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MEMORANDUM
DATE: September 15, 2016
TO: MEMBERS OF THE DOWNTOWN DEVELOPMENT AUTHORITY

SUBJECT: 696-MAIN DEVELOPMENT AGREEMENT - SINGH

Attached is a copy of the referenced development agreement. Brandy Mathie from Kerr
Russell Weber is scheduled to be at the DDA’s September 21% meeting to provide an
overview of the agreement.

In addition to any issues raised by Ms. Mathie the undersigned believes the timeline is rather
lengthy based upon the period requested by the developer.

Assuming the “Effective Date” is September 21, 2016 the “Closing Date” could be in July
2018 or approximately 22 months.

Respectfully Submitted,

Timothy E. Thwing
Executive Director

Enclosure/attachment
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Timothy Thwing

From: Hall, Randy [RHall@plunkettcooney.com]

Sent: Wednesday, September 14, 2016 3:26 PM

To: Brandy Mathie (bmathie@kerr-russell.com)

Cc: TimT@ci.royal-oak.mi.us; Avi Grewal; Cowan, Dennis
Subject: Gateway Project - Guaranty and Development Agreement

Follow Up Flag: Follow up
Flag Status: Red
Attachments: Guaranty - Completion.DOCX; Development Agreement (9-14-16) - PC edits.DOC

Brandy, attached for your review are red-lined versions of the Unconditional Guaranty of
Completion and the Development Agreement, both documents now identifying the Guarantors of
the Developer’s obligations. The attached Development Agreement is subject to our client’s review
of the project timeline which review is expected to be completed by tomorrow.

- Randy

PLUNKETT ' COONEY

Randall R. Hall
(248) 901-4002
RHall@plunkettcooney.com

ATTORNEYS & COUNSELORS AT LAW

38505 Woodward Ave., Suite 2000 Bloomfield Hills, MI 48304
T: (248) 901-4000 « F: (248) 901-4040 « plunkettcooney.com

9/16/2016



DEVELOPMENT AGREEMENT
(Gateway Project, City of Royal Oak, Michigan)

THIS DEVELOPMENT AGREEMENT is made and entered into effective as of the
Development Authority, a public body corporate (tBEDA”) and Singh Properties Il LLC, a
Michigan limited liability company (the “Developgr”

ARTICLE 1
RECITALS

1.1  The DDA owns a parcel of land consisting of appmmately 4.15 acres located
within the Woodward/I-696 corridor in the City, tiegal description for which is attached as
Exhibit 1.1 (the “Development Parcel”).

1.2 The DDA desires to convey the Development Parcehé Developer for the
development of the Project subject to the termscamdlitions of this Development Agreement.

1.3 The Development Parcel is to be developed for tidyuses set forth in Section
3.2.2 below and no other.

1.4  The Development Parcel is to be acquired by theelper from the DDA and
sold by the DDA to the Developer and developednay@eveloper in accordance with the terms
and conditions of this Development Agreement.

1.5 This Development Agreement contains all of the seamd conditions governing
the conveyance and transfer of the DevelopmentePtrdhe Developer and the acquisition of
the Development Parcel and the development androetien of the Project by the Developer.
The Development Parcel shall be developed by theeper in strict accordance with the terms
and conditions of this Development Agreement.

1.6 The DDA and the Developer wish to establish thenteand conditions under
which the Development Parcel shall be acquired ftbm DDA and the Project developed,
owned and maintained by the Developer.

1.7 The capitalized terms contained in this Developmemiteement shall have the
meaning given such terms in ARTICLE 2 and elsewiethis Development Agreement.
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NOW, THEREFORE, for and in consideration of the transfer of thevBlopment
Parcel by the DDA to the Developer, and the mutwslenants and agreements of the Parties
contained herein, the receipt, adequacy and seiffigi of which is hereby acknowledge, the
DDA and the Developer agree as follows:

ARTICLE 2
DEFINITIONSAND COVENANTS

In addition to certain terms defined in other smwdi of this Development Agreement, the
DDA and the Developer agree that the following wiéfins and covenants contained therein
shall apply to this Development Agreement:

2.1  “Building” has the meaning specified in Section.3.2

2.2 “Building Plans” means the final plans and speaeifitns and amendments,
modifications and revisions thereto (including, €maction Documents), for the development
and construction of the Building, approved by th®A pursuant to this Development
Agreement.

2.3 “City Ordinances” means all ordinances, enactmentdgs, regulations and
policies of the City of Royal Oak (the “City”), ihaing, but not limited to, zoning and land use
ordinances and requirements (specifically includitfte zoning ordinance for the Project);
building codes, ordinances, uses and requiremesdfety and health ordinances and
requirements; site plan and building plan reviewd aapproval guidelines, procedures,
requirements and conditions; ordinances, rulesragdlations governing utilities, roads, curb
cuts, site improvements, sidewalks, lighting anchilsir improvements; ordinances and rules
assessing tap-in fees, connection charges, useafggany other fees, charges and expenses; and
police, safety and traffic rules and regulations.

2.4  “Closing” means the conveyance of the Developmemté& by the DDA to the
Developer pursuant to ARTICLE 5.

2.5 “Closing Date” means that date defined in SectighZ3

2.6  “Commencement of Construction” or “Commence Cortdtom” means the date
the last of the following is actually commenceda) fencing and other security measures
required by this Development Agreement, (b) clagrigrading, land balancing, staking for
building foundations, (c) the actual constructidntlee Site Improvements, or (d) the actual
construction of the Building. Developer shall Coemoe Construction no later than twelve (12)
months after the date of this Development Agreemersixty (60) days after the Closing Date,
whichever occurs first (the “Commencement Datetlhjsct to mutually agreed extensions of
time, if any.

2.7 “Commencement Date” means the date Developer €lmatimence Construction,
which date shall be not later than the earlieripftwelve (12) months after the date of this
Development Agreement and (i) sixty (60) daysratite Closing Date.
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2.8 “Completion of Construction” or “Complete Constnact’ means with respect to
any building component being constructed, the dhte last of the following occurs: (a)
substantial Completion of Construction of all Binlgl structure and core Building elements,
including utilities and operating systems, and teslaexterior improvements, such as paving,
lighting and landscaping and excluding all inteffiaish and build out required or which may be
required for the Building; (b) delivery to the DD#f a sworn certificate executed by the
Developer and its architect and contractor ceriysubstantial or final completion of the Project
in accordance with the City Ordinances, Laws ardiénms and conditions of this Development
Agreement, and (c) the issuance of a temporary faythent and performance bonds if and to
the extent required by City Ordinances) or finaltiieates of occupancy which permits
occupancy of the Building and contains no condgionuncompleted items, except for Weather
Related Construction (as defined below). Notwihding the above, Developer shall be
deemed to have achieved “Completion of Construttmm“Complete Construction” even if
certain paving, landscaping and nonessential extémprovements are not completed, if the
reason for non-completion is due to delays resylfiom seasonal climate and other weather
conditions (collectively, “Weather Related Constiat”).

2.9  “Construction Commitment” means the commitment ¢onstruction financing
provided to the Developer from the Constructiondemproviding financing for the construction
and development of the Project which meets theolig conditions: (a) all application fees,
other fees, costs and expenses to procure the rdotish Commitment have been paid by the
Developer to the extent due, (b) the Constructiom@itment is approved by the DDA (through
the agent, employee or department of the DDA deséghby the DDA for such purpose) in its
reasonable discretion, which approval shall be mifethe Construction Commitment for the
Project provides sufficient funding to construat fAroject, pursuant to the Financing Plan upon
commercially reasonable terms for a comparablesptpand (c) the Developer has accepted and
signed the Construction Commitment.

2.10 “Construction Documents” means the final detailedstruction drawings, plans,
specifications and related documents and amendmawoidifications and revisions thereto, for
any component of the Project approved by the Girgyant to Section 3.5.1.

2.11 “Construction Lender” means the bank, insurancepzomg, pension fund or other
commercial or institutional lender providing comstiion financing for the construction and
development of the Project pursuant to the Constru€Commitment.

2.12 “Construction Schedule” means a detailed criticathptype schedule identifying
the sequence and time of the construction of aldlimgs and improvements for each component
comprising the Project, including all amendmentd amodifications thereto, approved by the
City, which approval shall not be unreasonably .

2.13 “Deposit” has the meaning specified in Section 5.4.

2.14 “Development Agreement” means this Development Agrent by and between
the DDA and Developer.

2.15 “Developer” means the Developer specified on thst filage.
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2.16 “Due Diligence Period” means the period define®ection 5.3.

2.17 ‘“Effective Date” means the effective date of thievelopment Agreement
specified on the first page.

2.18 “Encumbrance” means any mortgage, security intehest, construction lien, or
encumbrance, whether arising voluntarily or invaduity, by grant, operation of law, execution,
levy, transfer, assignment or otherwise.

2.19 “Financial Plan” has the meaning specified in Secd.1.

2.20 “Guarantor” meanscollectively, Lushman Grewal, an individual, anSingh
Management CO., L.L.Ca Michigan limited liability company, jointly arskverally.

