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STATE OF MICHIGAN

IN THE CIRCUIT COURT FOR THE COUNTY OF WAYNE

WILUAM CROSS, JR.,

Plaintiff,

v. Case No. 19-
Hon.

KEWADIN CASINOS GAMING AUTHORITY,
a political subdivision of the SAULT STE.
MARIE TRIBE OF CHIPPEWA INDIANS,
A!K/A SAULT STE. MARIE TRIBAL
GAMING AUTHORITY,

Defendant.

-CB

ANDREW J. BRODER P23051
PAYNE, BRODER & FOSSEE, P.C.
Counsel far Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, MI 48026-2454
(248) 642-7733
abroder@ppbf.com

COMPLAINT

This litigation should be assigned to the Business Court
Them are no other pending or resolved civil actions
arising out of the same transaction or occurrence as

alleged ln this Complaint

/s/ Andrew.), Broder
Andrew J. Broder P23051

William Cross, Jr. (Crowe), by and through his undersigned counsel, states the

following as his Complaint against the Kewadin Casinos Gaming Authority ("Kewadinw),

as follows:
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1. Cross resides at 8023 Doyle Road, Laingsburg, MI 48848.

2. Kewadin, upon information end belief, is a political subdivision of the Sault

Ste. Made Tribe of Chippewa Indians, also known as the Sault Ste. Marie Tribal Gaming

Authority.

3. The amount in controversy in this lawsuit exceeds $25,000.00, exclusive

of interest and costs, thus vesting thls Court with jurisdiction.

4. Kewadin does business in Wayne County, and agreed with Cross that

actions brought under the contract which is the subject of this lawsuit ought to be filed in

this Court. See paragraph 1•t of the Contract, which is formally Identified below.

Background Facts

5. On or about January 27, 2009, Cross and Kewadin entered into a

consulting agreement (the aContracr) under which, for a fee described in the Contract.

Cross would serve as a consultant to Kewadin. A copy of the Contract is attached as

Exhibit A to this Complaint

8. The consulting services to be provided by Cross under the Contract are

described In the Contract among other things, Cross was to assist Kewadln to Identify

potential finance parties, to cultivate end maintain ongoing relationships with various

investors, lenders, financial advisors, and other financial Industry specialists, and to

assist in the review of investment proposals and business plans. Id.

7. The Contract provides that Cross is to be compensated by Kewadin for

the consulting services he renders based upon the "investment funding" received by

Kewadin. Contract, paragraph 4 (a). The amount to be paid is equal to two (2%)

2
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percent of the amount of the investment funding. Kewadln Is to pay Cross from the

proceeds of the investment funding. Contract, paragraph 5.

8. During the term of the Contract, Kewadin received Investment funding of

at least $8,078,504.16.

9. Kewadin has failed to remit to Cross the compensation due to him under

the Contract.

COUNT I (BREACH OF CONTRACT)

10. Cross incorporates paragraphs 1-9 of this Complaint

11. Kewadin's failure to remit its contractually-owed payments to Cross at the

time of the Investment funding constitutes a default under the Contract, entitling Cross

to recover the compensation clue to him, plus Interest at the rate of 8% (from the date of

closing of the Investment funding). Contract, paragraph 4 (a). Cross is also entitled to

recover his attorney fees and costs incurred to enforce the Contract In the event of

Kewadin's breach. Contract, paragraph 9 (b).

COUNT II (REQUEST FOR DECLARATORY RELIEF)

12. Cross incorporates paragraphs 1-11 of this Complaint

13. It is clear that there exists a real and substantial dispute between Cross

and Kewadln as to Cross's rights and Kewadin's obligations under the existing Contract

of the parties (which Contract remains In effect as neither party has terminated It in

accordance with paragraph 7).

14. MCR 2.805 permits Cross to ask thls Court for a declaratory ruling as to its

and Kewadln's rights and obligation under the Contract. The same court rule (MCR

2.805 (D)) provides that the Court may issue an expedited ruling on Cross's request for

3
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a declaration of the parties' rights and obligations under the Contract. Cross seeks such

relief by this Complaint.

Relief Requested As to All Counts

For the above reasons, Crass asks the Court to enter judgment in its favor, as

follows:

A. Entry of an award in Cross' favor, in an amount equal to all of the

damages suffered by Cross due to Kewedin's breach of the Contract, and

reimbursement of all of Cross' legal fees and expenses incurred as a result of

Kewadin's breach (in line with the specific provisions of the Contract.

B. Entry of an order granting such other relief to Cross, including but not

limited to declaratory relief, which is proper under the circumstances.

PAYNE, BRODER & FOSSEE, P.C.

