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Proposed sale of Joe Louis Arena site and Garage to First & Congress, LLC

The Legislative Policy Division (LPD) has reviewed the proposed Agreement of Purchase and
Sale (The Agreement) between the City of Detroit (City) and First & Congress, LLC (an affiliate
of the Sterling Group, LLC) to acquire the site of the former Joe Louis Arena and the adjacent
Joe Louis Garage site. LPD provides the following report.

Background Information Regarding the Site

The Arena and Garage site is currently subject to a development agreement between the City of
Detroit and the Financial Guaranty Insurance Company (FGIC) as part of the bankruptcy-related
setilement of approximately $1 billion of secured debt. Under the bankruptcy settlement, FGIC
would receive from the City the Joe Louis Arena site after the Arena demolition (at the City’s
cost of approximately $12 million); soil remediation (at the cost of the City,gf approximately $4
million); and the Arena Garage after capital improvements were completed (at the City’s cost of
approximately $2.8 million). FGIC was also to be provided the opportunity to obtain a
Brownfield TIF incentive of approximately $18 million to assist in the development. After
failing to provide a development plan and a tumulutious relationship including legal
maneuvering and extension of deadlines, FGIC seeks to release its interest in the subject

properties to local developer, the Sterling Group by and through its affiliate First & Congress,
LLC.



Summary of Proposed Sale

The two properties under the proposed sale is the former Joe Louis Arena and the Joe Louis
Parking Garage Both parcels have been appraiced by an independent appraiser (Intcgia Really
Sources). The Arena site has been appratsed at S14,700,000. The Garage Property has been
appraised at $17,300,000. The total appraised value for the two sites is $32 million.!

First & Congress (F&C) has entered into an agreement with FGIC in which F&C will acquire the
rights and interest FGIC has to the sites. Attachment I represents the terms of the transaction.
Attachment II represents a power point presentation on the Joe Louis Arena Deal. According to
the Administration, the F&C agreement with the City has to be approved by November 7, 2019.2
The summarized financial terms of the Agreement between the City and F&C are as follows:

o F&C will pay $2 million in cash to the City.

o F&C will provide $12.1 million in future payments to the City over 20 years
sufficient to pay the annual debt service and retire the loan from the State of
Michigan to complete demolition of the Arena (present value calculated at $6.7
million®).

¢ Upon closing for the transfer of the Garage Property, the City will no longer have to
pay the anticipated $2.8 million in capital improvements required on the Garage.

e Upon closing for the transfer of the Arena Property, the City will no longer be
required to incur the cost of remediation anticipated to be approximately $4 million.

e If a Brownfield TIF is approved on the Arena Property, the City will be in first

position to receive $7 million of the TIF capture (present value calculated at $4
million*). The remainder will go to F&C.

The total value to F&C to acquire title to the properties from the City in today’s dollars is
approximately $19.5 million which is deemded fair value for the transaction.” On or prior to the
date of the first closing of the parcels, FGIC’s rights and interest under the development
agreement with the City will be terminated.® LPD notes that approval of the sale to F&C must
also be obtained from the State due to the fact that the State’s loan to the City for the demolition

! The appraisal by Integra Realty Sources was conducted on February 7, 2019,

*LPD was informed that if the Agreement of Purchase and Sale is not approved by November 7, 2019, the deal
between F&C and FGIC will be voided resulting in the City retaining the Development Agreement with FGIC and
the City's financial obligations for the $12 million loan for demolition; $4 million site remediation; $2.8 million
Garage Property capital improvements.

} LPD notes the Office of the Chief Operating Officer provided the information regarding the present value (todays
dollars) for the $12.1 million (over time) payment and the $7 million (over time) TIF payment.

4 LPD used OCFO information to make present value calculation.

* It is important to reiterate that the City negotiated a sale of the Joe Louis Arena to a private purchaser (F&C).
Consideration for the arena property includes, among other things, F&C's payment of $12.1 million to the City over
approximateiy 19 years. LPD notes that questions regarding the City’s prohibition of lending of credit regarding this
payment structure were addressed by both the Law Department and the City’s outside counsel (Miller, Canfield).
Both the Law Department and outside counsel indicate that because fair value has been provided to acquire the
properties there is no violation of the State Constitution’s prohibition of lending of credit.

6 LPD notes that according to the Administration, although FGIC's interest in the Joe Louis Arena and Garage under
the Development Agreement may be terminated, they remain a “Class 14 Claimant” in the Bankruptcy Plan of
Adjustment and may receive a disiribution of certain bonds that were issued to satisfy certain claims. FGIC also
holds approximately $19 million in “Settlement Credits” that were awarded in the Bankruptcy Plan of Adjustment
that may be applied to the acquisition cost of eligible City assets unrelated to the Arena Development Agreement.

[0S ]



provides the State an interest in the outcome of the parcel. LPD further notes that F&C is not
taking over the City’s demolition loan with the State.”

LPD notes that the sale of the proposed properties does not include any right of reverter if F&C
does not complete a project on the site although they are required o obtain site plan approvals,
construction permits and begin construction and apply for TIF Incentives within 5 years on the
Arena Property. The sole remedy for the City for F&C’s failure to consummate the sales
transaction is the Emest Money deposit as liquidated damages.®

Other Benefits from the Proposed Sale

Other benefits to the City regarding the proposed sale of the Joe Louis Arena site and garage to
the F&C include:

» The City avoids potential additional costs associated with the capital improvements required
on the Joe Louis Arena Garage. A representative of the Detroit Building Authority (DBA)
has indicated that the capital improvements needed on the garage could exceed the initial
estimate of $2.8 million per the DBA and City Contract of Lease (see Attachment IV for the

Contract of Lease) and go up to $4 million, based on the condition of the garage since the
2014 bankruptcy.

* The City avoids potential additional costs associated with the cost of remediation on the Joe
Louis Arena site post demolition. Although currently the estimated cost to remediate the

arena site after demolition is $4 million, this cost go up higher if a residential development is
also contemplated on the site.

e If Council approves the proposed sale, the Joe Louis Arena site and Garage site would go on
the tax rolls as private property. The property taxes F&C would pay on the Joe Louis Arena
site and Garage site would be based on the assessed value of the property as private property
(as indicated earlier, the current appraised value of the sites is $32 million). Currently, the
sites are deemed tax exempt property. The hefty property tax payments that would be paid by
F&C would help the City receive its first rights to $7 million in tax increment revenues under
a Council approved Brownfield TIF plan quicker.

e It is very conceivable that the future project F&C would develop on the Joe Louis Arena site
could sizable enough to warrant a community benefits process.

Risks Associated with the Proposed Sale

The potential risks associated with the proposed sale of the Joe Louis Arena site and garage to
the F&C include:

"It is LPD’s understanding that the state would not consider F&C taking over the loan as this could constitute a
lending of credit from the State to a private entity, which is prohibited by the State Constitution. F&C will instead
make separate payments to the City during the up to 19 year period of the loan (the $12.1 million payment, with the
right to prepay in full or in part)

$ LPD further notes that the difference between this transaction and the agreement with FGIC is that this is only a

transaction for the sale of the proposed property to F&C where the FGIC agreement was an agreement regarding the
proposed development of the property.



o The City remains obligated to repay the $12 million State loan even if F&C decides not to
develop the arena and garage sites and the City does not receive ail of the $12.1 million in
payments from F&C under the terms of the sale agreement, which payment terms equal to
the City's payment terms with the State. This 1ish is miligated sumewhat however by the 23
million personal guarantce a principal of F&C has agreed to place as seeurily on F&C's
$12.1 million repayment terms.

e The U.S. economy goes into a recession which could delay the redevelopment of the sites.
This is mitigated somewhat by F&C agreeing to pay the City an additional $1 million if a
development is not started within five years of the sale.

The City and F&C Sale Agreement

The basic terms of the City and F&C Agreement was summarized above. Attachment III
represents the Agreement of Purchase and Sale. The pertinent terms and conditions of the
Agreement are highlighted below:

Section 1, Property, provides that the term is deemed to include the entire right, title and interest
of the City in and to: The Land together with (i) the Garage and all other buildings the
imporvments located on the Garage Property, and (ii) the use and operation of the improvments
on the Easement Parcel’ together with all easements, air, mineral and oil rights and gas rights,
and all tenements, heridiments, privildges and appurtenances thereunto belonging or in any way

appertaining thereto. In essence, F&C shall have fee simple title to the properties and all rights
thereto.

Section 2, Garage property consideration: F&C will pay in cash by wire transfer to the City $2
million at the first closing (if the closing is bifurcated).

Section 3, Arena Propertv: Consideration: Demolition, Remediation and Repair, provide in
pertinent part:

(a) Upon closing of the Arena Property begin the first of installment payments to the City
that shall total $12,100,000.08 dollar as set forth in “Schedule 1 Payments” over a
period of twenty years, F&C shall have the right to prepay, in full or in part the
obligations under Section 1, as set forth under the Agreement. '

(b) The City shall perform the Arena demolition as specified in Exhibit B. After Closing
the City shall have no obligation or liability to F&C to undertake any cleanup or other
remedial action.

9 The “Easement Parcel” is identified as certain easements and certain licenses for vehicular and pedestrian traffic to
access, use, operate (a) the above-ground pedestrian walkways and associated towers to acces the Detroit Regional
Conmvention Facility, and (b) the Detroit People Mover Station from the Arena property, and (c) the Garage
Property from the Lodge Freeway (with exceptions as stated therein) as more particularly described in Exhibit A-3.
10 LPD notes that the payment of the $12 million in installments are intended by the Parties to cover the cost
incurred by the City for the demalition of the Arena which is approximately $12 million.
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(c)

F&C agrees to be responsible for any environmental remediation required for the
redevelopment of the Arena Property at its sole cost and expense and the City shall
not be responsible for the same.!!

(d) The City shall diligently pursue the “Work™ (demolition of the Arena) to assure

completion by March 31, 2020 {with possible 90 day extension).

(g) The City shall not be responsible for any repair, maintenance, upkeep or other cost

related to the Garage or Garage Property cither prior to or after closing.

Section 4, the City has agreed to, at no out of pocket cost to the City, to use its best good faith
efforts to assist F&C with procuring any additional or necessary easements, street vacations,

development rights, certificates of occupancy, permits, authorizations or licences, etc. including
but not limited to:

(2)

(b)

(©)

(d)

(e)

69

The City shall grant and declare of public record, such rights to any exclusive
easements and irrevocable licenses over the Easement Parcel to access use and
operate the above ground pedestrian walkways and associated towers to access the
Detroit Regional Convention Facility and the Detroit People Mover Station from the
Arena Property and Garage Property.

Approval of changes in zoning, special use permits required for F&C’s intended use
of the property. Prior to Closing the City shall rezone the Arena Property to a B-5 or
B-6 zoning designation as requested by F&C."

City will assist F&C with (i) obtaining Brownfield TIF Incentives, (ii) establishing
Commercial Redeviopment Zone or Commercial Rehabilitation Zone, and if a
residential use is contemplated, Neighborhood Enterprise Zone, or other incentives
as are available to F&C for the redevelopment of the Property.

F&C shall within 5 years of the Closing Date of the Arena Property (i) use best
efforts to obtain site approvals, construction permits and begin construction activity
on the Arena Property; (ii) apply for TIF Incentives pertaining to the Arena Property

If F&C fails to take the two actions in Subsection 4{d) within the 5 year period, F&C
shall pay to the City the cash amount of $1 million, Guaranteed by Guarantor.

F&C shall use best efforts to obtain TIF Incentives and the City shall be entitled to
the first $7 million of the TIF Incentives to be paid directly to the City. The TIF
Incentive documentation shall affirmatively confirm this arrangement.

