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EXHIBIT A
SAULT TRIBE & KEWADIN’S COMPLAINT

PLAINTIFF’S COMPLAINT WITH EXHIBIT A
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STATE OF MICHIGAN
IN THE CIRCUIT COURT FOR THE COUNTY OF WAYNE

WILUAM CROSS, JR.,
Plaintiff,

V. Case No. 18- -CB
Hon.

KEWADIN CASINOS GAMING AUTHORITY,

a political subdivision of the SAULT STE.

MARIE TRIBE OF CHIPPEWA INDIANS,

AIKIA SAULT STE. MARIE TRIBAL

GAMING AUTHORITY,

Defendant.

ANDREW J. BRODER P23051
PAYNE, BRODER & FOSSEE, P.C.
Counse! far Plaintif

32100 Telegraph Road, Suite 200
Bingham Farms, Ml 48025-2454
(248) 842-7733

abroder@ppbf.com

COMPLAINT
This litigation should be assigned to the Business Court.
There are no other pending or resolved civil aclions

arfsing out of the sama lransacltion or occuirence as
alleged in this Complaint.

s/ Andrew J. Broder
Andrew J. Broder P23051

William Cross, Jr. (*Cross®), by and through his undersigned counsel, states the
following as his Camplaint against the Kewadin Casinos Gaming Autharity (*Kewadin®),

as follows:
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1 Cross resides at 8023 Doyle Road, Laingsburg, Mi 4B848.

2. Kewadin, upon Information and bellef, is a political subdivision of the Sault
Ste. Marle Tribe of Chippewa Indians, slso known as the Sault Ste. Marie Tribal Gaming
Authority.

3.  The amount in controversy in this lawsuit exceeds $26,000.00, exclusive
of interesi and costs, thus vesling this Court with jurlsdiction.

4. Kewadin does business in Wayne County, and agreed with Cross that
actlons brought under the contract which s the subject of this lawsuit ought to be filed in
this Court. See paragraph 11 of the Contract, which is formally identified below.

Background Facts

5 On or about January 27, 2008, Cross and Kewadin entered into a
consulting agreement (the “Contract®) under which, for a fee described In the Contract,
Cross would serve es a consultant to Kewadin. A copy of the Contract is ettached as
Exhibit A to this Complaint.

8. The consulting services lo be provided by Cross under the Contracl are
described In the Cnntraét: among other things, Cross was 1o assist Kewadin to Identify
potential finance parlles, to culivale and malntain ongoing relationships with various
investars, lenders, financlal advisors, and ather financlal Industry speciaiists, and to
assist in the review of investment proposals and buslness plans. /d.

7.  The Contract provides that Cross s 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 pald Is equal to two (2%)
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percent of the amount of the investiment funding. Kewadin is to pay Cross from the
proceeds of the investment funding. Coniract, paragraph 5.

8. During the term of the Contract, Kewadin recelved investment funding of
at least $6,078,504.16.

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

COUNT [ {(BREACH OF CONTRACT)

10. Cross Incorporates paragraphs 1-8 of this Complaint

11. Kewadin's fallure to remit its contractually-owed payments fa Cross at the
time of the investment funding constitutes a default under the Contract, entitling Cross
to recover the compensation due 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 cosls incurred to enforce the Confract In the event of
Kewadin's breach. Contract, paragraph 9 (b).

COUNT Il {(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 KewadIn as to Cross's rights and Kewadin's abligations 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 permils Cross to ask this Court for a declaratory ruling as to Its
and Kewadin'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
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a declaration of the parties’ rights and obligations under the Contract. Cross seeks such
relief by this Compiaint.

Rellef Requested As to All Counts
For the abova reasons, Cross asks the Court to enter judgment In ils favor, as

follows:

A Entry of an award in Cross' favor, In an amount equal to all of the
damages suffered by Cross due {o Kewadin's breach of the Contract, and
relmbursement 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. Eniry of an order granting such other rellef {o Cross, including but not
limited to declaratory relief, which is proper under the clreumstances.

PAYNE, BRODER & FOSSEE, P.C.

{8/ Andrew J. Broder
ANDREW J. BRODER (P23051)
Counsel for Plaintiff
32100 Telegraph Road, Sulte 200
Bingham Famms, Ml 48025
abroder@ppbf.com

Dated: April 8, 2018 (248) 842-7733
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EXHIBIT A



Case 2:19-cv-13006-AJT-EAS ECF No. 1-2 filed 10/11/19 PageID.35 Page 7 of 12

Case 2:19-cv-11326-AJT-SDD ECF No. 1 filed 05/06/19 PagelD.21 Page 21 of 29
91/38/2809 B1:18  9BEE326289 EXEC OFFICE PFGE 02

CONSULTING AGREEMENT

% This Consulting Agreemient ("Amresmen]™) is datad a9 of thcg 2 doy of
, (tha “Effective D312™) by and botween WILLIAM CROSE JR..

v, 2009,
With an sddress 7 §023 DOYLE RD, LATNGSBURG, Mi 45845 {the ~Copgulteal), sod
KEWADIN CASINOS GAMING AUTHORITY (the “Cliens”). Each being a “Panty” and
collectively being the "Partles.”