2.21 “Improvements” means any and all improvement whitky be constructed from
time to time on, in, or above the Development Hareduding, but not limited to any and all
buildings and structures, roads, driveways and wajls, utilities, storm water systems, and
landscaping and streetscape improvements, whichromements shall be constructed in
accordance with the Site Plan and Construction Berus approved by the DDA and in
compliance with all Laws and City Ordinances.

2.22 “Laws” means all laws, statutes, orders, ordinancedes, rules, regulations or
standards of any federal or state or similar gawemtal agency or authority having jurisdiction
thereof, including, without limitation, building druse codes and requirements, Americans with
Disabilities Act, handicap and similar legislati@afety and health laws and requirements, and
environmental laws.

2.23 “Net Worth Certification” means a statement ceetifi a certified public
accountant from a nationally or regionally recogdiaccounting firm handling the business and
personal affairs of the Developer and Guarantgrshét the then collective net worth of the
Developer and Guarantors is not less tharelve Million Five Hundred Thousanand 00/100 {Deleted: Ten }

principles, consistently applied, (i) includingsammary balance sheet showing liquid assets { Deleted: 10,000,000.00 }
(cash and marketable securities) of not less ti@D$and (iii) certified by the Developer and
Guarantors as true, accurate and complete in arrabrespects.

2.24 “Parking” means the parking specified in the SitenRcontaining not less than the
number of parking spaces required by City Ordinance

2.25 “Party” or “Parties” means either the DDA or Devedo, individually, or the
DDA and the Developer collectively which are thetiea to the Development Agreement.

2.26 “Permanent Commitment” means the commitment formaerent financing
provided to the Developer from the Permanent Lenteviding permanent financing for the
Project, which meets the following conditions: @) application fees, other fees, costs and
expenses to procure the Permanent Commitment e fmmid by the Developer to the extent
due and (b) the Developer has advised the DDA itingrthat it has accepted and signed the
Permanent Commitment.
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2.27 “Permanent Lender’” means the bank, insurance coyygamsion fund or other
commercial or institutional lender providing perreanfinancing for the Project or any portion
thereof.

2.28 “Permitted Mortgage” means any mortgage, securiie@ment, assignment of
rents, loan agreement, guarantees and any relad@ddocuments in connection with any loan
given by a Construction Lender or Permanent Lemdech provides proceeds used only for the
development, construction or permanent financinthefDevelopment Plan.

2.29 “Person” means an individual, corporation, parthgrgeither general or limited),
trust, limited liability company, limited liabilitypartnership, entity or other form of organization,
or one or more of them, as the context may require.

2.30 “Plans” means collectively all of the following:aHKa) Project Site Plan, (b) Site
Construction Plans and (c) all plans, constructicawings, specifications and similar documents
for any component of the Project approved by thg Qirsuant to Section 3.5.1. All Plans shall
be prepared by architects and engineers selectedebpeveloper and reasonably approved by
the DDA, the costs of all such Plans shall be paicy the Developer, and the Developer shall
provide the DDA with copies of all Plans (includiredl amendments, modifications, and
revisions) in such quantities as requested by th& Without cost or fee to the DDA.

2.31 “Preliminary Site Plan” means the proposed conaptite plan for the Project
prepared by the Developer in the form attachedtbeas Exhibit 2.31 and reviewed and
approved by the DDA pursuant to Section 3.2.1 below

2.32 “Project” means the development of the Developni&antcel as provided in this
Development Agreement. The DDA has expressedamgtdesire that the Project be for a
mixed use with residential and retail and unlesd antil the DDA and Developer otherwise
agree in writing, the Project shall include bothtlie Building. The Developer acknowledges
and agrees that the Project and use of the DevelopRarcel is subject to the approval of the
DDA in their discretion.

2.33 “Project Commencement Certificate” means the cedtié delivered by the City
to the Developer verifying Commencement of Congioncof the Project in accordance with the
terms of this Development Agreement. The Projesh@encement Certificate may be recorded
by the Developer for purposes of providing recastiae of construction commencement.

2.34 “Project Completion Certificate” means the certtie delivered by the City to the
Developer verifying Completion of Construction dfet Project and final and Complete
Construction of Weather Related Construction byDlegeloper in accordance with the terms of
this Development Agreement. The Project Complet@artificate may be recorded by the
Developer for purposes of providing record noti€such completion.

2.35 “Project Schedule” has the meaning specified iniSed.4.

2.36 “Project Site Plan” means the final project sitearplfor the Project and
amendments, modifications, and revisions theratduding, but not limited to, the grading plan,
road layouts, utility plans, lighting plans, stagiplans, site improvements, elevations for all
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buildings, storm retention system, floor plans,dscape plans, streetscape plans and all other
plans necessary for site plan approval, submittedadcordance with all Laws and City
Ordinances and approved by the City pursuant tp @itlinance.

2.37 “Singh” means Singh Development LLC.

2.38 “Site Construction Plans” means the final plans aspecifications and
amendments, modifications and revisions theretothe Site Improvements approved by the
City as part of the City’s review of the Project.

2.39 “Site Improvements” has the meaning specified iotita 3.2.1.

2.40 “Transfer” or “Transferred” means the sale, exclerassignment, conveyance,
transfer or other disposition in one or more tratisas or events, directly or indirectly, of legal
or beneficial interest in all or any part of: (aetDeveloper’s interest in the Development Parcel,
(b) this Development Agreement or any beneficiatriest therein, (c) more than fifty (50%)
percent of the ownership interest in the Develapeany Person holding a legal or beneficial
interest in the Developer, which constitutes mdrant fifty (50%) percent of the ownership
interest in the Developer or of the right to manttgeDeveloper, unless the right to manage and
control the Developer or any such person is rethmeSingh or an entity owned and controlled
by Singh or (d) the right to manage or control Beveloper or any Person holding a legal or
beneficial interest in the Developer, which conmstis more than fifty (50%) percent of the
ownership interest in the Developer or the rightnanage the Developer. Transfer shall include
the following events: (aa) the sale or liquidatisihany assets not in the ordinary course of
business, (bb) the merger, acquisition or constitideof the transferor by or with any Person,
(cc) the merger, acquisition or consolidation by ttansferor of any other Person, (dd) any sale,
exchange, transfer, pledge or redemption of angkstd the transferor or the issuance of any
stock, stock options, preference, warrants or othange in the capitalization or ownership of
the Transferor, or (ee) a change of control or rotnaterial change in the structure of the
transferor.

ARTICLE 3
DESCRIPTION OF PROJECT

3.1 Project Site The site for the Project shall be the Developniearcel and is
depicted on Exhibit 3.1.

3.2 Components of DevelopmeniThe development of the Development Parcel shall
consist of all of the following components to bexstucted by the Developer:

3.2.1 Site Improvements All site improvements required for the
development of the Project (“Site Improvementsigluding, but not limited to, grading
and land balancing for the entire Development Raste utility mains, with distribution
to the Building; water main loop for entire siteripgeter; access roads, curb cuts and
street improvements for the entire Development @&armterior circulation roads,
deliveries and surface areas; site lighting; dgénastorm water lines, facilities and
retention systems for the entire Development Pamalns for all utilities (water, storm
water, sanitary sewer, gas, electricity, commurooat and other utility lines, facilities
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and systems); landscaping; pool and recreatiorspstgeetscape improvements for the
entire Project and all other site improvements ssaey for the development of the
Project, constructed in accordance with the SitasBaction Plans for the Project. The
Site Improvements shall include the Building, aeldted improvements, and Parking.

3.2.2 Building. A first class multi-story mixed-use building ¢aming
approximately 250,000 gross square feet, spedifi@hd constructed in accordance with
the Plans (the “Building”), including approximatel$0,000 gross square feet of
commercial retail space and approximately 240,008gysquare feet of residential space.
Notwithstanding the foregoing, the parties acknalgithat the Developer is obtaining a
market study to determine the economic feasibditythe entire Project, including the
above mentioned commercial retail space in theeeto|f the Developer determines on
the basis of its market study that it is not ecoitalty feasible to include the above-
mentioned commercial retail space the Developer regyest that the DDA approve a
revised Preliminary Site Plan for the Project whietluces or eliminates the commercial
retail space. The DDA will have no obligation tppsove any revisions to the
Preliminary Site Plan to eliminate or reduce thenowrcial retail space and if the DDA
is unwilling to approve such revisions to the Rniétiary Site Plan, the Developer shall
have the right to terminate this Agreement andiveca refund of the Deposit.

3.2.3 Parking The Parking containing no less than the numibgragking
spaces required by the City and specified in amgtrocted in accordance with the Plans.

3.3  Project Site Plan The various components of the Project shatldggicted in the
Project Site Plan, which shall be reviewed anduisject to the approval of the DDA in its
discretion. The Developer shall prepare and sulathipreliminary and final versions of the
Project Site Plan necessary to comply with the Oitglinances and seek the approval of the City
within the time schedules set forth in Sectionsahd 3.5. The Developer shall also prepare and
submit all Plans for each component in the Prajecessary to comply with the City Ordinances
and seek the approval of the City within the tirokexlules set forth in Sections 3.4 and 3.5.