' LPD notes that the City under the FGIC agreement is responsible for the remediation of the site which the
minimum anticipated to cost is approximately $4 million dollars.

12 LPD notes
by contract.

that the approval of zoning changes are subject to City Council approval and cannot be pre-determined



(g) The City shall vacate any and all streets lying in, under or through the Arena Property
without any reservation of rights (except for such reservation of eassments for utilities
that currently physically exist and the City need to maintain in place).

(h) The City shall be entitled to reserve up to 200 parking spaces, at market rate for such
parking for its own use on a year to year basis for the first five years after F&C opens
the Garage for business.

Section 5, Personal Guaranty and Escrow, At the closing of the Arena Property, F&C shall
cause its CEOQ Elie Torgow (Guarantor) to execute a Guaranty and substance as set forth in

Section 4 (e) to be held in escrow by the Title Company as set forth in Exhibit E" in the amount
of $3 million.

Section 6, Escrow, provides that F&C shall deliver to the Title Company an Earnest Money
deposit in the sum of $100,000 to be held until the completion of the transaction pertaining to the
Garage Property and Easement Parcel. If the transaction is consummated in accordance with the
terms set forth the Earnest Money shall be delivered to the City as part of the consideration
amount of the Garage Parcel, Garage and Easement Parcel due on Closing (the $2 million cash
due). If the transaction is not consummated the Earnest Money shall be provided as set forth
under Section 13 Default.

Section 8, Conditions Precedent to closing for the benefit of Purchaser, provides in pertinent part
that F&C shall have no obligation to consummate the transactions unless the conditions set forth
in this section have been met.

(a) City has completed the “Work™ (demolition) set forth in Section 3.

(b) Any and all rights of reverter that encumber the property and all development agreements
affecting the Property have been terminate, released or discharged."

(c) All representations of the City are true and correct on the Closing Date.

(d) As of Closing Date there is no pending or threatened litigation, administrative action or
examination, claim or demand relating to the property.

() The City shall have obtained all approvals and authorizations to enter the Agreement and
to consumate the transactions.

Section 9, Conditions Precedent to closing for the benefit of Seller, provides in pertinent part that
the City shall have no obligation to consumate the transactions unless the conditions set forth in
this section have been met.

13 LPD notes Exhibit E was not part of the draft agreement provided.

™ This sub-section refers primarily to the Development Agreement with FGIC which provided a reverter of the
property back to the City if FGIC did not meet its obligations. F&C will not be subject to any reverter terms if it
fails to complete any development on the Property.



(a) All representations of the F&C are true and correct on the Closing Date.

(b) F&C shall have obtained all approvals and authorizations to enter the Agreement and
to consumate the transuctions,

(c) F&C shall have performed all of its other obligations under the Agreement.

(d) The Development Agreement dated December 10, 2014 between the City and FGIC

shall be assigned to F&C by FGIC on or prior to the Closing Date or the First Closing
and terminated by the parties on or before the First Closing.

(e) F&C shall not be in default unde this Agreement or any other Agreement with the
City.

Both the City’s Conditions Precedent and F&C’s Conditions Precedent must be satisified by the
Closing Dates which are January 31, 2020 for the Garage, Garage Property and Easement Parcel
and thirty (30) days after the Work Notice Date'” as to the Arena Property.

Sectin 13, Default, provides:

(a) “In the event of default by Purchaser, the Seller may elect to receive, Purchaser’s
Eamest Money deposit as liquidated damages as its sole remedy.”

(b) “If the Seller breaches its obligations under the Agreement, after reasonable notice
and opportunity to cure, Purchaser will have the right to seek injunctive relief,
specific performance or other equitable remedies. In no event and under no
circumstances will Purchasr seek or be entitled to monetary, direct, indirect,
consequential, punitive, compensatory or other damges.”

Section 18, Purchaser Indemnifications; No Assumption of Liabilities: “AS -IS" Condition,
provides in pertinent part:

(a) F&C shall indemnify and save harmless the City from any and all liabilities,
obligations damage, penalties, claims, cost, charges, losses and expenses which may

be imposed by or asserted against the City or related parties after the Property
Closing.

(b) In the event of any action or proceeding brought against the City by reason of any
claim covered under sub-section (a), F&C 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.

15 The Work Notice Date is the date in which the City has provided to F&C notifying when the “Work™ has been
completed which must be within 10 days of completing the Work.



(c) From and after the date of Closing, the City shall not be responsible or liable to F&C
and F&C releases the City from any liability, for any loss or damage that may be
occasioned by or through the acts or ommissions of persons occupying any part of the
property. Frem or after the date of Closing or the date F&C takes posscssion of the
Property whichever 1s carhier, F&C shall be solely responsible tor all mjures o
persona and property resulting from any accident, explosion, leak, or other cause
arising in or about the use of the Property and is appurtenances after the date of
Closing.

(d) Except to any representation made within this Agreement, the City makes no implied
or express representations or warranties of any kind as to any condition of the
Property that may adversely affect the development, or fitness for absolutely any
purpose whatsoever. F&C is deemed to have knowledge that it is satisfied with the
condition of the Property and shall be deemed to have waived any right to object to
the condition of the Property. Upon Closing, F&C takes the property as it finds it,
“ASIS’.

Section 19, Miscellaneous, provides under subsection (g) Time is of the essence to this
Agreement. LPD notes that information was provided that approval of the agreement needed to
be completed on or before November 7, 2019,

If we can be of further assistance please call upon us.

Attachments

ce: Matt Walters, Deputy Group Executive, Jobs and Economy Team, Mayor’s Office
David Massaron, CFO
John Naglick, Jr., Chief Deputy CFO/Finance Director
Katherine Hammer, Chief Deputy CFO, Policy & Administration Director
Tanya Stoudemire, Deputy CFO/Director-Office of Budget
Stephanie Washington, Mayor’s Officc
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Purchaser

Terms of Transaction:
Sale of Joe Louis Arena Property and JLA Garage

Affiliate of Sterling Group (Elie Torgow, principal)

JLA Garage

e 52 million payable in cash at Closing

e $4 million in savings to City for budgeted repairs (City not required to
perform any further Garage repairs)

Arena Property

* $12.1 million in future payments from Purchaser to City (payable per
Schedule 1 below); [Secured by partial Guaranty from Elie Torgow];
Funds will be sufficient to pay annual debt service and retire
demolition bonds issued to the State; City to complete demolition
(per Exhibit B-1 below)

e $7 million first position on Brownfield TIF on Arena Property

¢ 54 million savings on budgeted environmental remediation;
environmental obligation shifted to Purchaser; City to undertake no
further environmenta! remediation

Bifurcated
Closing

JLA Garage sale closes first {prior to lan 31, 2020); Arena Property closes
second within 30 days after completion of demolition, at option of Purchaser
(expected to be March 31, 2020)

Environmental

Developer releases City from all environmental obligations (except for
historical claims for personal injury); to be documented with restrictive
covenant if required by the State

Zoning City agrees to assist Purchaser with rezoning to B-5
City agrees to assist Purchaser to obtain:
¢ Brownfield TIF
Incentives

o Commercial Redevelopment Zone or Commercial Rehabilitation Zone

o NEZ (if future plans include residential}

Development

Purchaser must break ground on new development within 5 years or pay

Requirement additional $1 million to City
Street Vacation | City agrees to vacate streets located within the Arena Property
FGIC Agreement | FGIC Development Agreement to be terminated prior to Closing

PRIVILEGED AND CONFIDENTIAL — DRAFT ATTORNEY WORK PRODUCT




Schedule 1

Payment Date Amount
12/1/2030 655,555.56
12/1/2031 644,444 .45
12/1/2032 633,333.34
12/1/2033 622,222.23
12/1/2034 611,111.12
12/1/2035 600,000.00
12/1/2036 588,888.89
12/1/2037 577,777.78
12/1/2038 566,666.67

Payment Date Amount
02/1/2020 100,000.00
12/1/2020 100,000.00
12/1/2021 755,555.56
12/1/2022 744,444 45
12/1/2023 733,333.34
12/1/2024 722,222.23
12/1/2025 711,111.12
12/1/2026 700,000.00
12/1/2027 688,888.89
12/1/2028 677,777.78
12/1/2029 666,666.67

12,100,000.08




Exhibit B-1
Demolition Scope
As depicted in the drawing attached hereto as Exhibit B-1:

° Demolition of above-ground improvements and removal of concrete slab, foundations, and
pile caps to a depth of 6- to 8-feet below grade;

With
. Subsurface pylons to remain in place; and
- Site graded after demolition with a minimum 10 inches of engineered fill (MDOT Class Il

and with 4 inches of topsoil
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Timeline of the City of Detroit and FGIC Relationship

July of 2019

July of 2017 July of 2017 July of 2018

December of 2014
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Agreenmient ol Purchase and dale



AGREDMENT O PURCIIAST AN SALL

THIS AGREENMENT OF PURCHASE AND SALLE 15 made effective this 24" day of October,
2019 (“Eftective Date™), by and between THE CITY OF DETROIT, a Michigan public body corporate,
acting through its Department of Planning and Development, whose address is Coleman A. Young
Municipal Center, 2 Woodward Avenue, Suite 808. Detroit, MI 48226 (hereinaficr called “Seller”) and
FIRST & CONGRESS MANAGEMENT, LLC, a Michigan limited liability company, whose address is
333 West Fort Street, Suile 1350, Detroit, MI 48226 (hereinalter called “Purchaser™}.

Recitals:

Al Purchaser desires to buy and Seller is willing to sell Seller’s rights. title, and interest in
(1) cerain parcels of real estate located in the City of Detroit, Wayne County, Michigan commonly
known as: (@) the Joe Louls Arena, more particularly described on Exhibit A-1, attached (the “Arena
Property™) and (b) the Joe Louis Arena Gurage (the “Garage™), more particularly described on Exhibit A-
2 {the “Garage Property™); and

(2) cerain casements and certain licenses for vehicular and pedestrian traffic to access. use and operate
(a) the above-ground pedestrian walkways and associated towers to access the Detroit Regional
Convention Facility (formerly known as Cobo Hall and now known as the TCF Center), and (b) the
Detroit People Mover Statien from the Arena Property. and {c) the Garage Property from the [odge
Freeway (with exceptions set forth below), as more particularly described on Exhibit A-3 (collectively.
the “Easement Parcel”). (The Arena Property, the Garage Property and the Easement Parcel are
collectively referred to as the “Land™).

B. Seller has agreed to sell all of its right, title and interest. and Purchaser has agreed (o
purchase all of Seller’s right. title and interest, in the Property (as defined below) in accordance with the
terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the parties
hereinafter set forth, it is mutually agreed as follows:

1.  Property. Except if otherwise provided herein, the term “Property” shall be deemed to include the
entire right, title and interest of Seller. if any, in and to:

(a) The Land together with: (i) thc Garage and all other buildings the improvements located on
the Garage Property, and (ii) the use and operation of the improvements on the Easement
Parcel together with all easements, air, mineral and oi! and gas rights, and all tenements,
hereditaments, privileges and appurtenances thereunto belonging or in any way appertaining
thereto,

{b) All fixtures, equipment and personal property owned by Seller and located in, on or about the
Garage Property, the Garage and the Easement Parcel or used in conjunction therewith;

() 1he billboard/display sign(s) located on the Property;

(d) Licenses to all utility services (including stonm drains, sanitary sewer, electricity, gas and
water) servicing the Property:

(¢}  All goodwill associated with the Property:

(D Any land lying in the bed of any street, road, alley, right-of-way. or avenue. adjoining the
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for the general benetit ot the pubhi:

(g) The use of appurienant easements, whether or not of record. adjacent. contiguous or
adjoining the Land;

(h) All assignable licenses, pernits and franchises issued by any federal, state or local municipal
authorities relating to the use, maintenance or operation of the Propeity, including all
development rights derived therefrom; and

(i) All plans and specifications in the possession of Seller relating to the construction of the
Garage on the Land and all unexpired warrantics received by Seller in connection with the
construction, improvement or equipment located at the Property.