WHEREAS, the CHent seeka to [ovest In, w0 sequire and o develap now ealérprises, and
is in the buriucs of providing capital Investments, lending finds and/ar sccuring Anancing for

invesement io such extorprises (the “Inveszment Funding');

WHEREAS, the Consultznt fras cultivited relationships with various pastics in muliiple
industrics, including without Bmitticn those (Isted on Exhibit A (the “Einsncs Panles™) wha
hive a desire w provide Investmen| Funding; and

WHEREAS, the Client desires (o retsin Consuhiant 1 assist in identifying potential
Financt Parlies, cultivating end rwintaining ongomg reletonshipe with various fmvestors,
lendars, fivancial advisors, and other epecialists within the financlal industry, assisiing in the
review of mvesiment proposals, summaries, business plany, or other opporumities devoloped by
the Consuimnt and/or the Finence Partes, all us agreed by Consultant.

NOW, THERETORE, iv considerarion of the muuni promises and other good and
valughle consideretion, which Us duly nelnowledged, it is agreed as follows:

l.  Sarviess, Consuliiot will cultivete and develop relationships and advisc Lhe
Clieni with respact 1 Clieant’s investment In and with dre Pinancs Partics, Consultant will zdvisc
tho Cliunt, through Tis designaicd represcntatlves, on variouy matters Invelving the capitalizaden
of ths veriows projects (or which Investment Funding fs soughi end/or financing requirements,
lending requivemeants, inoluding, but not limited to, making suggestions regarding preseniations,
proposals, Muancia) smaroments, &3 well as business plen dosoments. The Cllent agress to
provide Copsuiamt with any documeniation or {nformation that Consultant deoms necessary
wwl/ur appropeiate In onder 10 provide the seevices required herein,

2. Tem. Tuls Agreemen shull continue in effect unti] lerminated by either Panty
pirsuant to Pargraph 7 herele. The confidentlality provisions rat forth herein shall survive the
wermrination of this Agreement

3. lovestment Pugdine. Tnvestment Funding shall mclode, any and al} toans, equiry
Infusions, capltad conbribulions, andler imvestrents genersted via Consultunt's servicss under this
Apreemenl from a Finanee Party or from any affliaiz of a Finenclng Party, Including lines of
credit, and/ar any other debt, credit and/or mechanism, imoluding pardelpation In @ consortium
with other owned casinos apd/or other enider. A “Clgging” herstnder shall mesn each amd
every disbersement of lnvestment Funding from = Finance Party [or the benefit of the Client.
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4 Compenmtion to Consuitant

(a) Upon the Closing of Investment Fuoding genemied vin Comsultani's sesvices
under this Agreement Client shall pay 2 consulting fee oFFOER PERCENT: of the amount
af the Invesiment Funding (the “Suscess Fee®). Non-pryment of this fex 8t the time any Closing
of [nvestment Funding sholl consunste 3 default by the Cliem zod in sddition 10 all other fegal
remedles available to the consultent, faterest shall accrus from snd eflee the date of clesing on
eny such unpald “Success Fea™ at tha rate of 8%.

5. Poymasts

{x) Any and all payments 1 ba made to Consultas] hereds shall be pafd directly o the
Consultunt viz wire tmnsfer on Closing and/or the date specified (or psymeat herein. At least
three (3) days prior ta cach Closing, the Chient shall (i) provide Consultant sod jis atiomsys with
copies of any und all documents pemining to the Clasing (“Claging Dociimoenmation™, which
shall reflest an sllocation for paywment of the Pee due to Conzultant at Closing, and (il) provide
the spproprinte wirlrg fostructions for Consultant o the die campany and/or escrow ageol,
and/er clasing agent handling the Closing, with instructions (o wire the Fez to Consultent from
thte first proceeds at Closing.

(b  (fthis Agrecment (s terminated for ony reason, Client shall pay w Conguliang the
Success Fec upon any Closing that gecars within nwelve (12) momths after tha termination of dds
Agreement.  Accordingly, the terms of this Agreement relating (o Clieat's payment obligations
thell sutvive the termioation of this A greament,

6, Inpependun: Contractor Status, The Partles hereto acknowledge and agrea that
Consultant {5 an independent contrcior and nedther ma sgenl nor employee of the Chent
Consulant shall got represent Himael{ es an agent of the Cliemt mmd may ast comumit or obligata
Client in any wuy 1o other paties,

A Bither Pasty herle may volungsily rerminate this Agreement al
any dme by in writing.