3.4  Project Schedules and DeadlinesThe following time schedules and deadlines
comprising the Project Schedule shall be followgdhe Developer unless otherwise agreed to
in writing by the DDA or as extended pursuant tatle® 3.5 and the target schedules and
deadlines (“Target Project Schedule”) are set forthhe attached Exhibit 3.5:

34.1 Preliminary Site Plan and Project Site PlaiThe Developer shall
prepare and submit to the DDA, for approval, theliRiinary Site Plan within thirty (30)
days after the Effective Date. The DDA shall reviamd comment on the Preliminary
Site Plan within a reasonable time. The Develapail, within a reasonable time, revise
the Preliminary Site Plan to address comments tr@DDA. Once the Preliminary Site
Plan has been approved by the DDA, the Developait, shithin one hundred twenty
(120) days submit the Preliminary Site Plan to @ity for review and approval in
accordance with City Ordinances. Once the PrelnyirSite Plan has been approved by
the DDA, the Developer shall not make material rficdiions to the Preliminary Site
Plan, unless: (a) required by the City, or (b) th®A approves such material
modifications in writing. The Planning Departmédat the City shall determine if any
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modification of the Preliminary Site Plan is maarifor the purposes of this

Development Agreement. Once the Preliminary Sltan,Pas may be modified above,
has been approved by the City, it shall be thedetdpite Plan for the purposes of this
Development Agreement.

3.4.2 Closing Date The Closing of the transfer of the DevelopmeartcEl
to the Developer shall occur within five (5) busiaedays from and after the date all of
the conditions precedent set forth in Section hid& been satisfied or otherwise waived
by the DDA and the Developer unless extended puatsta Section 3.5.3 (“Closing
Date”).

3.4.3 Site Construction PlansThe Developer shall prepare and submit to
the City for approval, the Construction Documetitg Site Construction Plans and all
other Improvements to be constructed in the Projéttin one hundred eighty (180)
days after the later of (i) DDA approval of the IRnénary Site Plan and (ii) the City
Planning Commission final approval of the Prelinn&ite Plan.

3.4.4 Completion of Construction The Developer shall prosecute
construction of the Site Improvements, Parking,ldng and all other Improvements,
with due diligence and shall not permit construttio cease or be halted for more than
fifteen (15) consecutive days unless due to a Fbtagure Event. The Developer shall
Complete Construction of the Project within thigix-  (36) months  after  the
Commencement Date (“Completion Date”).

3.5 Permits

3.5.1 Issuance of Building Permits If the City fails to issue building
permits within a reasonable time after approvahefPlans and Construction Documents
for any component, which causes an actual delakenClosing Date, then the Closing
Date shall be extended for each day of delay cabgethe failure of the City to issue
such building permit.

3.5.2 Force Majeure The Project Schedule and other time requirenfents
any component shall be extended for delays duenyooae or more of the following
events affecting such component which are beyomd Obkveloper's control and not
capable of avoidance through the exercise of dligedce by a reasonably prudent
Developer of an equivalent project, proper advaptEnning and the reasonable
expenditure of funds (“Developer’'s Reasonable Giijtr(a) acts of god or of the public
enemy, (b) acts or inaction of the government whédfect the Commencement of
Construction or the Completion of Construction ludéng without limitation the failure
of the DDA or the City to timely grant approvalsdagonsents and perform reviews and
inspections pursuant to this Development Agreemda), fires, casualty, floods,
epidemics, (d) unavailability of materials on aioa&l level, severe weather conditions
which exceed in the aggregate thirty (30) days|aledr disputes, strikes or lockouts and
not caused by the use of non-union labor, (f) idste governmental laws or regulations
or similar events beyond the Developer's Reason@bl&rol (“Force Majeure Events”).
The Project Schedule for such delayed componeril Iseéaxtended for the number of
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days of delay due to Force Majeure Events, sultgethe following requirements: (aa)
the Developer provides the DDA with a written netiaf such extension within fifteen
(15) business days of the Force Majeure Event, ¢@l)eveloper Default has not
occurred and is continuing (other than a Develdpefault which will be cured by a

Force Majeure extension) and (cc) extensions féaydedue to Force Majeure Events
shall not, in the aggregate exceed one hundredye{®80) days. Within thirty (30) days

after the end of a Force Majeure Event, the Dewwlophall submit a written

memorandum to the DDA describing the Force Majétuent, the duration of delay and
a revised Project Schedule, which shall be sulbjettte reasonable approval of the DDA,
which shall not be unreasonably withheld.

3.5.3 Conditional Extension of Completion Datéf the Developer does not
Complete Construction of the Project by the ConptetDate, as the same may be
extended as provided herein, but the Developer #mdcontractors are actively
proceeding in good faith and with due diligence&Cmmplete Construction of the Project
and a Developer Default does not otherwise therstexnder this Development
Agreement, the Developer shall be entitled to aeresion of the Completion Date of up
to Ninety (90) days, provided and so long as: lfe)Developer provides written notice to
the DDA of such extension on or prior to the Cortipte Date, (b) with such written
notice, the Developer provides the DDA with a redisProject Schedule, a statement of
the reasons for the extension and reasonable @adeh the Developer’'s ability to
Complete Construction of the Project within sucteagion period, and (c) the extension
pursuant to this Section 3.5.3. and all extensdresto Force Majeure Events do not, in
the aggregate extend the Completion Date by mane @ne Hundred and Eighty (180)
days.

ARTICLE 4

FINANCING THE PROJECT

4.1 Funding Sources The Developer shall finance the purchase oftéeelopment
Parcel and the construction of the Project andhgirovements through its own private sources
and the loans provided by the Construction LenderRermanent Lender. At least fifteen (15)
days before requesting Permits to Commence Cotistnufrom the City, the Developer shall
prepare and submit to the DDA, a detailed plan ther financing of the purchase of the
Development Parcel and the construction of thedet@nd all Improvements identifying all land
acquisition, development, construction, financibgygkerage, architects, engineers, consultants
and related project fees, costs and expenses indrtail as reasonably requested by the DDA,
together with subsequent modifications and amentsnémereto (collective the “Financial
Plan”). The Financial Plan shall be subject to txiew and approval of the DDA’s financial
advisor, which approval shall not be unreasonabtitheld if the Financial Plan is sufficient to
develop and construct the Development Parcel, inordance with the terms of this
Development Agreement. The DDA shall provide werittobjections within ten (10) days of
receipt of the Financial Plan. In the event oftsabjections, the Developer and the DDA shall
use good faith efforts to mutually resolve sucheabpns.
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4.2  Developer’s Financial Representation3he Developer represents and covenants
that:

421 The Developer has the capability of securing tharfting necessary
to meet all of its financial obligations createddan this Development Agreement and
shall provide evidence of that ability by providin@) the DDA or its financial advisor
with the Financial Plan, (b) the City Attorney as lor her designee with an updated Net
Worth Certification for the Developer, (c) the Citgttorney with Net Worth
Certifications of the Guarantors, and (d) the DDAthwa copy of a Construction
Commitment from the Construction Lender. Except tlee Financial Plan provided
pursuant to Section 4.1, the Net Worth Certificagicand Construction Commitment
required by this Section 4.2.1 shall be provideth®oDDA not less than thirty (30) days
prior to the Commencement Date. The Developerl stisd provide the DDA with a
copy of the Permanent Commitment from the Permahenter within ten (10) days
after the Permanent Commitment is signed by the elper (such permanent
commitment shall not be delivered if such financiisg approved after Developer
Completes the Project). None of the DDA, the @itjorney, nor the City’'s economic
advisor will publicly disclose the Financial Plaset Worth Certifications, Construction
Commitments and Permanent Commitments, except iEmlodures required by law,
except to the extent exempt pursuant to MCL 15.PHf)( disclosures of information
which is in the public domain and disclosures tirtkonsultants, advisers and attorneys
provided that such consultants, advisors and ayarrshall also agree to not publicly
disclose the Financial Plan, Net Worth Certificatip Construction Commitments and
Permanent Commitments, except for disclosures reduy law, except to the extent
exempt pursuant to MCL 15.243(1)(f) and disclosusésnformation which is in the
public domain

4.2.2 The Developer, or a related entity, shall act asegd contractor for
the Project. The Developer agrees to provide osedts contractors to provide, all other
bonds, letters of credit or other security requifedthe construction of improvements
(including public improvements) as specifically uggd by City Ordinances.

4.2.3 The Developer agrees to disclose to the City attpprior to Closing,
any and all Persons that have a ten (10%) peraemooe equity interest, directly or
indirectly, in the Developer.