Dated: April 8, 2019

4

is/ Andrew J. Broder 
ANDREW J. BRODER (P23051)
Counsel for Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, Ml 48025
abroderrappbf.com
(248) 842-7733
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EXHIBIT A
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61/30/2E09 01.:I0 9066326209 EXEC OFFICE PAGE 02

cON3u1 rola AGREEMENT
Qr)v$N

This Consulting Agreement rAgreetrmtnr, Is dated u of tbs,c_i__, day of
tiArt4N , 2009, (the "Effective Date) by and between wILLIAM CRosa JR.

with an address /of 6023 DOYLB RD, LATNOSBURO, MI 4SIAS (the "QggEdligr), sod
KEWADIN CASINOS GAMING AUTHoRrns (the "mon. sub king a ?an?" and
collectively being the "Panics.*

WHEREAS, the Client leeks to invest In, to acquire and to develop now enterprise*, and
is in the bind= of providing mpital Gnvertrneast, lending tads and/or securing financing for
innannens in much ca marises (tI* litvunnens =Rae);

WHEREAS, the Consultant has cultivated relittionthipz with varima panics in multipte
industries, inchurral without liathaticra those dried on Exhibit A (the "Flume PeitIcsmi who
have a desire to provide Investment Funding; and

1WIEREAS, the Client di ircs to retest Consultant to assist in identifying potential
Finance Parties, cultivating and maintaining ongoing relationship' with various invnSlOril
Innclart, financial advisors, and other specialists within the Palatial industry, misting in the
review of investment propatah, svnunarits, business plans, or other opportunities dcvcioped by
the Cansultunt anchor the Finance Fades, all us agreed by ConsuRant

NOW, THEREFORE, in consideration of the mutual promises and other goad and
valuable consideration, whirls is duly aelarowledged, it is agreed as follows

I. ionises, Consultant will cultivate and (Savior, ndalialtalriPs and advise the
Client with respect tit Client'a trweennent In and with the Finance?arties. Consultant will advise
rho through its designated reprascatadves, oa visions manors Involving the capitalisation
of the vaginas projerds far Whieli investment Funding Is sought and/or financing naptirtnionis,
lending inquburritorts, including, but not limited to, ls:skins suggestions regarding prosouations,
proposals, financial Mammal; as well u business plan dor,omentt. Ths Client gnus to
pantie Consulting with any doeurnontation or information that Consultant demur necessary
und/ur appinpriam In olden* intividc the servicurequired henin.

2. Term. TW1 Apement shall walnut in effect until terminated by either Patty
pursuant rn Paragraph 7 herein. The crinfideadality provisions rat forth herein shall survive the
termination of this AVcallent.

3. investment Fundinc. Trinstmeni Funding shall Winds, any wed all loans, equity
infusions, capital contributions, and/or investments wended via Consultant's service, Under lids
Agreement front a Finance Party or 111:11n any affillate of* Financing loam, Including line, of
me; and/or any other debt, credit and/or mechanism, inoluding participation In a consortium
with other owned casinos and/or other emides. A "rata' bagnunder shall meats escli 3741
every disbursement of Investment Funding from 'Finance Party for the benefit of the Client.
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4 compensation to Confonant,

(a) Upon the Closing of Investment Fuoding generated via Consultant's eelvicee
under this Agreement Client than pay a =rutting fee offelt4PERCENN4fAlef die amount
of the Investment Footling (the "mss l'ye'). Non-payment of this fez at the time any Closing
of investment funding shall connate a default by the Client and In addition to all other legal
=netles available to the consultant, intomst shall acme from and ants the date of closing on
any such unpaid "Success Fees" at the rate of alt.

5. Pintrnanti. 

(14 Any and all payments w ba made to Consultant komin shall be paid directly to dm
Connilouit viz wino transfer on Closing aadfor the date speeified for payment herein. At Win
three (3) days prior to each Ciasiug, the client Audi (i) provide Consultant sod its attorneys with
copies army and all documents pcnabihig to the Chasing ("Casino Docurognigtions), which
shall reflect an allocation for payment elite Pee due to Cornuttant at Closing, and fig provide
the appropriate whin; instructlans for Consultant to this title compaoy and/or escrow new,
and/or closing agent handling the Closing, with instructions to wise the Fes to 0111=111ml from
the first proceeds at Closing.

(b) if this Agreement is laminated for say MUM, Client shall pay to Cstniuttant We
Success Fee upon any Closing that caws ivItWit twelve (13) Months after the termination Cribb
Agroomem AccoldIngly, the terms of this Agreement mining to Client's payment ahlipticms
shall survive the tarnirunies of this Agreement,

5. Mdellndelli Contrlittlit &AWL The Panics helm acknowledge and arta that
Consultant ht an independent contactor and neither to agent nor employee of the Client.
Consulam shalt not represent himself es an opril of the Client and may not comnsit at obligata
Client in any way to °thy panda.