Subject to the terms and conditions lerein contained, Seller agrees to sell the Property (o
Purchaser, and Putchaser agrees to purchase the Property from Seller.

Garase Property: Consideration. The parties agree that the consideration to be paid by Purchaser
1o Seller for the Garage, Garage Property and applicable Eascment Parcel shall be Two Million
(52.000,000.00) Dollars payable in cash by wire transfer to Scller at the Closing (which shall be
paid at the first Closing if the transaction Closing is bifurcated). After Closing, the Seller shall have
no obligation or liability to Purchaser whatsoever to comply with any federal, state or local
requirement to attend to the physical condition of the Garage Property.

Arena Property: Consideration: Demalition, Remediation and Reputir,

(1) The partics agree that the consideration to be paid by Purchaser to Seller tor the Arena Property
and applicable Easement Parcel shall be the obligation to pay Seller the amounts set forth on the
attached Schedule 1. attached hereto and made a part hereof, which payment schedule shall
commence on the date of the Arena Property Closing. in the face amount of Twelve Million One
Hundred Thousand and 08/100 ($12.100,000.08) Dellars (*Schedule 1 Pavments”). The parties
specifically agree that the obligation of Purchaser to pay the Schedule t Payments shall commence
at Closing of the Arena Property and such obligations shall survive Closing, Purchaser shall have
the right to prepay. in full or in pan, the obligations set forth in the Schedule 1. Upon prepayment,
Purchaser shall receive a discount equal to one (1%) percent with regard 10 the first two Schedule 1
Payments and a discount of two (2%) percent on all remaining Schedule | Payments. The parties
agree that the applicable prepayment discount shall be calculated based on the principal and interest
schedule related to the Community Revitalization loan that the Seller obtained from the State of
Michigan. If by the date of the Closing of the Arena Property 1) the Michigan Strategic Fund
(“MSF”) (or relevant party) has not approved the sale of the Arena Property or 2) the Loan Manager
has not approved Milestone Four (as those terms are defined in a certain Loan Agreement, executed
June 10. 2019, benween Seller and the MSF, as the same may have been amended from time 1o
time), then the consideration for the sale of the Arena Property shall increase by the amount of Five
Hundred Thousand ($500.000) Dollars to be paid to Seller in cash at the Closing of the Arena
Property. For the avoidance of doubt and in the interest of clarity, neither the approval of the sale of
the Arena Property by the MSF or approval of Milestone Four by the Loan Manager, are conditions
of sale for the Arena Property and they are not required to close the sale of the Arena Property.

(b)The Seller shall, at its sole cost and expense, perform the Arcna Property demolition as specitied
in Fxhibit B-1, attached hereto and made a part hercof. The Seller’s work described in this
subparagraph 3(a) is collectively referred to as the “Work”. After Closing, the Seller shall have no
obligation or liability to Purchaser whatsoever to undertake any cleanup or other remedial action that
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Selier shall have no obligation or Hubibty to Purchuser whatsoever to comply with any tederal, state
or local requirement to attend to the physical condition of the Arena Property.

(c) Purchaser agrees (o be responsible for any environmental remediation required for its
redevelopment of the Arena Property at its sole cost and expense and Seller shall not be responsible
for the same. Purchaser, for itself and any of its affiliates, successors or nssigns, agrees to relcase
and indemnify Seller and its officials, employees and agents from any Environmental Remediation
Claims related to the Property, and this shall provision shall expressly survive the Closing. Seller
shall not be responsible for obtaining site closure from the State of Michigan with regard to any
environmental conditions on the Property, and Seller shall not be obligated to record a restrictive
covenant against the Property. If prior to Closing any third-party shall require a restrictive covenant
to be recorded against the Property, Seller shall notity Purchaser and Purchaser shall have the
exclusive right to contest and negotiate and such requirement.  As used herein. the tern
“Environmental Remediation Claims™ shall mean the cost of actual remediation which Seller incurs
or is legally obtigated to undertake with regard to the Property resulting from any suits, proceedings
or actions, known or unknown, including but not limited to investigations, actions and notices by any
governmental authority or any third party, brought under common law and/or under any
environmental laws which relate to the Property. Tor the avoidance of doubt and in the interest of
clarity, Environmental Remediation Claims means only and specifically the actua! remediation costs
(incurred or obligated to incur) and not any costs to defend any suits, proceedings, actions.
investigations or similar activitics which may result in the obligation of Seler to remediate the
Property. Environmenial Remediation Claims do not include any personal injury claims relating to
or arising in any manner from the period of time prior to the Arena Property Closing.

{d) The Seller has commenced the Work and shall diligently pursue such Work to assure
completion by March 31, 2020; provided that Seller shall be permitied to extend the tme for
completion of the Work if necessary for up o Ninety (90) days with natice to Purchaser.

(c) Seller shall notify the Purchaser in writing when it has completed the Work within ten (10)
days of completing the Work, The date on which such notice is dehvered shall be the “Work Notice
Date”

(H If the Seller suspends the Work for any reason or does not diligently pursue such Work,
except for reasons beyond its control, Purchaser, upon ten (10) days prior written notice to the Seller,
may enforce Seiler’s obligation to complete such Work by specific performance. Seller shall
provide written notice 10 Purchaser within five (5) days if it suspends the Work.

(g) Notwithstanding anything herein to the contrary, Seller shall not be responsible for any
repair, maintenance, upkeep or other cost related to the Garage or Garage Property either prior to or
after Closing.

On-Going Developiment Support Obtigations and Related Terms, The Seller shall use its best
good faith efforts 10 assist, at no additional out-of-pocket cost to Scller, the Purchaser with
procuring any additional necessary easements, street vacations, development rights, centificates of
occupancy, permits, authorizations or licenses that Purchaser determines are reasonably necessary
or useful to allow Purchaser to operate or redevelop the Property for its intended use.  This
obligation of the Seller shall survive the Closing and delivery of the Deed(s). Such on-going
assistance shall include, but is not limited to, the following:

(a}  Ator prior to Closing, the Seller shall grant and declare of public record. such rights, if any, that
Sclier has to the exclusive eascments and irrevocable licenses in the form of Exhibit B, attached

3



(b

(c)

(@

()

0

borar #the | B F AN AR | ol
above-ground pudesinan walkways and associated towers to access the Detrvit Regional
Convention Facility and the Detroit People Mover Suation from the Arena Property and Garage
Property, and to access the Garage Property from the Lodge Freeway. With regard to the access
to the Garage Property from the Lodge Freeway, Seller has disclosed to Purchaser that Seller
may in fact not hold title or have any interest in the land to the Garage Property from the Lodge
Freeway and such land may be subject to the rights of third parties that could in the future limit
access to the Garage Property, Purchaser agrees that it is accepting the Property and in such
condition. With regard to any land lying in the bed of any strect, road, alley, right-of-way. or
avenue, adjoining the Property. Seller and Purchaser agree that Seller is not conveying any such
land to Purchaser to the extent such street, road, alley, right-of-way or avenue is presently open
for the general benefit of the public.

Seller shall use its best good faith efforts to assist Purchaser in its efforts 1o obtain approval of
such changes in zoning. vanances in zoning, special use permits or other orders appropriate
under applicable zoning laws and regulations as are required for Purchaser’s intended use of the
Property. Prior to Closing Seller shall rezone the Arena Property to & B-3 or B-6 zoning
designation as requested by Purchaser,

Seller shall use its best good faith efforts to: (i) assist Purchaser with obtaining brownfield TIF
Incentives ("TIF Incentives™): (i) establish etther a Commercial Redevelopment Zone or a
Commercial Rehabilitation Zone, as requested by the Purchaser: and (i) to the extent
Purchaser’s intended use includes residential vses. cooperate and assist the Purchaser in
desiguating the Property or portion thereof as a Neighborhood Enterprise Zone.  Without
limiting the forgoing, at the request of Purchaser, the Seller shall use its best good faith efforts
to assist the Purchaser with obtaining such other incentives as are available to Purchaser for
redevelopment of the Propenty for Purchaser’s intended use. Purchaser acknowledges and
agrees that the brownfield TIF Incentives and other cconomic incentives are subject to
application, eligibility. requirements and approvals that are not within Seller’s control or require
legislative action, and thus may not be available to Purchaser.

In the event the Parties close on the Arena Parcel then. Purchaser agrees that it shall, within five
(3) years from the Closing Date of the Arena Property:

1. Use its best good faith eftorts to obtain required site plan approvals. construction permits and
to begin construction activity on the Arena Property; and

2. Apply for T1F Incentives pertaining to the Arena Property.

In the event the Purchaser fails to take the two actions described above within the prescribed
five (3) year period, Purchaser shall make a One Million Dollar ($1,000,000.00) cash payment
to Seller (the “Five Year Payment™), which payment shall be guarantecd by Guarantor (as
defined herein). The Five Year Payment shall be the sole consequence of Purchaser’s failure to
timely take the two actions herein described above. No liens or other encumbrances shall be
placed by Seller on the Arena Property with regard to the Five Year Paymenl.

The Selter and Purchaser agree that Purchaser shall be obligaled to use its best good faith c(Torts
to obtain the TIF Incentives. Seller shall be entitled to the first Seven Million Doliars
($7,000,000.00) of the TIF Incentives and the Purchaser shall be entitled to the balance of the
TIF Incentives. The parties turther agree that the first $7,000,000.00 of the TIF Incentives shall
be paid directly to Scller or its designee (without being paid to Purchaser in the (irst instance).
The TIF Incentive documentation shall affirmatively confinn the (oregoing arrangements.
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fup Frior o Closing, Seller shall vacate any and ali sireets lying in, under or throngh the Areaa
Property without any reservation of rights, includimg reservations tor utilities (eacept for such
reservation of easements for utilities that cuirently physically exist in place and which Seller
needs to maintain in place).

(i) In the cvent the Parties close on the Garage Property, Garage and Easement Parcel, Purchaser
and Seller agree that for the tirst five (3) years beginning on the Closing Date, the Seller. upon
Purchaser opening the Garage for business (o wit: paying parking). shall be entited to reserve
up to two hundred (200) parking spaces, at market rates for such parking (and subject to the
rules and regulations established for the Garage) for its own use, on a vear to vear basis. In the
event, due to capacity constraints. such parking spaces will become unavailable, the Purchaser
shall provide the Seller with a one-time right of first refusal as to such parking spaces for the
balance of the unexpired five year period.

Personal Guaranty ang Escrow, At the Closing of the Arena Property, Purchaser shall cause its
CEQ, Elie Torgow (“Guarantor”), o exccute a Guaranty in form and substance as set forth on
Exhibit E. agreeing to guaranty the obligations of Purchaser (“Guaranty”) with rceard to the
Schedule | Payments and the Five Year Payvment (as defined above). The Purchaser shal! provide
an escrow o be held by the Title Company as provided on Exhibit k.

Earnest Maoney,

(a) Within five (3) days of the Effective Dute (hereinafier defined). Purchaser shall deliver to
the Title Company (hereinafter delined). as escrow agent (the “Escrow Agent”), an initial eamest
money deposit in the sum of One Hundred Thousand and 007100 ($100,000.00) Dollars (the “Earnest
Money™). The Eamnest Money is 1o be held in escrow by Escrow Agent until the completion of the
transaction described herein or as otherwise set forth herein

(b) in the event that the transaction pertaining to Garage Property, Garage and Easement Parcel
contemplated hereby is consummated in accordance with the terms and conditions hercof. Escrow
Agent shall deliver the Farnest Money to Seller for application against the consideration amount of
the Garage Parcel, Garage and Casement Parcel due on Closing thercof. In the event that the
transaction contemplated hereby is not so consummated, Escrow Agent shall apply the money as
otherwise set forth herein.