ARTICLES

TRANSFER OF THE DEVELOPMENT PARCEL

5.1 Sale The DDA shall sell and the Developer shall paszh from the DDA the
Development Parcel for the sum of Two Million FitAeindred Thousand and 00/100 Dollars
($2,500,000.00) (the “Purchase Price”) which shellpayable in full on the Closing Date. The
Purchase Price shall be paid by wire transfer fetieral funds immediately available in Detroit,
Michigan.
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5.2 Conveyance On the Closing Date, the DDA shall convey arahsfer to the
Developer by covenant deed, fee simple title toDkeelopment Parcel free of all mortgages and
liens, but subject to the right of reversion of BA set forth herein, the conditions, covenants
and restrictions contained in this Development &grent and all restrictions of record,
easements, building and use codes, regulations w@sdrictions, zoning ordinances,
encroachments, matters which would be revealed famminspection and/or survey of the
Development Parcel and real estate taxes and $smsassments not yet due and payable
(collectively “Permitted Restrictions”). Any easents of record created after the date of this
Agreement by the DDA shall be subject to the appko¥ the Developer. It is the intent of the
DDA and Developer that the conveyance of the Deyrakent Parcel to the Developer shall be a
fee simple determinable, with the DDA retaining asgbility of reverter which shall
automatically ripen into a fee simple interest e DDA upon the failure of the Developer to
Commence Construction of the Project as and wheuined by this Development Agreement
due to a Developer Default (a “Reversion Event)pon the occurrence of a Reversion Event,
the DDA shall provide the Developer with writtentice (“Reversion Default Notice”) that it
intends to record a notice with the Oakland CouRegister of Deeds (which notice shall be in
accordance with MCLA § 565.451(a)), confirming Reversion of the Development Parcel to
the DDA due to the Developer’'s Default (“Reversibatice”), unless the Developer’'s Default is
cured within ten (10) business days after the RstwerDefault Notice. If the Developer’s
default if not cured within ten (10) business dafter the Reversion Default Notice, the DDA
shall be entitled to record the Reversion Notiddpon the occurrence of a Reversion Event
which is not cured with ten (10) business daysrdfte Reversion Default Notice: (i) fee simple
title to the Development Parcel shall automaticadlyest in the DDA without the need for any
action by the DDA or the Developer and without tieed for the execution and delivery of any
deed or other document and (ii) the DDA shall reffto the Developer within sixty (60) days
after the Reversion Default Notice the amount & Burchase Price less the reasonable costs
incurred by the DDA in securing and readying (imihg demolition of site improvements if
appropriate) the Development Parcel for sale. fdwording of the Reversion Notice by the
DDA shall provide record notice of the reversiontieé Property to the DDA. The covenant
deed shall be in the form attached hereto as BxBiBi The reversionary interest of the DDA
shall be released upon the execution and deliviettyeoProject Commencement Certificate.

5.3 Developer's Due Diligence PeriodThe Developer shall have ninety (90) days
from the Effective Date (“Due Diligence Period”} {@&) complete its due diligence investigation
of the Development Parcel, which shall include withlimitation, an investigation of: (i) the
availability of utility services, applicable zonirmydinances, use regulations and building codes
(including requirements for rezoning and variangaesecessary), making soil tests, borings and
other engineering and architectural tests, obtgingmvironmental reports, determining the
availability of governmental approvals (“Site Catimhs”), and (ii) the condition of title pursuant
to Section 5.5 to determine whether there are atiy Defects (as defined in Section 5.5); and
(b) obtain all approvals required under this Depalent Agreement and applicable Laws and
City Ordinances. The Developer may conduct sutieroinvestigations, as Developer deems
necessary, but shall not have the right to terraithis Development Agreement for a lack of
financing, unfavorable financing terms and condisiofinancing unfeasibility, unavailability or
insufficient guarantors required for financing, ufficient equity and similar financing matters
without forfeiting the Non-refundable Portion oktbeposit (“Financing Matters”).
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If at any time prior to the expiration of the Dudi@ence Period, the Developer shall
determine, in its sole and absolute discretion, ithia not satisfied with the Development Parcel,
then Developer shall deliver written notice of sudlssatisfaction to the DDA, thereby
terminating this Development Agreement (“DevelopeFermination Notice”). Upon such a
timely Developer’s Termination Notice, the Developkall be entitled to an immediate return of
the Deposit as permitted pursuant to Section H.4. timely Developer's Termination Notice is
not provided, then the Developer shall be deemetatee approved its investigation of the
Development Parcel and shall continue to perform Beveloper's obligations under this
Development Agreement.

5.4  Deposit A good faith deposit (the “Deposit”) of Seventwé Thousand and
00/100 Dollars ($75,000.00), which shall be noninefable under the circumstances specified in
this Development Agreement, has been or will beegito the DDA by the Developer
contemporaneously with the execution of this Depelent Agreement and shall be held by the
DDA and disposed of in accordance with the follogvierms and conditions:

54.1 If no Closing takes place as a result of: (a)Deeeloper’s delivery of
a Developer's Termination Notice because of Titkefdats, an unacceptable Survey or
Site Conditions which prevent, impair or increase teasonably anticipated cost for the
Construction of the Project, (b) the failure ofandition precedent contained in Sections
5.13.4, 5.13.2, 5.13.3 or 5.13.8, or (c) the o@nwe of a default by the DDA not cured
within any notice and cure period, the Depositlshaldisbursed to the Developer, as the
sole and exclusive remedy of the Developer.

5.4.2 If no Closing takes place as a result of the Dgyes delivery of a
Developer’s Termination Notice for any reason otthan Title Defects, an unacceptable
Survey or Site Conditions which prevent, impairsnareases the reasonably anticipated
costs for the Construction of the Project, the Ré@pshall be disbursed to the Developer,
as the sole and exclusive remedy of the Developer.

5.4.3 If no Closing takes place as a result of: (a) adbmper Default, or (b)
the failure of a condition precedent contained ettidns 5.13.4, 5.13.5, 5.13.6 and
5.13.7, the Deposit shall be forfeited as liquidadamages by the Developer and retained
by the DDA, as the sole and exclusive remedy oDXB&.

5.4.4 The DDA and Developer acknowledge and agree thahufa) a
Developer Default which results in no Closing, loy the failure of a condition precedent
contained in Sections 5.13.4, 5.13.5, 5.13.6 ai8.3, damages would be difficult to
determine and that the forfeiture of the Deposith®/Developer and the disbursement of
the Deposit to the DDA, is fair and reasonable urtlde circumstances as a recovery for
the exclusive acquisition and development rightewgito the Developer hereunder, and
constitutes the sole and exclusive remedy of thé DD

5.4.5 The Deposit shall not be held by the DDA in a safgmaccount, may
be co-mingled with other funds or accounts of tH2ADand the Developer shall not be
entitled to any interest, earnings or investmeadine thereon. The Developer shall only
be entitled to a return of the principal amounttié Deposit if the Deposit is to be
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returned to the Developer pursuant to the terms amdlitions of this Development
Agreement.

5.4.6 If Closing takes place, the Deposit shall be retdiby the DDA and
credited against the Purchase Price.

5.5  Survey, Title Insurance and Objections to Titl&he Developer, at its sole cost
and expense, shall promptly obtain an ALTA sunvixe (‘Survey”) for the Development Parcel
from a competent land surveyor and provide cogiesebf to the City and DDA. Within thirty
(30) days after the Effective Date, the DDA shadlivker to the Developer a title insurance
commitment (“Title Commitment) for an owner’s feelipy of title insurance, without standard
exceptions (ALTA Policy Form B-1992) issued by HityeNational Title Insurance Company
(the “Title Company”) insuring marketable, fee simgitle subject only to the exceptions
contained therein, in the amount of the Purchasge Pnaming the Developer as the insured
together with copies of all instruments of recastied in the Title Commitment. The Developer
may request such endorsements to the title polidysaich “insuring over” of titte encumbrances
and exceptions by the Title Company as the Develspall deem necessary. The DDA shall
cooperate with the Developer in obtaining such eselments and “insuring over,” provided,
however, the DDA shall have no obligation (exceptgroviding the standard seller’s affidavit)
to incur any costs and expenses, obligations dilitias (including any indemnification) in
connection with such “insuring over,” any endorsatagequired by Developer to the title policy
or any other title matters. The legal descripgonbodied within the Title Commitment shall be
the description of the Development Parcel usedHercovenant deed given pursuant to Section
5.2,

The Developer shall have thirty (30) days from aftér the later of (a) its receipt of the
Title Commitment and copies of all instrumentsexdard listed in the Title Commitment, (b) the
Effective Date (the “Title Examination Period”) @) its receipt of the Survey, to approve or to
object to the condition of title disclosed in th#el@ Commitment or survey as determined by the
Developer, in its reasonable discretion (“Title &&§”). If the Developer provides the DDA
with written notice of Title Defects prior to themiration of the Title Examination Period, the
DDA shall within thirty (30) days of such writterotice: (a) remedy the Title Defects, (b) insure
over the Title Defects, or (c) provide the Develop&th written notice that the DDA will not
remedy such Title Defects. If such Title Defeats aot remedied or insured over by the DDA or
such notice of refusal to remedy such Title Deféstgiven by the DDA to the Developer, this
Development Agreement shall terminate, the Develdpe City and the DDA shall be relieved
of any further liability under this Development Agment, and the Deposit shall be returned to
the Developer unless such Title Defects are waiivediting by the Developer.

The Title Commitment shall be updated for the @igsand in the event such updated
Title Commitment (“Updated Title Commitment”) disskes any new exceptions or conditions to
title rendering the Development Parcel unsatisfgctis determined by the Developer in its
reasonable discretion (“New Title Defects”), thevBleper shall have the option of either
waiving such New Title Defects or terminating tBisvelopment Agreement by written notice to
the DDA on or before the Closing Date, in which mvthe Deposit shall be returned to the
Developer and the Developer, the City and the DDAllshave no further liability under this
Development Agreement. The Developer shall payafiotitle insurance premiums for owner’s
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title policy endorsements requested by the Developee-half of any escrow or closing fees,
recording fees for the covenant deed and all atlesing costs and expenses normally imposed
on the purchaser in commercial real estate closings

The DDA shall pay the cost of recording any cueatimstruments, the cost of any
applicable transfer taxes, the title premium far eveloper's owner’s title policy (except the
cost of any title endorsements which shall be tile ebligation of the Developer) and one-half
of the cost of any escrow or closing fees. Eactypsdall pay its own legal fees.