7. Tamar:Latta% Either Party Wale may vohmottIty terroinete this Agreement al
inY time by in writing.

B. Cooll¢caftliv. During the Tenn, the Parties tempi= that by virtue of this
Agreentau, each may have ACC= to confidential and proteleary Information Crrindlicallal
kkansdige) of the mbar Party. Bab Party acknowkdgm that Confidential information is
likable and unique asset, and if divulged to ethers, could cause irreparable harm, and that each
or tic Perdu his a legitimate business interest in protecting its Confidential Information. Each
Party agrees to maintain Conadadiel Information of the Gear Pasty, that is Identified es such, u
confidential and that they shall cot US* or disclose, directly or inditectly, to any person or andly,
any Confidential Information, except in the finthcrancc of the pivots and obligations of this
Agteament NonsithStanding the above, We disclosure of Confidatfial Information, shall not be
domed to violate this Agreerneat, Waugh &clam= (i) is pursuant to a valid order of a court or
governmental agony of campotait jurisdiction; (il) it to lltunnari *maws ctr aster Profeclint'31
advisors neenssay andfor appropriate to performaact heretioder, provided that they am advised
of the confidential nature of time matcriah sod they agree to be bound by the terms of this

PAGE es
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Paragraph 9, or (Hi) has been approved in writing by the Patty that is tits °war of the
Confidential tafarmatiosi. Upon tamatinadon lids Agreement for soy reason, all CereSdential
'of:mimics rife Parry in the possession of other Party, including but rat limited to originals,
copies, u well as electronic versions, whether prepared by the owning parry or othint, :MI be
returned forthwIth to the Party that Is the owner of such Confidential Information. Each Parry
agrees to indemnify and &Ansi the otherPerty and hold than harmless Prom and against actual
damage Lad coca (including, but not }Indeed to reasonable attomm fees) sustained by dm other
party by mason of an unauthorized distibudon or disclosure of the Confidential htformabon
andfor their contents by that Pony.

9. D efsoi 

(a) Should either Arty violate any critic terms ofthis Aerecaterd. such Party shall be
in default under this Atrococat. b the crept of Default, the non.
defaulting-party shall be entitled to ncercise any end ell nancdlo available
at law aria equity.

(b) in the event the Client fails to trial* any payment to Consultant when due, the
Client shell be in default hereunder and interest shall *woe on the outstanding amounts
at the rata or D% per annum (the "perish Rate").

(b) Should either Petty bc required to sue to enforce the hams of this Agreement,
such Party shall be entitled to ut sword for its casts and attorneys fees In connection with such
enfrucernent

10. sombIlltv, The provisions otitis Agreanent shall he deemed severable, and if
arty pan of any provision is Judicially determined to be Wept!, irralid ar uncnfoterable, such
iflept, invalid ar unonforconble shall be deleted and have no effect on the other merisions of
this Agreement which shall mania valid, operative and enforceable. A provision sa shutter in
terms to the deleted Illegal, invsitd or tmatforceable provision es may he possible so as to maim
the prevision Legal, valid and enforceable. shall bc substituted in its mad. tram one or more of
the provisions contained in Ibis Ave.ement shall, its any reason, be held to be =evasively bread
ss ro time, duration, geographic scam activity or lubject, it shall be construed by limiting and
mcluclog h so as to bo enforceable to the extent compatible with the applicable isw at it shall
tea appear.

11. itqlsdirtion, This Agnientent has beets negotiated, executed, and delivered in dm
State of Michigan, And shell be soverocd all aspects by the law of the alma orMichigen. The
Parties agree that the 366 District Coisrt or anarit Court for the County of Mote, Stets or
Michigan (depending upon the amount of any clan}), dual be the proper venue for any dispute
teeing under this Agreement. The dent  hereby expressly tvaives the jutisdietIon with Mittel
to any dispute or controversy Wahl lout of this Agreement, or muting the subject matter
hereof, including *my asnendutcat or suppternear which may be meths hereto or tri any transaellan
on omnettion herewith. Nothing eontained herein strait bc construed to be a waiver of the
moors, or Client's parent governmental entitles sovereign Immunlry.
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12. Non-Exelustvitv. This Agreement shall not confer upon Consultant the exclusive
right to provide services at defused in Section 1 or to provide investment Standing as defined in
Section 3.