Tide and Survey.

(a) Purchaser has obtained a commitment from a First American Tide Insurance Company (the
“Title Compuny™), Commitment No. 681218A (the “Commitment™) to issuc to Purchaser, at
Purchiaser’s expense, at Clasing, its ALTA Torm B owner’s titfe insurance policy, without standard
exceptions, in the form of the marked-up Commitment attached hereto as Exhibit CC and containing
such endorsements as Purchaser may require including, but not limited to, a zoning (Form 3.1)
endorsement and an ALTA Form 9 endorsement, in the amount of the consideration amount, insuring
fee simple title to the Property to be in good and marketable condition. free and clear of any liens and
cncumbrances, except the Permitied Exceptions (as defined in Section 7(¢) below).

(b} Purchaser has obtained from Giffels Webster Engineers an ALTA Survey of the Property,
Project No. 18808.00D (the “Survey™), attached hereto as Exhibit D. Prior to Closing the Purchaser
may have the Survey updated at Purchaser’s expense to conform the legal description of the Property
set forth in the Commitment exactly to the legal description set forth in the Survey required under this
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Purchaser and Seller,

(c) The term “Permitied lixceptions™ as used herein shall mean the exceptions in the title
insurance Commitment or Survey that are ecither (1) not objected to by Purchaser, and still remain as
an exception in the Title Commitment, or (ii) are objected to by Purchaser, but then waived by
Purchaser; and (iii) property taxes not yet due and pavable.

(d) Purchaser covenants and agrees to permit the Seller or its designee to maintain on the Property as
they presently exist in place those cenain public transportation assets of the Seller commonly referred
to as the “people mover™ and existing ancillany assets related thereto free of charge (the “People
Mover”). Purchaser further covenants and agrees to grant to the Seller or its designee an easernent
{and air rights agreement, as applicable) upon terms and conditions determined by the Seller and
Purchaser in their reasonable discretion, for the purpose of maintaining, renewing and replacing. as
necessary. the People Mover in the location on the Property in which the People Mover is situated as
of the date of this Agreement. 1t is intended that the parties shall enter into and record prior to or at
Closing any such casements and air rights agreements needed to effectuate the intent of this
paragraph, and any such easements or air rights agreements shall be prior in right to any Purchaser
fimancing. As such, Seller shall not be required to subordinate such easements or air rights to any
current or future lender or financing for the Property. In the event the easement or air rights
contemplated in this paragraph are not placed of record prior to Closing, the Purchaser (including any
successors or assigns thereof) shalt permit such easement to be placed of record following Closing
frec of charge. Notwithstanding any provision hereof to the contrary, each such easement and air
rights agreement described in this paragraph, whether or not recorded prior to Closing. shall be
deemed a Permiuted Exception, and the Seller shall not be requested or required for any reason to
cure, remove or bond over such encumbrance. The provisions of this paragraph shall survive the
Closing of this transuction.

Conditions Precedent to Closing for the benefit of Purchaser, Anything contained in this
Agrecment to the contrary notwithstanding, Purchaser shall have no obligation 1o consummate this
transaction unless the conditions set forth in this Section 8 shall have either been satisfied or waived
by Purchaser in writing. Such conditions are as Tollows:

(a)  Seller shall have completed and paid for the Work required by Section 3 of this Aereement;

{b) Any and all rights of reverter encumbering the Property and all development agreements
affecting the Property, including without limitation, the Development Agreement, shall have
and terminated, released, or discharged;

(¢)  All representations and covenants of Seller hereunder shall be true and correct on the Closing
Date:;

(d) As of the Closing Date there is no pending or threatened litigation. administrative action or
examination, claim or demand whatsoever relating to the Property;

(¢)  Seller shall have oblained such approvals and authorizations to enter into this Agreement and
to consummate the ransactions contemplated hereby as necessary, and such approvals and
authorizations shall remain unrevoked and in fall foree and effect:

(f) At Closing, the Title Company shall be prepared to issuc an owner’s title insurance policy
conforming to the requirements of Section 7(a) hercof;
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intervening destruction, damage to or proposed or actual condemnation of the Property, or
any portion thereof, except for the Demolition required under Seclion 3 above;

(h) Selter shall have performed all of its other obligations under this Agreement:

(i) Purchaser shall not be in default under this Agreement or any other Agreement with the
Sefler.

(i) The Development Agreement dated December 10, 2014 between Seller and Financial
Guaranty Insurance Company (“FGIC™) shall be assigned to Purchaser by FGIC on or prior
to the Closing date of the first Closing hereunder and tenminated by the parties on or before
the first Closing hereunder.

In the event any of the foregoing conditions ( which do not set forth a time pericd within which such
conditions must be satisfied) are not satistied by the Closing Date(s) (to wit: January 31, 2020 as to the
Garage, Garage Property and Easement Parcel and thirty (30) days after the Work Notice Date as to the
Arena Property) and Purchaser fails to waive any such unsatistied condition, then this Agreement, at the
option of Purchaser, shall be null and void, all obligations of the parties hereunder shall terminate and
Purchaser shali be entitied to receive back all deposit monies being held in escrow (except in the event of
a default by Purchaser) or Purchaser shall be entitled to enforce the foregoing conditions by specific
performance, injunctive relief or other equitable remedies.

9.  Conditions Precedent to Closing lor the beoedit of Seller.  Anything contained in this Agreement
to the contrary notwithstanding, Seller shall have no obligation to consummate this transaction
unless the conditions set forth in this Section 9 shall have cither been satisfied or waived by Seller
in writing. Such conditions are as follows:

(a) All representations and covenants of Purchaser hercunder shall be true and correct on the
Closing Date.

(b) Purchaser shall have obtained such approvals and authorizutions to enter into this Agreement
and to consummate the transactions contemplated hereby as necessary, and such approvals
and authorizations shall remain unrevoked and in full toree and effect.

(¢) Purchaser shall have performed all of its other obligations under this Agreement.

(d) The Development Agreement dated December 10, 2014 berween Seller and Financial
Guaranty Insurance Company {"FGIC™) shall be assigned to Purchaser by FGIC on or prior
to the Closing date of the first Closing hereunder and terminated by the parties on or before
the first Closing hereunder.

(e) Purchaser shall not be in default under this Agreement or any other Agreement wilh the
Seller.

In the event any of the foregoing conditions (which do not set forth a time period within which such
conditions must be satisfied) are not satisfied by the Closing Date(s) (to wit: January 31, 2020 as to the
Garage, Garage Property and Easement Parcel and thirly (30) days after the Work Notice Date as to the
Arena Property) and Seller fails to waive any such unsatishied condition, then this Agreement, at the
option of Seller, shall be null and void, all obligations of the partics hereunder shail terminate and
Purchaser shall be catitled to receive back alt deposit monics being held in escrow (except in the event of
a default by Purchaser). Notwithstanding the foregoing, Purchaser shall be provided a period of Ninety
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capable of being satistied by Purchaser) from the date w is notified in writing by Seller that amy such
conditions are not satisfied.

10.  Conduct of Seller’s Business. Seller agrees that from the date of this Agreement to the Closing

Date, Seller shall conduct its business involving the Garage in the ordinary course, consistent with
the prior operations of the Garage. and during said period will:

(=)

(h)

(c)

(d)

(¢)

(D)

Retrain from transferring any of the Property or creating on the Property any easements,
liens, mortgages, encumbrances or other interest which would materially adversely affect the
Property or Seller’s ability to comply with the terms of this Agreement:

Refrain from entering into any contracts or other commitments regarding the Property. other
than in the ordinary and usual course of business: or as required to complete the Work.
without the prior wrilten consent of Purchaser. Seller shall pay for all costs related to the
Work and shall hold the Purchaser hannless from any costs related to the Work. These
obligations shall survive the Closing and delivery of the deed(s).

Refrain from cntering into any leases of the Property which are not terminable in 30 days or
less;

Within three (3) business days of obtaining hnowledge of any pending or threatened
litigation or administrative proceeding aftecting the Property or operation of the Guarage,
pravide the Purchaser with notice thereof., copies of all notices, summonses or pleadings, if
any, and a description of the nature of the pending or threatened claim;

Within three (3) business days after receipt thereof. furnish Purchaser with a copy of all
notices of violations of laws regulations. orders or requirements of governmental authorities
having jurisdiction against or affecting the Property or the use or operation thereof: and

Keep in effect Seller’s existing policies of public liability and hazard and extended cox erage
insurance insuring the Property, if any.

11, Closing/Bifurcation of Transaction,

(a)

(b)

Purchaser and Seller agree to close on the sale and acquisition of the Arena Property and the
Garage Property, Garage and Easement Parcel in separate transactions. The Closing of the
Arena Property shall take place within thirty (30) days of the Work Notice Date on a
mutually agreed upon date. The Closing of the Garage Property. Garage and Fasement
Parcel shall be on January 31, 2020. In both cases, Closing shall be subject to the
satisfaction of all of the other conditions set forth herein.

The date on which the Closing occurs is relerred to as the “Closing Date™ provided,
however, that if the Closing Date is a Saturday. Sunday or legal holiday, the Closing shall
occur on the next immediately following business day. The Closing shall be held at 10:00
a.m., local time or at such other time as may be mutually agreeable to the parties, at a
mutually agreeable location. At the time and place of Closing. all of the closing items
described in Section 13, including alt applicuble closing proceeds, shall be tendered to the
Title Company provided, however, since Purchaser and Seller have elected 1o proceed to
close on the Arena Property and Garage Property, Garage and Easement Parcel in separate
transactions, the Purchaser shall only be required to tender (or in the case of non-cash
obligations, undertake the same) the applicable property’s allocated consideration amount
described in Section 2, above. The Title Company shall be authorized to consummate the

8
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have been delivered to the Tole Company and it 15 prepared to issue the owner’s policy of
title insurance in accordance with the provisions of Section 7(a) above.

12, Scller’s Representation.  Seller represents and covenants with Purchaser the following as of the
date hereof, which representations and covenants shall survive the consummation of the within
contemplated transactions, and upon cach of which Purchaser does and shall continue to rely:

(a) Asofthe Closing Date, Seller will have the right. power and authority to convey the Property in
ihe condition and in the manner provided for in this Agreement.

(b) Scller has not within the last 90 days contracted for repairs. alterations. remodeling or new
construction to the Property and will not do so prior to Closing except with respect to the
Demolition Work. With respect to the Demolition Work. the Seller will have. prior to the Clasing,
paid for all Demolition Work in full and on the Closing Date there will be no unpaid bills or claims
for 1abor. services or materials in connection with the Demolition Work,

(d) To the knowledge of Seller’s Corporation Counsel. there is no pending hitigation, administrative
action or examination, claim or demand whatsoever relating to the Property. nor dues Seller’s
Corporation Counsel have knowledge as to any threatened litigation or administrative action
relating to the Property.

(¢) In the event any claim is made by any party for the payment of any amount duc for the
furnishing of labor and/or materials to the Property prior o Closing. or in the event any lien is filed
against the Property subsequent to Closing as a result of the furnishing of such materials and or
labor prior to Closing, Seller shall immediately bond over such claim or pay said claim and
discharge said lien.

() To the knowledge of Seller’s Corporation Counsel, there are no unrecorded or undisclosed legal
or equitable interests in the Property owned or claimed by any party other than Seller.

13. Defaults

(2) In the event of a detault by Purchaser hereunder. Seller may elect to receive, Purchaser’s
Eamest Money deposit as liguidated damages as its sole remedy.