5.6 Investigative Reports The Developer shall provide the DDA with copadsall
surveys, engineering reports, environmental repedit borings, site engineering, topographical
surveys and all other data, summaries, assessnievdstigations and reports (collectively the
“Investigative Reports”) generated by or for thevBleper in connection with its due diligence
investigation of the Development Parcel pursuantths Development Agreement upon
expiration of the Due Diligence and/or terminatafrthis Development Agreement.

5.7  Proration of Taxes and Assessmeni®he Development Parcel is owned by the
DDA and not currently subject to real property tability. All taxes and assessments
(including special assessments) affecting the [gveent Parcel which become a lien after the
Closing Date shall be paid by the Developer. AHtallments of special assessments levied
against the Development Parcel after the Closintg Blaall be paid by the Developer.

5.8 Brokerage Commission The Developer and the DDA, to the extent legally
permitted, shall indemnify, defend and hold eadieotharmless from and against any and all
commissions, fees, costs or expenses incurred biyeto any real estate broker engaged by or
based upon a contact with the indemnifying paegpectively for or by reason of the transfer of
the Development Parcel.

5.9 Condition of the Development ParceThe Developer acknowledges that it will
during the Due Diligence Period have an opporturtdyinvestigate the condition of the
Development Parcel. The Developer acknowledgesagnekes that it will either exercise and/or
waive such opportunity and the Developer agreesonmtake any claim against the City or DDA
in connection with such investigation. The Develomakes the following further agreements
and acknowledgments: (a) that it is responsibtenfaking and will be granted the opportunity
during the Due Diligence Period to make all invgations (above ground and below ground)
deemed necessary by the Developer to determinehethdte Development Parcel (i) contains
any toxic or hazardous waste or materials (as défor regulated by federal, state or local laws),
(ii) contains wetlands or is subject to adversedations, (iii) contains adequate soil conditions,
(iv) is in satisfactory condition, and (v) is stita for the Developer’s intended use; (b) that the
DDA has made no representations or warranties ypkam with regard to the condition (above
ground or below ground) of the Development Par@glthat it is purchasing the Development
Parcel “as is”, (d) that it waives any right torgriany claim against the DDA of any nature
whatsoever with regard to the physical conditiorthef Development Parcel, and (e) that upon
transfer of title the Developer assumes all resibditg for any damages arising from an event
or occurrence after the Closing caused by the phlsinditions existing on the Development
Parcel as of the Closing Date. The DDA shall assi@ythe Developer, any claims either has
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against third parties for such damages arising femmevent or occurrence after the Closing
based upon the physical conditions existing orlteeelopment Parcel as of the Closing Date.

5.10 DDA Representations and WarrantieThe DDA hereby makes the following
representations and warranties to the Developeichwutepresentations and warranties shall be
true and correct as of the date hereof, shall leendd to have been renewed and restated as of
the Closing Date, and shall survive the Closing.

5.10.1 The DDA has authority to enter into this Developinggreement and
to perform and carry out all obligations, covenaansd provisions hereof. The authority
of the DDA shall be evidenced by appropriate retsahs.

5.10.2 The DDA has not entered into any other agreemenrtshie sale or
transfer of the Development Parcel or any partetbieand there are no lawsuits pending
or to the best of the knowledge of the DDA threatbragainst the DDA or the
Development Parcel which will affect the transatticontemplated hereby, except as
disclosed on Schedule 5.10.2 to this Developmeneé&ment.

5.10.3  Neither the execution nor delivery by the DDA oistibevelopment
Agreement nor the consummation of the transactriesnplated hereby is in violation
of any provision of any existing law or regulatioorder or decree of any court or
governmental entity, charter or governing documeatsany agreement to which the
DDA is a party or by which the DDA is bound.

5.11 Developer Representations and Warrantigse Developer makes the following
representations and warranties to the DDA, whigitegentations and warranties shall be true
and correct as of the date hereof, shall be deemédve been renewed and restated as of the
Closing Date, and shall survive the Closing andl sleeatinue until all of the obligations of the
Developer under this Development Agreement have bély performed:

5.11.1 Organization The Developer is duly organized and validly 8ri in
good standing under the laws of the state of opgdioin, qualified to do business under
the laws of its state of organization and the Statelichigan and has all requisite power
and authority to own and operate its respectivetasand properties, to carry on their
respective business as now being conducted, apdtér into and perform the terms of
the Development Agreement. The Developer has geavthe DDA with an accurate
and complete copy of its respective organizatiodalcuments (“Organizational
Documents”) in effect as of the date of this Depetent Agreement, and agrees to
provide accurate and complete copies of any rewsior modifications to the
Organizational Documents until the Developer’'s gdions with respect thereto have
terminated pursuant to Section 10.1.

5.11.2  Project Manager The Developer's manager for the Project shall be
Avi Grewal (the “Project Manager). The architeagaged by the Developer for the
Project and the Project Manager shall not be ctdingéhout the prior written consent
of the DDA, which consent shall not be unreasonatihheld, until the Developer
completes the performance of its obligations uritliesr Development Agreement. If the
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architect engaged by the Developer or the Projeeinader is changed prior to
Completion of Construction, the Developer shall yisle written notice to the City
identifying the replacement architect or Projectisiger.

5.11.3  Authorization The execution and delivery by the Developerhié t
Development Agreement and consummation of the aimhs contemplated hereby
have been duly authorized by all necessary action.

5.11.4  Restraints Neither the execution nor delivery of this Dexghent
Agreement nor the consummation of the transactiontemplated hereby by the
Developer is in violation of any provision of anyisting law or regulation, order or
decree of any court or governmental entity, thedbaper’s Organizational Documents,
or any agreement to which the Developer is a partyy which it is bound.

5.11.5 Disclosure No representation or warranty made by any of the
Developer, or any written statement or certificibmished to the DDA pursuant hereto
or in connection with the transactions contempldteceby, contains or will contain any
untrue statement of a material fact or will omitstate any fact necessary to make the
statements contained herein or therein not misheadi

5.11.6  Litigation. The Developer Parties have no notice of andetliemo
pending or, to the best of the Developer’'s knowéedhbreatened litigation, administrative
action or examination, claim or demand before aowuric or any federal, state or
municipal governmental department, commission, dhoabureau, agency or
instrumentality thereof which would affect the Dkper from carrying out the
covenants and promises made herein.

5.11.7 Financial The Developer is financially able to complete froject.
The Developer certifies that any and all finangiébrmation provided to the DDA is true
and accurate in all material respects and doesomit any information which would
cause such to be misleading or untrue in any naterspect.

5.11.8 Development Parcel Condition The Development Parcel is being
acquired in its “as is” condition by the Developand the DDA has made no
representations or warranties with respect to tmelition of the Development Parcel and
the Developer has waived certain claims against EH2A as set forth in this
Development Agreement.

5.12 Closing and Conveyance of Development ParcBhe DDA and the Developer
shall complete the Closing on the Closing Date.e Thosing shall be held at the offices of the
DDA or such other location as mutually acceptabléne Parties. The DDA shall convey to the
Developer, by covenant deed in the form attachededsibit 5.2, fee simple title to the
Development Parcel free and clear of all mortgages liens and subject to the Permitted
Restrictions. The Developer shall be entitleddle ®nd exclusive possession and occupancy of
the Development Parcel at the time of Closing, &ed clear of all tenancies, occupancies, or
other rights to possession.
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5.13 Conditions Precedent to ClosingNotwithstanding anything to the contrary set
forth in this Development Agreement, the obligatafrthe DDA and Developer to consummate
the sale and purchase of the Development Parc#ltshaubject to and conditioned upon the
satisfaction of the following conditions precedent:

5.13.1  Project Site Plan; Use of Development Parc&he Preliminary Site
Plan and use of the Development Parcel have beprowu by the DDA, in its
discretion, and Project Site Plan is in compliawith all City Ordinances, Laws and this
Development Agreement.

5.13.2 Due Diligence The Due Diligence Period has expired without
Developer delivering a Developer’s Termination NNefi

5.13.3  Title. Title to the Development Parcel is in the caoditrequired by
this Development Agreement and the Developer haserminated this Development
Agreement as a result of any Title Defects or Netle Defects, and at Closing the Title
Company shall have delivered a “marked commitmémt’the issuance of an Owner’s
Title Insurance Policy in the form required by tBisvelopment Agreement.

5.13.4  Permits; Plan and Construction DocumentBeveloper shall have
obtained any and all licenses, approvals and periitcluding, building permits)
necessary for the development of the DevelopmentelPa Moreover, all Plans and
Construction documents have been delivered to itye C

5.13.5 Investigative ReportsThe Developer has provided the City and DDA
with the Investigative Reports pursuant to Seclidh

5.13.6  RepresentationsThe representations and warranties of the Deeelo
contained in Section 5.11 shall be true and coireali material respects as of the date of
the Development Agreement and the date of Closing.