13. General ProvielenS. 

a. Entire Agreement. This Asrxment (inciuding The Schedules and documents
referred to herein, and soy Addenda and/or Amendments that msyariso hereafter) constitutes the
entire agroctociti among the Panics and supersedes any prior understandings, agreements, or
representations by or antoog the Parties, written or aril, to the extent they related in any way to
the subject matter hereof.

b. Aszignment. This Agreement shall be binding upon and inure to the benefit of
Me parties named herein and their respective successors and apptored assigns. Any approved
assignment shall be object to (I) execution and delivery of such instruments of aseignmatt
executed by the assignor sufficient to convey to its assignee the Interests or obligations to be
assigned, and 0.0 exccudoo pinch acknowledgments, auumptiest agreements and Insnuments
ag MY =arta* be requested by any affected pennan with =pea to the inn:rats being
assipted. Notwitbsixoding dte foregoing, in the ease of any aulposient, no nasigninCnt Thad be
affective unless and until the other Parties hereto shall consent 50 the assignment in usitio& and,
in any own; upon an assignment, the assignor nonetheless shall remain responsible for the
perferrnance oral! of its obligations hereunder.

c. Counterparts, This Agent may be executed In one or more eountemans,
each of which *bell be donned an original but all al-which together zrIll constitute ant and the
same instrument.

d. iraatilogs. The section headings contained in this Agreement arc inserted for
convenience only and shall not effect In any way the meaning or interpretation of this
Agreement.
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e. Notices. All notices, requests, demands, tialms, and other annunciations
hereunder will bt In writing Any nada:, request' demand, claim, ar *dux
cornournication hereunder shell be doomed duly given if (and then two busiooss days
sRar) ;l is east by certified mail, return receipt requested, posters prepaid, god addteued
to the intended recipient as set forth beim,-

trio Consulting

WILLIAM CROSS JR.
8O23 DOYLE RD.
LAINOSEURO, MI 488l5

gra Client 
Chairman Joe McCoy
IZEWADIN CASINOS
OAMENCI AUTHORITY
323 Ashman
Sault Ste. Marie, MI 49710
Telephonic 9OO-6334050
Facsimile: 906-635-4969

Any Party may send ony notice, request. demand, cWtn, or other COMMUllialtiOil hereunder to
the Intended recipient et the address IOC forth above using any perlorusI delivery, mpodited
courier, messenger service. telecuiry ar ordinary mail (but not electronic mail), but no such
notice, request, demand, claim, or other eammtmication :hall be deemed to Nye bets duly given
unless and until it actually is received by the intended recipient Any Party tray change die
address to which notices, requesa, demands, claims, end other communications hereunderare to
be delivered by giving the other Pestles nadet in die manlier heroin set forth.

e Amendments and Waivers. No smendment of any provision of this A.groortent
shall be valid unless the same shall be in writing and signed by each of the Pasties, and no
waiver by one Pasty ofnay tialkoli, debt, misrepresentation, or breach of warnany or covenant
under this Agreement, whether Intentional or not, (Ostia be effective mica such waiver shall
be in a writing signed by die party so charged and (10 shall be deemed to =timid to any prior or
subsequent default, Inisreprocniation, or breach of warranty or covenant hereunder or *Mot in
arty tray any rights mixing by vivaria teeny prior or subsequent ouch occurrence.

,g. Construction. The Porde have participated Jointly In the negotiation and
&MINI of this Agrvemait In the event an instil:1ft or question of Intent or Inlegnetation
nista, this Agreement shall be consented as if drifted jointly by eta perdu and no presumption
or harden of proof shall arise favoring ordbfavoring wry Party by virtue or the authorsMp of any
of the provident, ofthis Agreement. Any reference to any federal, state, local, or fotclp swum
or law shall be deemed also bor mat to all rules and regulations promulgated thereunder, unless
the context makes otherwise. The word "Including" shall mean Including without limitation.
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b. Inearporatton of Exhibits, Annexes, and Scbeduht. Any Exhibiu, ArtettaCS,
Amandruents, Addenda and Schedules identified in ilus Agreement are incorporated berth: by
reference end made e part hereof.

I. Effective Date. The Effective Date orthit Agreement Mail be the date Oahe Ian
sloe:aura to We Agreement,

tri vvrrrmss WHEREOF, the Parties have executed the fonvieg ConanIdng
Agreement on the date Sel forth below their Motet.

(SIGNATURE PAGE TO 1MMEGIATELY FOLLOW)

raNsuLTANT:

WILLIAM CROSS JR.
802.3 DOYLE RD.
LAING

By:
CROSS JR.

It,:  

Dated:  

1..IENT:

ICZWAZIN CASINOS
GAMING Awn:marry

is

By:

Its:  Cki-t‹.., 
Dated: ,,,i4  07
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