(b) If Seller breaches its obligations under this Agreement, after reasonable notice and
opportunity to cure, Purchaser will have the right to seek injunclive relief, specific
performance or other equitable remedies. In no event and under no circumstances will
Purchaser seek or be entitled to monetary, direct, indirect, consequential, punitive,
compensatory or other damages.

14, Closing; Closing Documents. At the Closing, Seller shall execute and deliver to Purchaser (as
required). and Purchaser shall execute and deliver 1o Seller (as requiredy. the following:

(a) Seller shall deliver to Purchaser Quit Claim Deed(s) conveying Seller's title to the Property
to Purchaser. expressly subject to the Permitted Exceptions, in forn accepiable 1o Purchaser.
Purchaser shall pay at Closing all closing costs, including any title policy charges, title
endorsement fees, recording fees and cserow closing charges.

{b) Seclier shall execute and deliver w0 Purchaser an assignment, in form acceptable to Seller and
Purchaser, of all warranties, il any, which Seller has with regurd to the Property or related

9



()

(d)

(c)

(H

(2)

(h)

(1)

(k)

M

(m)

(n)

Selter shall execute and deliver to Purchaser a Bill of Sale, in form acceptable to Purchaser,
quit claiming all furniture, fumishings, fixtures, equipment and other personal property, if
any, included in the definition of the Property.

Seller shall execute, provide and assign to Purchaser all other agreements or casements, if
any, included in the definition of the Property and the parties shall exccute and record any
easements and air rights agreements contemplated hereunder,

Any title insurance policy insuring Purchaser’s title o the Property, whether an owner's or
mortgage policy, with or without standard exceptions, will be at Purchaser’s expense. Seller
WILL NOT order or pay the premium for an owner's policy of title insurance. Seller will
provide a title company estoppel or scller’s certificate to the title insurance company.
provided that it is accurate in all respects and is reasonably acceptable to Setler.

. ~
Seller and Purchaser shall execute and deliver to each other a Closing Statement showing the
amounts by which the cash portion of the consideration amount shall have been adjusted as
of the Closing Date in the following manner.

All real estate taxes and assessmients which are a lien against the Property as of the date of
Closing, if any, shall be puid in full by Selier. Curvent real cstate taxes, if any, billed in the
July and December preceding the closing shall be prorated based upon the due date method
of pro rating taxes and on the number of day s the Property is owned by Seller and Purchaser.
respectively. Seller agrees to cooperate with Purchaser 1o consolidate 1ax parcels prior to
Closing so that the Property that is being purchased by Purchaser is covered by tax
identification numbers that do not cover any other property that is not owned by Purchaser,

the Earnest Money deposit held by Escrow Agent shall be credited against the consideration
amount due on the Closing Date:

Purchaser shall receive a credit for any delinquent taxes. assessments or other charges
against the Property of any nature whatsoever owed to the federal government and any other
public authority for which a lien has been or could be asserted against Seller or the Property
and which will not be fully paid and discharged or released upon or prior to Closing.

Seller shali pay all water, sewer, utility charges, common area maintenance charges and
other operating expenditures through the Closing Date either immediately prior to Closing or
promptly upon receipt of bills therefor.

Purchaser shall have tendered payment of the applicable consideration amount and the
closing costs payable by Purchaser.

Purchaser shall furnish to the Seller a certitied copy of a resolution in form and substance
reasonably acceptable to the Seller, duly authorizing the Purchaser’s execution, delivery and
performance of this Agreement and all other documents and actions contemplated hereunder.

Seller shall execute and deliver to Purchaser at the Closing for the Garage Property, Garage
and Easement Parcel, the Easement Agreement attached to Lxhibit B.

Seller shall deliver to Purchaser evidence of Seller’s authority to enter into and consummate
this transaction and the authority of Scller’s signatory to execute and deliver all documents
10



15.

16.

17.

(o S T R !
and its counsel,

(0) Sciler shall fumish Purchaser with an affidavit stating that Seller is not a “foreign person™
within the meaning of IRC Section 1435(£)(3).

(p) Seller shall furnish Purchaser with satisfactory evidence demonstrating that any security
interests or liens on any portion of the Property, including the Garage or personal property
located on the Property have been discharged.

(q) Secller shall furnish the Purchaser and the Title Company with satisfactory evidence
demonstrating payment of all costs related to the Work. including without limitation, swom
statemnents and waivers of lien if required by the Title Company.

(r) Any and all other documentation reasonably required by Purchaser, Selter, their attorneys
and/or the Title Company to consummate the transaction described herein and to cause the
owner’s title insurance policy described in Section 7(a) hereof to be issued and delivered to
Purchaser.

(s) At Closing, Selier shall deliver the Property to Purchaser, free and clear of any tenancy or
right of occupancy, except as may be set forth in the Permitted Encumbrances.

() The Development Agreement dated December 10, 2014 between Seller and Tinancial
Guaranty Insurance Company ("FGIC™) and assigned to Purchaser by FGIC on or prior to
the first Closing hereunder, shall be terminated by Seller and Purchaser.

(u) Purchaser agrees o execute a document in favor of Seller or its dusignee evidencing any
payments that are due to Seller after the Closing date in a form and of a substance reasonably
acceptable to Purchaser.

Fire Damage. In the event that the Garage shall be damaged or destroyed by fire, storm or other
casualty on or before the Closing Date and the cost to repair such casualty loss shall exceed One
Hundred Thousand ($100,000.00) Dollars, Purchaser shall have the right to terminate its obligations
under this Agreement within fifteen (135) days after receiving notice of such casualty and to receive
a return of all sums deposited with Escrow Agent pursuant to Scction 6 hereof. In the event
Purchaser shall not be entitled to, or shall not elect to, terminate its obligations under this
Agreement, Purchaser shall be entitled to receive an absolute assigminent from Seller of any interest
Setler may have otherwise had in the proceeds of any insurance on the Property (including any rent
or business foss insurance allocable to the period from and after the Closing Date), and Seller shall
pay to Purchaser, at Closing, the amount of any deductible,

Condemuation. Seller has no present intent to initiate a condemnation affecting the Property. [n
the event that notice of any action. suit or proceeding shall be given prior to the Closing Date by any
other condemning authority for the purpose of condemning any part of the Property, then Purchaser
shall have the right to tenminate its obligations hereunder within fifteen (15) days after receiving
notice of such condemnation proceeding, and upon such termination, the proceeds resulting from
such condemnation shall be paid to Seller. In the event Purchaser shall not clect to terminate its
obligations hereunder, the proceeds of such condemnation shall be assigned to and belong to
Purchaser.

Brokers. Fach party represents and warrants to the other than it has not dealt with any real estate
broker or salesperson in connection with the purchase and sale contemplated hereby. Each party

11
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(including attormneys” fees) that the other party may sutfer as a resull of any claum brought by any
broker, salesperson or finder with whom such party may have dealt in connection with this
Lransaction.

Purchaser Indemnifications: No Assumption of Liabilitics: *AS-15" Condition.

()

Purchaser agrees 10 and shall indemnify and save harmless the Seller, its ageats and its
employees against and from any and all liabilities, obligations, damages, penalties, ¢laims,
costs, charges, losses and expenses (including without limitation, reasonable litigation costs
and attomeys’ fecs) which may be imposed upon, incurred by or asserted against the Seller or
related parties afier the applicable Property Closing related 1o or by reason of (i) any
negligent or tortious act or omission of Purchaser or its employees, contractors or agents’
agents; or (ii) any claims resulting in personal injuny. bodily injury, sickness, disease or
death (aud specifically excluding heretrom any claim for personal injury, bodily injury,
sickness, disease or death which claim(s) relates or arose in any maner from the period prior
to the applicable Property Closing). or injury to or destruction of tangible property including
the loss of use therefrom relating to or arising from the period after the applicable Property
Closing.

(b) Delense of Claims. In the event any action ur proceeding shall be brought against the Seller

{c)

(@

by reason of any claim covered under sub-section (a) above, Purchaser, upon notice from the
Scller, will at its sole cost and expense. resist and defend the same, using legal counsel
reasonably acceptable to the Seller,

Non-Liability of the Seller. From and after the date of Closing, the Seller shall not be
responsible or liable to Purchaser, and Purchaser hereby releases the Seller from liability, for
any loss or 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 or the date Purchaser
tukes possession of the Property, whichever is earlier. Purchaser shall be solety responsible
for all injuries o persons and property resulting from ans accident. explosion, leak or other
cause arising in or about the use of the Property and its appurtenances afier the date of
Closing. The Seller 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 Seller's gross negligence or
willtul misconduct.

Lxcept and subject to the matters set forth in any other provisions of this Agreement,
inctuding but not limited to the foregoing subsections (a). (b), and (¢) of this Section, the
partics achnowledge that this transaction contemplates only the sale and purchase of the
Property and that Seller is not selling a business nor do the partics intend that Purchaser be
deemed a successor of Seller with respect to any liabilities of Seller 1o any third parties in
connection with Seller’s business operation.  Accordingly, Purchaser shall neither assume
nor be liable for any of the debts, liabtlitics, taxes or obligations of, or claims against, Seller
or of any other person or entity. of any Kind or nature, whether existing now, on the Closing
Pate or at any time thereafter related to Seller’s business operation, except for the
Environmental Claims and any title or survey related claims or liabilities. The debts.
liabilities, taxes, obligations and claims. it any, for which Seller alone is liable shall inchide,
without limitation, (a) all payments and benefits to past and’or present employees of Seller in
connection with the business operation being conducted on or from the Property which may
have accrued through the Closing Date (including. but not limited to, salaries, wages,

12
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slaring contributions, severance of lernimnation pay or any other fomi of compensation or
fringe benefit), and (b) all obligations of Seller under any contracts related 10 Seller’s
business operation, other than the contracts which have been assigned to, and accepted by,
Purchaser pursuant to the tenns hereof, if any. and (c) claims against Seller or liabilities of
Seller that accrued prior to the date of each applicable Closing. whether or not any such
claim is brought afier the applicable Closing, except for the Environmental Remediation
Claims and any fitle or survey related claims or liabilities. Seller shall be tully responsible
for, and shall defend and hold Purchaser hanmless with respect to, Seller’s business operation
of the Property prior to the Closing Date, all suits, actions, damages and claims which may
be asserted or threatened against Purchaser from and afier the Closmg Date, but which shall
have arisen out of Seller’s business operation at the Property prior to the Closing Date.
except for the Environmental Remediation Claims and any title or suevey refated claims or
liabilities.

Except as to any representations specifically set forth in this Agreement, the Seller makes no
implied or express representations or warranties of any hind as 10 any condition of the
Property that may adverscly aftect the development, or its fitness for absolutely any purpose
whatsoever. Upon each Closing, Purchaser will be deemed 10 have acknowledged that it is
satislied with the condition of the Property or portion thereof conveyed, and shall be deemed
to have waived any right t object to the condition of the Property. Upon the Closing,
Purchaser ttkes such Property as it finds it. “AS IS”, and the Seller makes no express or
implied representations or warranties as to its fitness for absolitely any purpose whatsoever,
including but not limited to any warranty that the Property is tit for the Purchaser’s purpose
or regarding the presence or absence of hazardous materials at, on, in. under, at, or from the
Property and compliance with the Property with environmental laws.