5.13.7 No Default There shall be no Developer Default that has besn
cured during any applicable cure period.

5.13.8  Guaranty The Developer has delivered the Guaranty toGtg as
required by Section 6.7.

5.13.9  Litigation. There shall be no injunctions or similar legatier
affecting the Development Parcel, nor shall thezepbnding any litigation against the
DDA or the Developer, which would prevent the DDarh conveying the Development
Parcel to the Developer, prevent the Developer fponchasing the Development Parcel,
or would prevent the DDA or the Developer from penfing its obligations under this
Development Agreement.

5.14 Conditions Precedent to Commencement of ConstmctidNotwithstanding
anything to the contrary set forth in this Develamn Agreement, the Developer shall be
obligated to satisfy of the following conditions epedent prior to Commencement of
Construction:
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5.14.1  Construction Documents Approval The Construction Documents
shall have been approved by the City (including a&tipropriate departments) in
accordance with City Ordinances.

5.14.2  Einancing Commitments and Statemeniie Developer has provided
the DDA with the Construction Commitment and NetikicCertifications required by
Section 4.2.

5.14.3  Construction Contracts, Schedules and Plarghe Developer has
delivered to the DDA the construction contract aotiedules, plans and submissions
required under Section 6.3.

5.14.4  Investigative Reports The Developer has delivered to the DDA the
Investigative Reports then required under Sectién 5

5.14.5 Insurance The Developer has delivered to the DDA the inscea
policies required under Section 6.6.

5.14.6  Performance Bonds The Developer has delivered to the DDA the
payment and performance bonds required by Sect&n 6

5.14.7 No Default There shall be no Developer Default that hasbesn
cured during any applicable cure period.

5.15 Termination for Failure to CloseUpon the failure of the conditions precedent in
Section 5.13 to be satisfied and the Closing toundée accordance with the terms of this
Development Agreement, this Development Agreeméatl germinate unless the unsatisfied
conditions in Section 5.13 are waived by a writeggreement signed by the DDA and the
Developer, or the terms and conditions of this Dgwment Agreement are amended by a
written amendment signed by the DDA and the Dewslop Upon such termination, the
Development Agreement shall be null and void ardDBDA and the Developer shall be relieved
of any further obligations and liabilities (excetppse which survive termination) under this
Development Agreement. Upon such termination[XbBposit will be disposed of in accordance
with the provisions of Section 5.4. Within five)(business days of such termination, the
Developer shall deliver copies of the following ttte DDA, without costs or expense to the
DDA, unless such was previously delivered to theAD[a) the Survey required pursuant to
Section 5.5, (b) all Investigative Reports requipgtisuant to Section 5.6 and (c) any market
study, feasibility reports and similar reports fioe components of the Project.

ARTICLE 6
DEVELOPMENT AND CONSTRUCTION OF THE PROJECT

6.1 Storm Water and Sewer Capacity and Utiliti@$e Developer acknowledges that
development of the Development Parcel will reqarstorm water system sufficient to handle
storm water drainage in accordance with all Citgi@ances, policies and/or requirements. The
Developer agrees, at its sole cost and expensperform all engineering work, prepare all
engineering plans and, as part of the construcaifaine Site Improvements, construct all storm
water lines, facilities and retention ponds andsalhitary sewer lines, connectors, interceptors
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and facilities necessary to facilitate developmeinthe Site Improvements by the Developer.
Upon completion of its Due Diligence Period, thevBleper shall have determined whether all
lines, systems and facilities for water, storm wasanitary sewer, gas, electricity, telephone,
cable, communications and all other utilities (ecfively “Utility Lines”) are of sufficient size
and capacity for the development of the Projecturiiyy the Construction of the Project, the
Developer shall construct, improve, expand or atfisr install all Utility Lines of sufficient and
adequate size and capacity at the sole cost arehsemf the Developer.

6.2  Construction Quality and Construction LienFhe Developer shall construct all
Improvements on the Development Parcel in a goatl workmanlike manner employing a
quality contractor, construction manager or desigitder (“General Contractor”) possessing the
requisite experience and competency to construah slmprovements. Each of the
Improvements shall be constructed free of all ligneept the lien of the Construction Lender,
Permanent Lender, current taxes and special assets(fiPermitted Liens”). Any construction
liens or other liens (other than Permitted Lierglisbe released or discharged by the Developer
within thirty (30) days of the date filed by eithercording a discharge of lien, filing a statutory
bond for the removal of the lien, or insuring otee lien with the Title Company or otherwise
addressed in a manner reasonably acceptable RiAe

6.3  Construction ContractsUnless the Developer acts as its own generdtactor,
the Developer shall provide the DDA with a full atmimplete copy of the construction contract
with the General Contractor (as defined in Sec8d®), respectively, within five (5) days prior to
the Commencement Date.

6.4  Construction Plans and Progress ReportBrior to the Commencement of
Construction, the Developer shall submit the Camtsion Schedule to the DDA, and shall obtain
necessary approvals from the City relative to Depets plans to provide temporary protective
measures for surrounding properties, enclosurehef Revelopment Parcel for construction
activities, usage, any request for closure of aads adjacent to the Development Parcel, and
similar construction matters as reasonably reqdebtethe City to the extent not otherwise
included in the Project Site Plan. The Develogwllsprovide the DDA and/or the City, as
appropriate, with any modifications or changes te tforegoing, which changes and
modifications shall be subject to the reasonablpr@aml of the DDA and/or the City, as
appropriate.

6.5 Other Reports and DocumentsUntil the Developer has fully performed its
obligations under this Development Agreement, tledloper shall timely provide the DDA
with the Investigative Reports required under $#ch.6 and the Construction Commitment and
Permanent Commitment required under Section 4.2ponUthe request of the DDA, the
Developer shall further provide copies of the falilog documents to the DDA, without cost or
expense to the DDA: loan agreements, mortgagegedatkd transaction documents with any
Construction Lender or Permanent Lender.

6.6  Insurance Until the Completion of Construction, the Devmdo shall procure and
maintain in full force and effect the insurance e@ges specified in this Section 6.6, provide the
DDA with certificates of insurance and upon writterguest of the DDA, copies of all policies,
amendments and renewals, include as additionatedsuthe DDA and all elected and appointed
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officials, all employees and volunteers, all boardsmmissions and/or authorities and their
respective board members, employees and volunteers, require that all policies not be
cancelled, modified or reduced without at leasttyh(30) days prior written notice to the DDA,
with deductibles and amounts reasonably approveatidipDA, if such deductibles and amounts
satisfy the requirements of the Construction Lendad issued by insurance companies licensed
to do business in the State of Michigan reasonaplyroved by the DDA. All certificates of
insurance and requested policies of insurance nedjuinder this Section 6.6 shall be supplied to
the City at least fifteen (15) days prior to then@oencement of Construction and all renewal
policies shall be provided to the City fifteen (1&gys prior to the expiration of the current
policies.

6.6.1 During the construction period and until the isagamf a Project
Completion Certificate, the Developer shall carron@nercial General Liability
insurance on an “Occurrence Basis” with limits iabllity of not less than Five Million
($5,000,000) Dollars (including any umbrella cowsaper occurrence and/or aggregate
combined single limit, for personal injury, dedbodily injury or property damage. Such
insurance shall cover both on-site and offsite sraecluding any construction staging or
material storage areas. The insurance coveradkeistiade subsequent claims based
upon events occurring during the construction gerid@he insurance coverage may be
provided by blanket insurance provided such instegorovides for the payment of a
scheduled amount of insurance for the Project whkifnot be reduced or affected by
losses in connection with other properties andténens and conditions for such blanket
insurance are reasonably acceptable to the Citye Oeveloper shall provide the DDA
with copies of all relevant portions of such blankesurance applicable to the Project,
including provisions regarding coverage and exolusiof coverage for the insurance
initially procured and all renewals thereof, sutdnket insurance shall name the DDA as
additional insured and otherwise comply with thgeuieements of this Section 6.6. The
insurance coverage shall include, by way of extamer endorsements, the following: (a)
Contractual Liability, (b) Products and Completedpe@ations, (c) Independent
Contractors Covered, (d) Form General Liability emgions or equivalent, and (e)
deletion of all Explosion, Collapse and Undergrotxdlusions.

6.6.2 The Developer shall carry, and shall require alhtactors and
subcontractors to carry, Workers Compensation ame, including Employer’s
Liability coverage in the statutory amounts reqditeder Michigan law.

6.6.3 During construction of the Project, the Developdrals carry a
Builder’'s Risk policy, the Developer shall maintamfull force and effect an “All Risk
of Physical Loss” policy insuring the Project agdifire, vandalism, malicious mischief,
earthquake, and such other perils covered by thadest form of extended coverage
available in the amount of the full replacementueabf the improvements for any such
component and such insurance policy shall includeradorsement naming the DDA as
an additional insured, as its interest may appéairs the intent of the Parties that the
DDA shall be entitled to the benefit of such insw@ in the event the Development
Parcel reverts to the DDA pursuant to ARTICLE 7.eTheveloper shall obtain the
agreement of any Construction Lender or Permanentlér to use the proceeds of such
insurance for rebuilding subject to normal and eongtry provisions.
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6.6.4 The Developer or the Developer’s contractor opegathotor vehicles
in connection with the Project shall carry Motorhide Liability insurance, including
Michigan no-fault coverages with minimum limits Bive Million ($5,000,000) Dollars
per occurrence, combined single-limit for bodilyjury and property damage. The
insurance coverage shall include all owned, nonealhand hired vehicles.