8. Confldentinlitv, During the Term, the Panies recognize that by virtue of thit
Agreement, each mey have access to eonfideatlal and propristary Infornmation (Conlidential
Infonoatioa™) of the othar Pxty. Esch Party scknowledges that Confldendel Information is a
valuabls and unique asset, and if divulged to othars, could eause ireparable haom, and thet esch
of the Pardes has u legitimate business interest in protectag {ts Canfidentlaf Information. Each
Party sgress (o mainisin Confidential Information of the other Panty, that {¢ ldendfled s such, 25
confidentisl and thet they shall not uea or diselore, direetly or indirectly, (o any person or endlly,
any Confidentinl Information, excopt in the furtherance of the purposes and obligations of this
Agreement. Notwithstmding the above, the dlsclosure of Confidential Information, shall not be
desmed 10 violele this Agreemest, il such disclosurc (i) is pursuant lo » valid order of & covn or
govemmenia) agency of compaten( furisdicdon; (i) 6 to stomeys, suditars or eiber prafessions!
advisars necessury smdfor appropriata to performance hereunder, provided that they A advised
of the confidemtial nature of the matertals end they agree w be bound by the terms of this
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Paragraph 9, or (i) has besa approved in writing by the Pacty that s the owner of the
Confidential Information. Upon termination of this Agrecment for any reason, all ConSdential
Informution of s Party in the posvession of tha giher Party, including but nat limited to originals,
capies, a3 well ag electronic versions, whelber prepared by the owning party of othar, shall be
temimed forthwith 1o the Party diat Is the owner of such Confldentisl Information. Each Parry
agrees 1o (ndemaify and doftend the other Pany and hold them harmless from and agalnst acrual
damage and eosna ((ncluding, but ot lindred t reasonable sttomeys foes) sustained by tho other
pany by rmson of an mmauthorized distribudon or diselasure of the Confidimtial Ieformahon
and/or thejr comients by that Pany.

9.  Defavlt

{3)  Stould sither Party violsle any of the teoms of this Agresmeny, such Party shall be
in dafaylt under thls Agreement. In the evens of Delauly, the non.
defauting party shall ba endtled w exercise any and all remedles svaflable
ot law orio cquity,

{b) In the eveat the Client fails w make amy psyment to Contulumt when due, the
Client shall be [n default hereunder and interest chall scorue on the outstanding amounts
af the rata of B% per anmum (the "Defhyll Rate™).

(b}  Should cither Party be required lo suc to enforce the tetms of this Agrecment,
m:h Party shall be entitled 1o un sward for its costs snd attormeys foes in conneztion with such
enforcement.

10.  Severabiiity, The provisions ol thiy Agreement shall be deemed soverable, and if
any pant of any provision is judiolslly detzrmined 1o be {llegal, invalid or unenforcesble, such
illegn), invalid ar unenforceabie shall be deleted and have no cffect on e other provisions of
this Agreswment, which shall remain valid, operstive and enforceable. A provision a3 similer in
terms to the deleted (Negal, invalid or unenforcesble provislon 85 may be possible so as to make
the provision tzpsl, valld and eaforceatile, shall be substitated in its mead. I eny one or mare of
the pravizions contained in this Agreement shall, (or any resson, be beld to be excessively broad
25 10 thme, dutation, gzographic scope, activity or subjecy, il shal] be constued by Emiting and
reduciog it 50 a9 o bo enforceable to the extant compatibla with the spplicable law as it shall
then eppear.

1. Juriediction, This Ageéement has bezn negotisted, exceutcd, and delivered in the
Statz of Michlgan, and sholl be governed in all aspects by the law of the 8tats of Michigan. The
Parties sgree that the 36% Diskrict Colirt or Circult Court for the County of Wayne, Slats of
Michigan (depanding upon the smount of any clxim), shall be the proper venue far say dispute
wrisiog under Ghis Agreement, The Cllent herelsy expressly waives the jurisdiction with respect
1o @y diqute or controversy ardsing lout of this Agreement, or regarding the subject maticr
hereof, including smy amendment or supplemerm which may be mude herelo or to my‘uamdlnn
on conneetion herewith. Nothing contained herein shall be constryed to be o waiver of Uie
Clieat's, or Client's parcnt govemmental entity’s, soverelgn Immuanlcy.
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12. Npp-Excluehvity. This Agrezment shall nol eanfes upon Censultant the exelusive
;ig.ht_ io grnvide services as defined in Seetion | or fo provide investment funding s defined in
ection 3.