Purchaser acknowledges that neither the Seller nor any agent or emplovee of the Seller has
made any representation, warranty or agreement, either express or implied regarding the
condition of the Property, and Purchaser has not relied on any representation, warranty or
agreement of any kind made by the Seller or any agent or emiployce of the Seller as to the
condition of the Property. Purchaser expressly acknowledges that, except as specifically set
forth in this Agreement, neither the Seller nor any agent or emplovee of the Seller has made
any representation, warranty or agreement, either express or implied, concerning (a) the
physical or environmental condition of the Property, or (b) the presence or absence of any
condition, substance or material, including but not limited to any waste material, equipment
or device at, on, in, under, about, or from the Property. Purchaser agrees that the disclosures
of the Seller concerning the Property and its condition are intended 10 satisfy any duties the
Seller may have under the faw, including but not limited to the statutes, environmentat laws.
and common law. By exccuting this Agreement Purchaser acknowledges that it is entitled 1o
conduct its due diligence, including but not limited to inspection of the Property, and the
results of the tests, investigations and surveys permitted under this Agreement. [f, prior to
Closing, Purchaser fails to undertake such investigations and/or obtain such test results and
surveys, and Purchaser thereafter elects to proceed to C losing, Purchaser shall thereupon be
deemed to have waived any right to object 1o the condition of the Property and shall be
deemed to have declared its full satisfaction therewith.

Except as otherwise provided in this Agreement, upon each Closing. Purchaser shall release
the Scller and its related parties, officials, employees, and agents (but not any third party)
from any and all claims or causes of action the Purchaser may have against the Seller for any
liability, injury or loss as a result of any physical defects in or physical conditions of the
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whether murally oceurming or by acion of andy party.

Miscellaneous.

(a)

(b)

(c)

(d)

(e)

This Agreement embodics the entire agreement between the partics in connection with this
transaction, and there are no oral or parole agreements existing between the partics relating to
this transactiont which are not expressty set forth herein and covered hereby. This Agreement
may not be modified, except in writing signed by all parties.

Failure of either party to complain of any acl or omission on the part of the other party, no
matter how fong the same may continue, shall not be deemed to be a waiver by such party of
any of its or its rights hereunder. No waiver by any party al any time, express or implied, ot any
breach of any provision of this Agreement shall be deemed a waiver or a breach of any other
provision of this Agreement or a consent to any subsequent breach of the same or any other
provision. Il any action by any party shall require the consent or approval of another party,
such consent or approval of such action on any one occasion shall not be deemed a consent to or
approval of said action on any subsequent occasion or a consent to or approval ol any action on
the same or any subsequent occasion.

The captions and section numbers appearing in this Agreement are inserted only as a matter of
convenicnee, and do not define, fimit, construe or describe the scope or intent of such sections
of this Agreement or in any way atfect this Agreement.

No party other than Seller and Purchaser, and their respective heirs. personal representatives.
successors and assigns, shall have any rights to enforce or rely upon this Agreement, which is
binding upon and made solely for the benefit of Seller and Purchaser, and their respective heirs,
personal representatives, successors and assigns, and not for the benefit of any other party.

Notice shall be deemed as given hereunder upon personal delivery to the addresses set forth
below, or, if properly addressed. two (2) days following depositing such notice, certified mail,
return receipt requested, with postage prepaid. in a United States mailbox, or one (1) day
following depositing such notice in the custody of a nationally-recognized overnight delivery
service for next day delivery. Notice shall be deemed properly addressed il sent to the
following addresses:

if to Seller: Director
City of Detroit Planning and Development Department
Coleman A. Young Municipal Center
2 Woodward Avenue, Suite 808
Detroit, Michigan 48226

With o copy Corporation Counsel
City of Detroit Law Department
2 Woodward Avenue, Suite 500
Detroit, Michigan 48226

With a copy to: Lucas J. Poleyn, Esq.
Miller Canficld
130 West Jefferson. Suite 2500
Detroit, Michigan 48226

14
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(k)
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333 Moest Foit Street. Suie 1350
Derrair, Michigan 48226
Attn: Eli Halpemn

With a ¢opy o James 8. Fontichiaro, Esq.
Barris, Soit, Denn & Driker, P.LL.C.
333 West Fort Street, Suite 1200
Detroit, Michigan 48226

This Agreement and/or the membership interests of Purchaser may not be assigned. sold or
transferred by Purchaser without the express prior written consent of Seller. which may be
withheld in the sole discretion of Seller, except as follows:  Purchaser has executed this
Agreement as “Purchaser™, without personal hability, subject to the right to assign its right, title
and interest in this Agreement to purchase the Garage Property, Garage and Easement Parcel or
the Arena Propeity, or both, to one or more existing related affiliated entities or affiliated
entities 10 be [ormed. without personal tiability. Seller consents o the assignment of
Purchaser’s rights hereunder to any such person or entity on or prior to the Closing Date and
Seller agrees to cooperate with any such permitted assignee,

Time is of the essence 10 this Agreement.

Both parties to this Agreement have participated fully and equally in the negotiation and
preparation hereof.  Therefore, this Agreement shall not be more strictly constructed or any
ambiguities within this Agreement resolved against either party hereto,

This Agreement shall be governed by the laws of the State of Michigan.

The exccution and delivery of this Agreement by Purchaser shall constitute Purchaser’s offer to
Seller to acquire the Property upon the terms and conditions herein set forth, and execution
hereof by Seller shall be deemed its acceptance of such offer and agreement (o sel! the Property
vpon such terms and conditions. This Agreement may be executed in separate counterparts.
each of which shall be decmed to be an original docuiment but together shall constitute one
instrurnent.  This Agreement shall not be effective unless Purchaser and Selfer have executed
this Agreement. The date on which Seller eaecutes this Agreement is referred 1o as the
“Eftective Date™. Lach party shall insert the date upon which it executes this Agreement under
its stgnature.

Scller’s Authority. Notwithstanding anything in this Agreement, in law or in equity, or
otherwise, 1o the contrary, the Selfler shall not be authorized or obligated to sell the Property to
Purchaser, and this Agreement shall be of no force or effect and may not in any way be
enforced against the Seller, unless and until the date that this Agreement has been fully executed
by the duly authorized representative of the Seller pursuant to the resolution of the Detroit City
Council, as approved by the Mayor of the City of Detroit, and approved by the City of Detroit
Law Department.  Any amendments or modifications must likewise be duly authorized by
resolution of the City Council, as approved by the Mayor, and be approved by the aw
Department.

(Balance of Page lntentionally Blank)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement of Purchase and Sule

as ol the day and year Nrst above written.

Signed:

CITY OF DETROIT, a Michigan municipal

corporation W
By: 1%, 4 W

Its: ek Planning £ Devel 4
ts v"’k‘j D ’ Lﬂ_’)\ ; P
Dated: Cetober 25 019

“Seller™

Pursuant to § 18-3-4 of the Detroit City Code,

[ hereby certify that proper and fair consideration

has been received by the City pursuant to this

IstriEngeiy
&\.

Approved by City Council on:

Approved by the Mavor oa:

Approved by Corporation Counsel pursuant to § 7.5-206 of the 2012 Detroit City Charter:

Corporation Counsel

(Signatures continued on next page)



t
as of the day and year {irst above written

Signed:

FIRST & CONGRESS MANAGEMENT, L1.C, a
Michigzan limited liability company

By: £~ / E% _: N~

v odloey el pEEmTiee

Dated: -@\é\* 'Z‘#" L2019

“Purchaser”



Receipt of Escrow Avent

Tirst American Title Insurance Company hereby acknowledges receipt of the sum of One Hundred
Thousand and 00/100 ($100.000.00) Dollars which it agrees to hold in escrow in accordance with the
terms of the foregoing Agreement.

First American Title Insurance Company

Dated: .2019 “Eserow Agent”
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EASEMENT AGREEMENT

This Easement Agreement is made, declared and granied this day of . 2019,
by THE CITY OF DETROIT, a Michigan public body politic and corporate, acting through its
Department of Planning and Development. whose address is c/o Jobs and Economy Team, Mayor's
Office, Coleman A. Young Municipal Center, 2 Woodward Avenue, Suite 1126, Detroit, MI 48226
(hereinafter, calted “Granlor™) to and for the benefit of FIRST & CONGRESS MANAGEMENT, LLC, a
Michigan limited liability company, and its successors and assigns, whose address is 333 West Fort
Street, Suite 1330, Detroit, M1 48226 (hereinalter called “Grantee™)

Recitals:

Simultancously with the exceution hereof, the Grantor has sold, granted. bargained and conveyed
to the Grantee certain parcels of real eslate located in the City of Detroit. Wayne County. Michigan
commonly known as: (i) the Joe Louis Arena, more particularly described on Exhibit A-1, attached (the
“Arena Property™) and (it) the Joe Louis Arena Garage, more particularly described on Exhibit A-2 (the
~Garage Property’™). The Arena Property and the Garage Property are collectively referred 1o as the
“Developer Parcel.”

As a condition of, and in consideration of the sale of the Developer Parcel, Geantor desires o
grant and declare for the benefit of Grantee and its successors. assigns, mortgagees. lessees, emplovees,
agents, customers, licensees, and invitees, and for the benefit of the Developer Parcel six (6) exclusive
casements and irrevocable licenses for vehicular and/or pedestrian traffic to access, use and operate (x)
the above-ground pedestrian walkways and associated towers to access the Detroit Regional Convention
Facility (formerly known as Cobe Hall) and the Detroit People Mover Station from the Developer
Property, and (v) to access the Garage trom the Lodge Freeway. and (2) to maintain certain
encroachments of the Garage (hereafter defined) in the Easement Parcel (hercafter defined), all more
particularly described on Exhibit A-3 in accordance with the terms and conditions hereinafter set forth.

Now, therefore, in consideration of the mutual covenants and agreements herein set forth and for
other good and valuable consideration, the receipt and sufticiency of which are hereby acknowledged, the
parties agree as follows:

1. Recitals. The foregoing recitals of fact are true and accurate and are incorporated into this
Easement Agreement.

2.  Definitions.

(n) “Garage™ means the space parking garage located on the Garage Parcel, and any future
replacement or reconstruction of the Garage on the Garage Parcel.

(b) “lmprovements” means to the extent of Grantor’s interest therein, if any (i) the walkways and
associated towers; and (ii) any roadways, streets sidewalks. and parking areas; and (iii) sanitary
sewers, storm drains, retention basins, water, electric and gas lines, telephone lines, vaults, conduits
and transformers and other utility lines and facilities, located within the Easement Parcel.

3. Grant of Fasement. Granlor hereby declares, grants and conveys to the Grantee and its successors,
assigns, mortgagees, lessees, sub-lessees, employees, agents, customers, licensees and invitees, and for the
benefit of the Developer Parcel, permanent and exclusive easements and rights to use the easement areas
deseribed on Exhibit B including the air space above the easement area, attached hereto (the “Easement
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tor which they are provided and intended, including, but not limited 10: O} ingress, egress, access, and
vehicular or pedestrian traflic. to and trom the Developer Parcel; and (1) to install, maintain and repair the
Garage Dnprovements, including any footings and underground supports which exiend beyond the
boundaries of Garage Parcel into the Easement Parcel, and (iii) installation, operation and maintenance of
sanitary sewers, storm drains, retention basins, water, clectric and gas Hnes, telephone lines, vaults, conduits
and transformers and other utility lines and related facilities located within the Eascment Area.

Maiatenance wnd Repair. Grantee shall, while this Agreement is in effect, operate, maintain,
repair and replace or cause to be operated, maintained, repaired and replaced, all the Improvements
within the Easement Parcel and shall keep the same, or cause the same to be continuously kept. in
good condition and repair, in a sale and sound condition. and clean and free of rubhish and debris.
Such maintenance, operation and repair shall include, but not be limited to, the following:

(a} Maintenance. repair and replacement of concrete and asphalt paving and other surface materials
used on drives, parking areas and walkways as well as the strucwural components of the
Improvements; and

{h) Maintenance, repair and replacement of all electrical and other utility equipment and facilities
so that the same are at all times in good operating condition. including lighting in the
Improvements.