6.7 Guaranty Prior to the Closing, the Developer shall delite the DDA a
Guaranty guaranteeing (a) the accuracy, completeares truthfulness of the representations and
warranties made by the Developer in this Agreemant (b) Completion of the Project in
accordance with the Project Schedule set forthdoti®n 3.4 (as the same may be modified
pursuant to Section 3.5). The Guaranty in the fattached as Exhibit 6.7 shall be executed and
delivered by the Guarantor. If the Developer ftalgimely deliver the Guaranty, then the City
shall not thereafter be required to issue any mglgermits, approve any Plans or Construction
Documents or perform any other obligations under Erevelopment Agreement. The Guaranty
shall include legal and other costs incurred byDRIREA and the City to enforce such Guaranty.
At least thirty (30) days prior to the delivery thie Guaranty, the Guarantor shall deliver to the
City Attorney current Net Worth Certification, upevhich the DDA can rely. Guarantor shall
join in the execution of this Development Agreemsuoitly for purposes of agreeing to perform
Guarantor’s obligations under this Section 6.7.

6.8 Bonds The Developer shall secure and deliver to thg &l bonds required by
the City Ordinances for the issuance of buildingmgts for such improvements.

6.9 Construction Traffic The Developer shall route all construction icatb and
from the Project along routes set forth in the isigglan (including any modifications) approved
from time to time by the City, and shall abide Blyreaasonable requirements imposed by the
City with regard to construction traffic and use litest efforts to require all parties involved in
construction activities to obey all posted speedts, warning signs and all traffic and safety
laws, ordinances and regulations.

6.10 Compliance with Laws The Developer shall comply with all Laws and @ity
Ordinances applicable to the construction, owngrshiaintenance, operation and use of the
Project.

6.11 Site Security During the course of any construction, the Depel shall
adequately secure the Development Parcel twenty(f3l) hours a day to safeguard and protect
the Development Parcel from theft and damage argbpe from personal injury or death. The
Developer shall fence the entire perimeter of tlewddlopment Parcel with fencing with a height
of six feet as required by the approved staging.plahe Developer shall use its best efforts to
minimize and control dust and blowing debris froginy generated at the Development Parcel.
The Developer shall periodically remove refuse frand maintain the Development Parcel in
sanitary and sightly condition. The Developer hat permit grass and weeds to grow more
than six inches in height. The Developer shallntzm, repair and clean all private walkways
and areas open to the public on the DevelopmereR & otwithstanding the above, this Section
6.11 is not intended to create any obligation dy dor the Developer beyond what is required of
the Developer under applicable laws and ordinances.
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6.12 Protection of Neighboring PropertiesThe Developer shall use commercially
reasonable efforts to conduct construction acsgitivith minimal disruption to residents and
owners of property neighboring the Project. Ptior commencing such construction, the
Developer shall insure that the construction ati¢isiare adequately and continuously screened
from neighboring properties and the movement ofd#btown debris, dust and soil onto
neighboring properties is minimized and controlidtwithstanding the above, this Section 6.12
is not intended to create any obligation or dutythe Developer beyond what is required of the
Developer under applicable laws and ordinances.

6.13 Indemnity The Developer hereby indemnifies, defends ardshine DDA and
its elected and appointed officials, employees awotlinteers, attorneys, consultants and
advisors, agents and representatives (“Indemniiadies”) harmless from and against any and
all claims, causes of action, in law or in equisyits, arbitrations, administrative or
governmental proceedings, demands, rights, costracgreements, promises, liens,
encumbrances, liabilities, personal injuries analtlies damages, losses, costs or expenses of any
nature whatsoever (collectively “Indemnified Clafjn&hich may be imposed upon, incurred by
or asserted against the Indemnified Parties arising of the construction, ownership,
maintenance and operation of the Project by theeldper, any violations of Laws or City
Ordinances by the Developer or any failure of thevé&oper to comply with the provisions of
this Development Agreement. Notwithstanding theedming, this Indemnity shall not apply to
Indemnified Claims resulting from the ultra viragsaof DDA officials and employees based on
willful and intentional conduct, which is arbitraand capricious and constitutes bad faith.

6.14 Streetscape ImprovementsThe Developer, at its sole cost and expensd| sha
provide all streetscape improvements around suctiopoof the perimeter of the Project as
required by the DDA. All streetscape improvemesktsll be consistent with the typical
streetscape design, including, but not limiteddexorative lighting, concrete pavers, street trees,
benches, trash receptacles and irrigation. A adpthe typical specifications is attached as
Exhibit 6.14. The Developer acknowledges that da@anpe with this Section 6.14 and the
construction of other public improvements in conitgc with the Project shall require
performance guarantees, bonds, letters of creditéimer assurances for completion as required
by City Ordinances.

6.15 Taxes and Assessmentdrom and after the Closing Date, the Develofsr,
successors and assigns shall pay on or beforeatieeby which penalties are assessed, all real
estate taxes and special assessments levied agaisst portions of the Development Parcel
owned respectively, by the Developer, its succesand assigns.

6.16 Adjacent Properties The Developer shall be responsible for the eftécthe
development of the Project upon adjacent land amttlibgs, including, but not limited to,
damage or injury, restriction or limitation of asee noise, vibration, interruption of utilities,
construction debris and any other related matioswithstanding the above, this Section 6.16 is
not intended to create any obligation or duty fug Developer beyond what is required of the
Developer under applicable laws and ordinances.

6.17 Survival The Developer acknowledges and agrees thaf #élieoobligations of
the Developer under this Development Agreementigairthe Closing and shall be covenants
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running with the land and binding upon the Developfie successors and assigns for the benefit
of the DDA and their respective successors andjassintil and to the extent such obligations

are expressly terminated in accordance with theigians of this Development Agreement as

provided in Section 10.1 hereof.

ARTICLE 7

EVENTS OF DEFAULT AND REMEDIES

7.1 Default by Developer Each of the following shall constitute a default
(“Developer Default”) of the Developer under thig\@lopment Agreement, after giving effect
to any applicable notice and cure periods idermtifie

7.1.1 The Developer fails to comply with the Project Stile set forth in
Section 3.4, as the same may be modified pursoaedtion 3.5.3.

7.1.2 Any financial representation in Section 4.2 or ampresentation or
warranty of the Developer pursuant to Section 5otlcontained in any document
provided by the Developer to the DDA proves to h&gue or misleading in any material
respect when made.

7.1.3 The Developer fails to close on the acquisitiontted Development
Parcel pursuant to Section 5.12, except for faibfrthe conditions precedent to Closing
in Section 5.13 to be satisfied.

7.1.4 The Developer fails to discharge or address any die required by
Section 6.2. and such failure remains uncured ifteeh (15) days following written
notice by the DDA.

7.1.5 The Developer fails to procure and maintain in faice and effect the
insurance required by Section 6.6., unless sudiréainvolves only terms and conditions
of the policies (other than required insurance ammudeductibles and coverages) to
which the DDA have provided written objection, itnish event the Developer has failed
to cure such objections within fifteen (15) dayeafvritten notice by the DDA

7.1.6 The Developer fails to pay all real estate taxets special assessments
as required by Section 6.15.

7.1.7 In the event the Developer makes any assignmentramsfer in
violation of ARTICLE 8.

7.1.8 The Developer is in default beyond any notice ame @eriod in any
of the terms and conditions of any loan documettih ahy Construction Lender or any
Permanent Lender and such Construction Lender rondteent Lender institutes or takes
actions: (a) to foreclose any Permitted Mortgagedbyertisement or judicially, or for the
appointment of a receiver for the Project or (biy¢cover damages against the Developer
or any guarantor, (c) to enforce the loan documemsinst the Developer or any
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Guaranty against any guarantor or (d) to take ahgroenforcement action or institute
suit against the Developer or any guarantor or@sce deed in lieu of foreclosure.

7.1.9 The Developer ceases doing business, makes a feasignment for
the benefit of creditors, files a voluntary petitim bankruptcy or for reorganization, files
an answer admitting the allegations in any credited petition for bankruptcy or
reorganization, applies for or permits the appoanimof a receiver, fails to have any
bankruptcy, reorganization or liquidation procegdininstituted against it dismissed
within sixty (60) days of filing, is unable to mei&t obligations as they become due or
otherwise seeks the relief of any federal or dvargruptcy or insolvency laws.

7.1.10 The Developer’s failure, other than as set forttsubsections 7.1.1
through 7.1.9, to perform any of its obligationsdan this Development Agreement,
which remain uncured for a period of thirty (30)yddollowing written notice by the
DDA, unless the default cannot be cured throughekercise of good faith and due
diligence (including the expenditure of necessanydk), in which event the Developer
shall be entitled to an additional period of tiroecure as reasonably determined by the
DDA, but in no event beyond ninety (90) days, pded and so long as the Developer
has diligently commenced the cure within such yhi80) day period, completion of the
cure within the thirty (30) days was not avoidabjethe exercise of due diligence, and
the Developer continues to prosecute the cure duithdiligence and in good faith.