3. Genel Provistons,

a Entire Agreemeat. Thls Agreement (including whe Schedules and documents
referred to herein, and any Addenda snd/or Amendments thal may arise hereafier) consitnsies the
entire agreemant among Uhe Partles and supersedes any prior underrandings, agrezments, or
represeniations by or ameng the Pardes, writlen or oral, (o the extent they related in zny way o
the subject maner hereof,

b. Asslgnment, This Agreement shall be binding upan and inore to the benefit of
e parties named herein and Lhelr respective successors and epproved assigns,  Any spproved
assignment shall be subject 1o (i) executien and defivery of such insttuments of axignment
cxecuted by the asalgnor sufficiont o convey to ity sssignee the Interests ar obligations lo be
asigned, and (1) executivn of such ecknowledgments, sssumpbion sgrecwoents and Instruments
as may reasonably be requested by any affected person wilh respest to the intencsts being
agsigned. Notwithstending the foregoing, in the exse of any asyignment, no asdgnment shall be
effective unless and undl the other Pertics Berewn ghall consent 1o the assignment in writing, and,
in any cvent, upon sn essignment, the axtigner nonctheless shall remain responsible for the
performanca of all of its obligations hereunder,

[ Counterparts, This Agrezment may be excoutcd n one or more counierpans,
each of which shall be desmed an odginal but all of which together will constitule one and the

same insument.

d, Hasdings. The section hesdings contzined in this Agreement are insened (or
convenience only and siafl not offect (n eny way the msauing or Interpretation of this

Agreement.
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e Natlees.  All notices, requests, demands, claims, and other communications
herexmder will be fn writng  Any noties, requesy, demand, clalm, or other
communication hereunder shall be desmed duly given IF (and then two busincas days
afer) it is sumi by cerlified mail, return receipt requested, postage prepaid, sud addressad
to the intended reciplent e sa1 fosth belon=

110 Conmulanc

WILLIAM CROSS JR.
#0231 DOYLERD.
LAINGSBURG, Ml 48845

1£10 Client

Chairrma Joe McCoy
KEWADIN CASINGS
CAMING AUTHORITY
523 Ashmn

Sanli Ste. Marie, M[ 45783
Telephone: 906-833-6050
Facsimile: 906-635-4969

Any Party may send any notlce, request, demand, claim, or olher communiczation hereander 1o
the intcoded rociplent ot the addreas scx fortlk above using any pervonst delivery, expedited
couriar, mestenger scrvice, telscopy or ondinary mail (but not electranic maif), bul no such
notics, request, demand, olslm, or other communication shall be deemed to have been duly given
unless and until it sctuslly is reecived by the  intended reciplent. Any Party may change the
address w which notites, mquests, demands, claims, and other communications hereunder are 1o
be deliversd by giving the other Pasties notlee in the  manner herein st forth.

C Amendments and Walvers, No amendment of sy provislon of this Agrsement
shall be v3lld unlezs the same shall be in writing and signed by sach of the  Futics, and no
waiver by any Party of nny defiuli, righy micrepresenation, or breach of wammiy or covesant
under this Agresment, whether (ntentiona) or not, (i) shall be effestive unices such waiver shal)
be In a writing signed by the party so charged and (1i) chall e dezmed to extend o any prior or
subscquent defoult, mistepresentation, or bresch of warranty or ¢ovenant hereumder or affest in
any way any rights adsing by vinus of any prior or subsequeit cuch ocourtense,

[3 Construetion. The Panies have pamicipaied jolndy in the negolaten and
drafling of this AgresmentL In the event an xmbigulty or question of Intent or Intemreiation
erise, this Agreement shall be vonstrued 23 if drafled joindy by the  partics and no presumption
or barden of proof shall arise Frvoring or disfavaring any Party by virnue of the suthorship of any
of the provisians of this Agreement. Any raference ta any federal, sle, focal, or (orclgn sunie
or Jaw shall be deemed slso to refer to all rule and regulations promulgated thereu_ndzr. unless
the context requires otherwise. The word “Incheding™ shall mean Iincluding without Kimilation,
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h. losorporation of Exbilblts, Anaexes, aud Schedules. Any Exhibits, Anneaxes,
Amendnients, Addenda and Schedules ideatified in this Agveement are Incorporated berein by
reference snd wade a part heseof.

L Effective Date. The Effective Date o this Agreement thall be the date of the lan
siguature to this Agrezment,

IN WITNESS WHEREOF, the Partics have extzuted the foregoiag Consulting
Agreement oa the date szt {orth below thelr mames.

lSlGNA'I'"I:lE‘E PAGE TO IMMEDIATELY FOLLOW)

CONSULTANT: CLIENT:
WILLIAM CROSS JR. KEWADIN CASINOS
8023 DOYLE RD. GAMING AUTBORITY
N |
By: By: / L .
CROSS JR. 3
st Iz _C_‘{m___

Deted: Dated: _'Mf__