Right to Terminate. At any time after the date of this Easement Agreement, the Grantee may. in
its sole discretion, by written notice given to the Grantor and thereafier duly recorded in the office
of the Wayne County Register of Deeds, terminate in whole or in part, for itself. its successors and
assigns, its rights and obligations under this Agreement as to all or any portion of the Easement
Parcel. The right of lermination herein provided shall be exercised only by thirty (30) days wrinten
notice by Grantee to Grantor and thereafier duly recorded in the office of the Wayne County
Register of Deeds. If the Grantee terminates this Easement Agreement as (o only a portion of the
Easement Parcel, then this Easement Agreement shall remain in full force and effect as to the
remainder of the Fasement Parcel as o which the Grantee has not exercised its tennination righis.
There is no hmitation oo the number of times the Graniee may partially terminate this Easement
Agreernent as to a portion of the Easement Parcel.

Mortgage Subordinate. Any mortgage or lien on the fee interest in the Lasement Parcel affecting
any portion of the Fasement Parcel shall at all times be subject and subordinate to the terms of this
Easement Agreement and any morigagee {oreclosing any such mortgage or acquiring title by reason
of a deed in lieu of foreclosure shall acquire title to the premises affected thereby subject to all of
the terms of this Easement Agreement.

Eminent Domztin, In the event any part of the Easement Parce! shall be taken by eminent domain
or any other simifar exerctse of governmental authority, the entire award for value of the land and
improvements so taken shall belong to the Grantee or to any Mortgagee of Grantee. as their
respective interests may appear, and Grantor shall not claim any portion of such award by virtue of
any interest created by this Agreemend,

Obligations of Agreement. Each and every covenant, undertaking, condition. easement. license.
right, and privilege, made or granted in this Easement Agreement is for the personal benefit of the
Developer and {or the benefit of the Developer Parcel and shall be an equitable servitude on the
Easement Parcel. and shall run with the land, and shall be binding upon the partics hereto, and such
party's successors, assigns, mortgagees, tenants, customers and invitees and shall inure to the benefit
of the Developer Parcel and the owner(s) of the Developer Parcel and their successors. assigns,

mortgagees, Lenants, customers and invitees. Any transieree of any part of the Developer Parcel
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mainiznance obligations sel torth in Section 4 ot this Agreement, but only to the extent such
obligations accrue after the eflective date of such transfer of title. Any transferor shall upon the
consummation of such transfer be relieved of all further liability under this Agreement except such
liability as may have arisen during its period of Ownership.

No Waiver. No delay or omission in the exercise of any right aceruing upon any default shall
impair any such right or be construed to be a waiver thereof, and every such right may be exercised
at any time during the continuance of such default

No Termination For Breach. 1t is expressly agreed that no breach, whether or not material, of the
provisions of this Agreement shall eatitle the Grantor oy cancel, rescind or otherwise terminate this
Agreement, but such limitation shall not affect, in any manner, any other rights or remedies which
Grantor may have hereunder by reason of any breach of the provisions of this Agreement,

No Dedication to Public. Nothing contained in this Agreement shall be deemed to be a gifi or
dedication of any portion of the Easement Parcel or the Developer Parcel to the general public or for
any public use or purpose whatsoever, it being the intention of the parties hereto that this Agreement
is for the exclusive benefit of the Grantee and its successors. assigns, mortgagees, tenants,
customers and invitees, and that nothing in this Agreement, express or implied, shall confer upon
any other person any rights under or by reason of this Agreement. The Grantee shall have the right
from time to time to close all or any portion of the Easement Parcel to such extent as may be
necessary to prevent a dedication thereof to the public or the accrual of any rights in any person, not
expressly granted rights hereunder.

Amendment. Maodification or Termination. This Agreement may be amended or modified at any
time by a declaration in writing mutuaily agreed to, executed and acknowledged by the Grantor and
Grantee and thereafter duly recorded in the Office of the Wayne County Register of Deeds. This
Agreement shall not be terminated, amended, altered or modified in any way without the prior
writien consent of each first Mortgagee then encumbering the Developer Parcel or any poriion
thereof.

Istegration: Severabilitv.  This Agreement embodies the entire agreement and understanding
between Grantor and Grantee with regard to the subject matter hereof and supersedes all prior
agreements and understandings with respect thereto. In case any one or more of the obligations of
the parties under this Agreement shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining obligations of the parties shall not in any way be affected or
impaired thereby,

Governing Law. This Agreement shall be construed in accordance with the laws of the State of
Michigan.

Headings. The section headings in this Agreement are for convenience only, shall in no way define
or limit the scope or content of this Agreement and shall not be considered in any construction or
interpretation of this Agreement or any part thereol.

No _Partnership. Nothing in this Agreement shall be construed 1o make the Grantor and Grantee
partners or joint venturers or render any of either ol such parties liable for the debts or obligations of
the other.

Force Majenre. Grantee shall be excused from performing any obligation or undertaking provided
in this Agreement in the event, but only so long as, the performance of such obligation is prevented

or delayed by strikes, lockouts, inability to procure materials or permits, power failure, acts of God.
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control of Grantee.

Notices. Any notice or other communication made pursuant to this Agreement shall be in writing
and shall be given or made or communicated by personal delivery; by Uniled States registered or
certified mail, return receipt requested: or by prepaid Federal Express or ather nationally recognized
overnight delivery service addressed, in the case of Grantor, to:

The City Of Detroit

Departinent of Planning and Development

¢/o Jobs and Economy Teain

Mayor's Office. Coleman A. Young Municipal Center
2 Woodward Avenue, Suite 1126

Detroit, MI 48226

And in the case of Grantee, to:

First & Congress Management, LLC
333 West Fort Street. Suite 1350
Detroit, M 48226

Any notice, demand, request, consent., approval, designation or other communication so sent shall
be deemed to have been given, made or communicated. as the case may be, on the date the same
was personally delivered or delivered by the United States mail as registered or certitied matter,
with postage thereon fully prepaid. or delivered by Federal Express or other nationally recognized
overnight delivery service.

SIGNATURES AND NOTARIES ON FOLLOWING PAGES
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signatures as of the day and year lirst above wrilten.
Signed:

CITY OF DETROIT MICHIGAN, a Michigan
municipal corporation

“Grantor”

Pursuant to § 18-5-4 of the Detroit City Code., Approved by City Council on:
| hereby centify that proper and fair consideration
has been received by the City pursuant 1o this
instrument;

Approved by the Mayor on:

Finance Director

Approved by Corporation Counsel pursuant 1o § 7.5-206 of the 2012 Detroit City Charter:

Corporation Counsel

STATE OF MICHIGAN )
} 55,
COUNTY OF WAYNE )
The foregoing instrument was acknowledged before me this day of
2019, by . the of the City of

Detroit Michigan, a Michigan municipal corporation, on behalt of the corporation.

Printed name:

Notary Public. Wayne County, Michigan
My Commission Expires:

Acting in the County of Wayne
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FIRST & CONGRESS MANAGEMENT, LLC, a
Michigan limited liability company

By:

Its:

“Grantee”

STATE OF MICHIGAN
55

S e e

COUNTY OF WAYNE

The foregoing instrument was acknowledged before me this day of

, 2019, by , the of First & Congress
Management, LLC, a Michigan limited liability company, on behalf of the limited liability company.

Printed name:
Notary Public, Wayne County, Michigan
My Commission Expires:

Acting in the County of Wayne

DRAFTED BY AND WHEN
RECORDED RETURN T0:

C. David Bargamian, Esq.

Barris, Sott, Denn, & Driker, PLLC
333 W. Fort Street, Suite 1200
Detroit, Michigan 48226
313-965-9725
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CONTRACT OF LEASE

This Contract of Lease (the “Contract”) made and executed this 15" day of
February, 2019, by and between the CITY OF DETROIT BUILDING AUTHORITY, a
public authority and body corporate of the State of Michigan, organized and existing under
the authority of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended
(hereinafter the “Authority”), and the CITY OF DETROIT, a Michigan municipal
corporation organized and existing under the laws of the State of Michigan acting by and
through its MUNICIPAL PARKING DEPARTMENT (hereinafter the “City").

WITNESSETH:

WHEREAS, the Authority has been incorporated in accordance with the provisions
of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (the "Act’), for
the purpose of acquiring, furnishing, equipping, owning, improving, enlarging, operating
and maintaining buildings, automobile parking lots or structures, recreational facilities,
stadiums and the necessary site or sites therefor, together with appurienant properties
and facilities necessary or convenient for the effective use thereof, for the use of any
legitimate public purpose of the City; and

WHEREAS, pursuant to the Act, the Authority and the Cily may enter into a
contract or contracts under which the Authority will acquire property contemplated by the
terms of the Act and lease the same to the City for a period not to exceed three (3) years;
and

WHEREAS, pursuant to the Act, the leasing of properly by the City to the Authority
for the improvement of any building or buildings, automobile parking lots or structures,
recreational facilities, stadiums and the necessary site or sites therefor, together with
appurtenant properties and facilities, constitutes a benefit to and a legitimate public
purpose of the Authority and the City; and

WHEREAS, the City desires to engage the assistance of the Authority to manage
the capital improvements to re-open the Joe Louis Arena Parking Garage located at 900
West Jefferson, Detrait, Michigan ("Project"); and

WHEREAS, the total cost of the Project is estimated to be Two Million Seven
Hundred Sixty-Seven Thousand and 00/100 ($2,767,000); and

WHEREAS, such funds are currently available for this Project, and



WHEREAS, the City has advised the Commissioners of the Authority that the
Project is necessary and advisable to meet the needs of the citizens of the City and
others; and

WHEREAS, the Authority desires to assume management responsibility for the
Project.

IT 1S THEREFORE, AGREED BY AND BETWEEN THE PARTIES HERETO, for
and in consideration of the mutual covenants hereinafter contained as follows:

ARTICLE |
Duties of the City

1.01. The City Finance Director shall pay the Authority for all vouchers
received from the Authority for work performed and to be performed on the Project, within
the time period required for payment under the terms and conditions of any and all
contracts assigned by the Cily to the Authority or entered into by the Authority for the
benefit of the City with respect to the Project.

1.02. The City shall execute such other contracts and provide such other
information, plans and specifications as the Authority may reasonably require for
completing the Project.

ARTICLE |l
Duties of the Authority

2.01. The Authority may require and secure from any contractor
undertaking work on the Project necessary and proper bonds to guarantee the
performance of said contract, labor and material bonds and shall require Workers'
Compensation, Comprehensive General Liability and Automobile Liability Insurance in
such amounts, with such features and in such form as is mutually agreed upon by the
parties, or as may be required by law. To the extent permitted by law and commercially
available, the City and the Authority shall be named as additiona! insureds on all such
insurance.

ARTICLE il
Lease and Leaseback

3.01. In consideration for the management of the Project as herein
specified, the City does hereby let and lease the site upon which the Project is to be
constructed, as more particularly described in Exhibit A to the Contract (the "Project Site"),
to the Authority, to have and to hold for a term commencing on the date of this Contract
and ending three years from such date, subject to the provisions of Article VIl and Article
IX hereof.

[ ]



3.02. In consideration of the rentals to be paid by the City for the
improvements to be made as specified herein, the Authority does hereby let and
leaseback the Project Site upon which the Project is to be completed to the City; provided,
however, that the Authority shall retain such leasehold interest in the Project and the
Project Site as shall be necessary to complete the Project in accordance herewith during
the term described in Section 3.01 hereof.

ARTICLE IV
Compliance with Law

4.01, The City and the Authority covenant and agree that they will not
permit the use of the Project in any manner inconsistent with local, state or federal laws,
rules or regulations now or hereafter in force and applicable hereto. The City further
covenants and agrees that it wiil promptly, and at its own expense, make and pay for any
and ali changes and alterations to the Project which, during the term of this Contract, may
be required at any time by reason of local, state or federal laws, and to save the Authority
harmless and free from all cost or damage in respect thereto.

ARTICLE V
Assignment of Residual Leasehold Interest

5.01. On the date the Project is completed, as determined by the Authority,
the Authority shall be deemed to have assigned to the City its residual leasehold interest
in the Project and the Project Site, or if requested by the City, shall execute a separate
assignment of said residual interest in such form and manner as may be approved by the
Corporation Counsel of the City, whereupon the ferms of this Contract will terminate
pursuant to Article VIIf hereof, unless otherwise agreed by the Authority and the City.

ARTICLE Vi
Insurance

6.01. The City shall provide and maintain insurance of the type and in the
amount customarily provided for other projects of the type here being constructed.

6.02. The City shall have the right, in its sole discretion, to self-insure the
Project against any portion or all of the risks which are customarily insured against in
projects of the type here being constructed.

6.03. Any funds received by the Authority or the City from any insurance
policies, or from self-insurance funds, or otherwise, because of casualty or damage to the
Project, shall be used promptly to restore the Project to a condition satisfactory to the
Authority and the City. If such funds are not sufficient to so restore the Project, the City
shall provide sufficient additional funds therefor in such amounts as the City and the
Authority may agree.



ARTICLE VIl
Assignment and Subleasing

7.01. Except for the Authority's assignment of its residual interest as
provided for in Section 5.01, the leasehold rights, duties and obligations of the City and
the Authority, as specified in this Contract, shall not be assigned, in whole or in part,
during the term of this Contract.

7.02. The City may sublease the Project Site in question, or any part of the
Project Site or may contract for the use of the Project Site or any part of the Project Site,
where the sublease benefits and serves a legitimate public purpose of the City.

7.03. In no event shall any unauthorized assignment or any subleasing
release the City from its obligations to pay rent, insurance and the cost of indemnification
as provided herein.

ARTICLE Vil
Term of Contract

8.01. This Contract shall terminate three (3) years from the date of this
Contract, unless otherwise agreed by the Autherity and the City.

ARTICLE IX
Default

9.01. In the event that a party hereto defaulis or materially breaches the
terms and conditions of this Contract, the non-defaulting party may terminate this Contract
upon thirly (30) days prior written notice. The party claiming the right fo terminate
hereunder shall specify in its written notice the reason(s) underlying the alleged default.

9.02. This Contract may be terminated at any time prior to completion of
the Project by the mutual written consent of the parties hereto.

ARTICLE X
Rent

10.01. Upon execution of the Contract, the City agrees to authorize
vouchers to pay all invoices and requests for payment submitted to it by the Authority for
all work performed and to be performed pursuant to the Contract and such additional
expenses, including the reasonable administrative costs of the Authority, as the Authority
in its best judgment deems necessary, in an amount not o exceed Two Million Seven
Hundred Sixty-Seven Thousand Dollars and 00/100 ($2,767,000).



ARTICLE Xl
indemnification

11.01. To the extent permitted by law, the City agrees to defend, indemnify
and hold harmless the Authority, its Commissioners and employees from any and all
liabilities, obligations, damages, penalties, claims, costs, charges and expenses,
including, without limitation, fees and expenses of attorneys, expert witnesses and
consultants which may be imposed upon, incurred by or asserted against the Authority,
arising from any accident, loss, casualty or damage resulting to any person or property
through any use, misuse, or nonuse of said Project, or by reason of any act or thing done
or not done on, in or about said Project or in relation thereto.

ARTICLE Xl
Access to the Project

12.01. The Authority, its employees, agents or representatives may enter
the Project for the purpose of completing the construction of the Project and pending final
completion of construction of the Project, the City shall operate and use the facilities
thereof in such manner as not to interfere with the construction of the Project by the
Authority, its employees, agents or representatives.

ARTICLE Xl
Condemnation or Destruction

13.01. In the event of condemnation, destruction or damage to any part or
all of the Project during the term of the Contract, the City shall have the option to terminate
this Contract upon compliance with all reasonable terms and conditions of the Authority.

ARTICLE XIV
Fair Employment Practices

14.01 Compliance with State and Federal Laws. In accordance with the
United States Constitution and all federal legislation and regulations governing fair
employment practices and equal opportunity, including but not limited to, Titles VI and VI
of the Civil Rights Act of 1964 (P.L. 88-352, 78 STAT. 252), and United States Department
of Justice Regulations issued pursuant to those Titles (28 C.F.R. Part 42), and in
accordance with the Michigan Constitution and all state laws and regulations governing
fair employment practices and equal employment opportunity, including, but not limited
to, the Michigan Civil Rights Act (P.A. 1976 NO. 453) and the Michigan Handicappers
Civil Rights Act (P.A. 1976 NO. 220}, the Authority agrees that it will not discriminate
against any person, employee, consultant, or applicant for employment with respect to
his (or her) hire, tenure, terms, conditions or privileges of employment or hire because of
his (or her) religion, race, color, national origin, age, sex, height, weight, marital status, or
handicap that is unrelated to the individual's ability to perform the duties of a particular
job or position. The Authority recognizes the right of the United States and the State of
Michigan to seek judicial enforcement of the foregoing covenants against discrimination




against itself or its coniractors.

14.02. Compliance with City Laws. The Authority agrees to comply
with all rules and procedures adopted by the Human Rights Department and shall not
discriminate against any employee or applicant for employment, training, education, or
apprenticeship connected directly or indirectly with the performance of the Contract with
respect fo his (or her) hire, promotion, job assignment, tenure, terms, conditions or
privileges of employment because of race, color, creed, national origin, age, marital
status, handicap, public benefit status, sex, or sexual orientation. The Authority shall
promptly furnish any information required by the City Human Rights Department pursuant
to this Section 14.02.

14.03. Compliance of Contractors. The Authority agrees that it shall notify
any of its contractors of its obligations relative to nondiscrimination under this Contract of
L ease when soliciting same and shall include the provisions of this Article in any contract,
as well as provide the City with a copy of any such contract. With respect to any contract
for the procurement of goods and services for the Project, the Authority further agrees to
take such action as the City may lawfully direct as a means of enforcing such provisions.

14.04 Anti-Kickback Laws. The Authority shall require that each of its
contractors comply with ail anti-kickback faws, including the Copeland Anti-Kickback Act (18
USC §874), and shall prohibit such contractors from inducing, by any means, any person
employed in connection with the Project {o give up any part of the compensation to which
he/she is otherwise entitled. Contractors of the Authority shall be required to insert in their
subcontracts substantially similar language to the language in this Section to ensure
compliance by subcontractors with the terms of this Section.

14.05 Anti-Bribery.  Contractors of the Authority and each of their
subcontractors are prohibited from paying or accepting any bribe in connection with securing
a contract entered into pursuant to this Contract or in connection with performing under the
terms of such a contract. Contractors of the Authority shall insert in their subcontracts
substantially similar language to the language in this Section to ensure compliance by
subcontractors with the terms of this Section.

14.06. Material Breach. Breach of the covenants in this Article XIV shall be
deemed to be a material breach of this Contract.
ARTICLE XV
Notices
15.01. Al notices, consents, approvals, requests, and other

communications (“Natices") required or permitted under this Contract shall be given in
writing and mailed by registered or certified first class mail, postage prepaid, and
addressed as follows:

n



If o the City. Detroit Municipal Parking Department
1600 W Lafayetie Blvd
Detroit, Michigan 48216
Attn: Director Keith Hutchings

If to the City of Detroit Building Authority
Authority: 1301 Third Street, Suite 328
Detroit, Michigan 48228
Altention: Tyrone Clifton, Director

With a copy to: The Allen Law Group, PC
3011 W. Grand Blvd., Suite 2500
Detroit, Michigan 48202
Attention: Floyd E. Allen, Esquire

ARTICLE XVI
Amendments

16.01. The City and the Authority may, from time to time, consider it in their
best interest to change, modify or extend a term, condition or covenant of this Contract of
Lease or require changes in the scope of the Project which result in an increase of the
City's obligation hereunder. Any such change, addition, deletion, extension or
maodification, including any increase in the amount of the Authority's compensation, which
is mutually agreed upon by and between the City and the Authority shall be incorporated
in written amendments to this Contract of Lease ("Amendments”). Such Amendments
shall not invalidate this Contract of Lease nor relieve or release the Authority or the City
from any of its obligations under this Contract of Lease unless so stated therein.

16.02. No Amendment to this Contract of Lease which increases the
financial obligation of the City as stated in Article X hereof shall be effective and binding
upon the parties unless it expressly makes reference to this Contract of Lease, is in
writing, is signed and acknowledged by duly authorized representatives of both parties,
and is approved by the City of Detroit City Council.

ARTICLE XVl
Additional Provisions

17.01. The Authority covenants that the City, subject to the residual
leasehold interest retained by the Autharity, shall and may peacefully and quietly have,
hold and enjoy the Project for the term herein provided.

17.02 Nothing contained herein shall be construed to or be permitted to
operate as any restriction upon the power granted to the City Council of the City of Deiroit
by the City Charter to audit and allow all accounts chargeable against the City.



17.03. This Contract shall inure to the benefit of and be binding upon the
respective parties hereto and their successors and assigns.

17.04. This Conlract contains the entire agreement between the parties
relating to the rights herein granted and the obligations herein assumed. Any prior
agreements, promises, negotiations or representations relating to the subject matter of
this Contract which are not expressly set forth herein, are void.

17.05. If any provision or part of this Contract contravenes or is invalid under
the laws of the State of Michigan and/or federal law, such contravention and invalidity
shall not invalidate the whole of the Contract, and this Contract shall be construed as if it
does not contain such provision or provisions, and the rights and obligaticns of the parties
shall be construed and enforced accordingly.

17.06. The headings of the sections in this Contract are for convenience
only and shall not be used to construe or interpret the scope or intent of the Contract or
in any way affect the same.

17.07. This Contract shall be governed by the laws of the State of Michigan,
and the rights and remedies set forth herein are not exclusive and are in addition to any
of the rights and remedies provided at law or in equity.

17.08 The relationship of the Autharity to the City is and shall continue to
be that of an independent contractor. ltis not intended for this Contract to create any
relationship of principal and agent or establish any partnership, joint venture,
association or other entity.



INWITNESS WHEREOF, the CITY and the AUTHORITY by and through their duly
authorized officers and representatives have executed this instrument on the day and

year first above written.

CITY OF DETROIT BUILDING AUTHORITY, a
pubhc authority and body corporate

Y Vfa\fmﬂ
\Bryap-Batnhil, I

Its:  Chairman

By:

Christopher’T. Jackson

Its: Treasurer
CITY OF DETROIT

By:

N

Its: 0_\ a-":\CTU{L
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APPROVED AS TO FORM:

U

ursel, City of
ilding Authority

Detroit

APPROVED AS TO FORM:

6/21/19

Comoration Counsal for
the City of Detroit

This Contract of Lease was
approved by City Council:

6/4/19
Date

Oon:

10

Finance Department

No. Date

| hereby certify that an
appropriation has been
made to cover the
expense to be incurred
under this Contract.

Chief Accounting Officer

PURCHASING DEPARTMENT OF
THE CITY OF DETROIT

DocuSigned by:
[é“i hackso 6/24/2019
aslagdirector



EXHIBIT A

Project and Project Site

Funds encumbered by this Contract shall be used for capital improvements needed for
the re-opening of the Joe Louis Arena Parking Garage located 900 W. Jefferson, Detroit,
Michigan for the following services:

o Architectural/Engineering Services
¢ Construction Services
+ Fixtures and Equipment Purchase and Instaliation