7.1.11  The Developer fails to make the Compensatory Patsnesquired
under Section 7.2.5 or fails to timely pay any resthte tax bill which includes any such
Compensatory Payments when due and payable, whicludes any Delinquent
Compensatory Payments as required under Sectidh 7.2

7.2 Default Remedies of the City and DDAUpon an occurrence of a Developer
Default, the DDA shall be entitled to the rightslalemedies provided by Section 7.2.1, Section
7.2.2,7.2.3,7.2.4 and 7.2.5. The rights and dé@seunder each of Section 7.2.1, 7.2.2, 7.2.3,
7.2.4 and 7.2.5 shall be the sole and exclusiveedés of the DDA for each Developer Default
expressly specified in such section.

7.2.1 Failure to Close Upon a Developer Default, which results in the
Developer’s failure to close pursuant to ARTICLEte DDA shall be entitled to the
following remedies:

7.2.1.1 Terminate this Development Agreement by writterigeoto the
Developer.

7.2.1.2 Forfeit the Developer's Deposit and retain the DB#pa@s
liquidated damages.

7.2.1.3 Enforce the Developers obligation to provide thevey pursuant
to Section 5.5, Investigative Reports pursuantdctin 5.6 and other reports and
documents pursuant to Section 6.5 to the exterit kawe not been provided by
the Developer.
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7.2.2 Failure to Commence Constructioblpon a Developer Default, which
results in the Developer’s failure to Commence @uwoiection of the Project, as required in
this Development Agreement, the DDA shall be editlo the following remedies, as its
sole and exclusive remedies for such Developer idefa

7.2.2.1 Specifically enforce the obligations of the Developnder this
Development Agreement.

7.2.2.2 Terminate the Developer's rights under this Develept
Agreement, without releasing the Developer of itsligations under this
Development Agreement required to be performed poi@nd including the date
of termination, which shall survive such terminatio

7.2.2.3 Upon the Developer’s failure to timely cure a Deypar Default
following a Reversion Default Notice, record a Rwmi@n Notice with the
Oakland County Register of Deeds (which notice Ishalin accordance with
MCL 8§565.451(a)). The recorded Reversion Noticallgbrovide evidence that
fee simple title to the Development Parcel hasmatally reverted to the DDA
pursuant to the fee simple determinable conveyamgethe DDA to the
Developer. As further evidence of the reversiortithé to the DDA, the DDA
shall be entitled to exercise the irrevocable powfeattorney provided by the
Developer to the DDA in the form attached as Exhil2.2.3 to execute on behalf
of the Developer the covenant deed in the formch#d as Exhibit 5.2 for
purposes of confirming the reversion of the Develept Parcel to the DDA. The
Developer shall deliver possession of the DevelopirRarcel to the DDA, free
and clear of all tenancies, rights of occupancy,ofirer rights of possession
created by or resulting from the acts or omissiofsthe Developer or the
Developer’s interest in the Development Parcel.e Dieveloper shall, at its sole
cost and expense, clear title to the DevelopmeragPaf all delinquent real estate
taxes and special assessments, liens and Encurabr@ther than those listed in
the title insurance policy for the Development Ramursuant to Section 5.5) so
that title is in the same condition as when conddygthe DDA to the Developer.
The Developer, at its sole cost and expense, ghnallide the DDA with an
Owner’s Title Insurance Policy issued by the Tilmmpany or other title
company satisfactory to the DDA insuring marketabisurable, fee simple title
to the reverted Development Parcel in the sameitondcas when conveyed to
the Developer. In the event the Developer failptovide such Owner’s Title
Insurance Policy, the DDA shall obtain such atebst of the Developer and the
Developer shall immediately reimburse the DDA fog tost thereof upon written
request. In the event the Developer fails to ctidler as required by this Section
7.2.2.3, or pay any other amounts, costs and erperexjuired of Developer
hereunder, the DDA may pay all such amounts, exqseaad costs necessary to
clear such title and pay any other amounts, costs expenses required of
Developer hereunder and the Developer shall imneglieeimburse the DDA for
all such amounts incurred in connection therewitloru written request. The
Developer shall indemnify, defend and hold the DBekmless from and against
any and all mortgages, liens, encumbrances, clang liabilities (including
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claims for personal injury, death and property dg@)aagainst the Development
Parcel subject to reversion created or arising feoxd after the Closing Date.
The Developer shall execute any and all documemisprm all obligations and
take all other actions necessary to effect thersgme and fulfill the intent of this
Section. The Developer shall also deliver to tHe@ADthe survey pursuant to
Section 5.5, Investigative Reports pursuant toi8e&.6 and all other reports and
documents pursuant to Section 6.5 to the extertt $ias not been previously
provided by the Developer. The obligations of thevBloper under this Section
7.2.2.3 shall survive the reversion of title to thABA and the termination of this
Agreement. If the DDA exercises its reversion righe DDA shall refund to the
Developer within sixty (60) days after the Revendizefault Notice the amount of
the Purchase Price less the reasonable costseddoyrthe DDA in securing and
readying (including demolition of site improvementt appropriate) the
Development Parcel for sale.

7.2.2.4 Upon the request of the DDA, assign any and alltregis or
agreements (“Agreements”) executed by the Developéh any Person in
connection with the development of the Project pans to a written assignment
under which the DDA or its assignee will assumedblkigations of the Developer
under such Agreements from and after the date sigAment, and the Developer
will not be released of any obligations under sAgneement arising prior to the
date of the assignment, and the Developer shadinmmify, defend and hold the
DDA harmless from and against any and all obligatiof the Developer arising
prior to the date of the assignment. The Devel@mgees not to execute any
Agreement, which would prohibit the assignment nmegli under this
Development Agreement, and shall insert a provisioeach such Agreement
permitting this assignment to the DDA.

7.2.2.5 Exercise any of the rights and remedies availahlteu Section
7.5, as to the Construction Lender.

7.2.2.6 Recover all damages resulting from the Developbresach of
this Development Agreement.

7.2.2.7 Withhold the performance of any obligations of hBA under
this Development Agreement.

7.2.2.8 Be entitled to all other remedies available at tavin equity.

7.2.2.9 The foregoing remedies of the DDA shall be cumuéatind the
exercise of any one or more remedies shall notymteahe exercise of any other
remedies.

7.2.3 Failure to Complete ConstructionUpon a Developer Default, which
results in the Developer’s failure to Complete Gartion of the Project (including any
component thereof) within the Project Schedulefedgh in Section 3.4 as extended
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pursuant to Section 3.5.3., the DDA, shall be ktito the following remedies, as its
sole and exclusive remedies for such Developer iefa

7.2.3.1 Specifically enforce the obligations of the Develppto
Complete Construction of the Project.

7.2.3.2 Terminate the Developer's rights under this Develept
Agreement without releasing the Developer of itsligaitions under this
Development Agreement required to be performed poi@nd including the date
of termination, which shall survive such terminatio

7.2.3.3 Enforce the Completion Guaranty pursuant to Se@ia@n

7.2.3.4 Enforce the performance and payment bonds pursae@ction
6.8.

7.2.3.5 Petition a court of competent jurisdiction for tagpointment of
a receiver selected by the DDA to Complete Constmcin place of the
Developer of the Project under construction andesulio a Developer Default.
The Developer hereby consents to the appointmensuch receiver. Such
receiver shall have no obligation to the creditofshe Developer or any other
Party contracting with the Developer or any otherspn or entity involved in the
construction of the Project, except for work perfed pursuant to contracts or
agreements with the receiver to complete the Projec

7.2.3.6 Exercise the rights and remedies under Section.3.2and
7.2.2.4.

7.2.3.7 Exercise any of the rights and remedies availahl#eu Section
7.5.

7.2.3.8 Recover all damages resulting from the Developbresach of
this Development Agreement.

7.2.3.9 Withhold the performance of any obligations of thBA under
this Development Agreement.

7.2.3.10Be entitled to all other remedies available at tavin equity.

7.2.4 Other Defaults Upon a Developer Default (other than a Default
governed by Sections 7.2.1, 7.2.2, 7.2.3 and 7.2#) DDA shall be entitled to the
following remedies:

7.2.4.1 Specifically enforce the obligations of the Developnder this
Development Agreement.
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7.2.4.2 Suspend the Developer's rights under this Developme
Agreement, without releasing the Developer of itsligations under this
Development Agreement, until such Developer Defautured.

7.2.4.3 Recover all damages resulting from the Developbkreach of
this Development Agreement.

7.2.4.4 Withhold the performance of any obligations of thBA under
this Development Agreement, including but not ledit to, providing any
authorizations, approvals or consents, or taking@her actions required of the
DDA under this Development Agreement.

7.2.4.5 Be entitled to all other remedies available at tavin equity.

7.2.5 Payment of Compensatory Paymentdpon the Developer's failure to
either: (a) commence construction by the CommenneDate (as such Commencement
Date may be extended due to Force Majeure Eventgh) diligently pursue completion
of construction in accordance with the Constructmmedule as same may be modified,
the Developer shall pay compensatory payments (daging a “Compensatory
Payment”) to the DDA in an amount equal to Five 0$and and 00/100 Dollars
($5,000.00). The Developer’s obligation to makernpensatory Payments shall arise: (a)
in the event of a failure to commence constructignthe Commencement Date, then
commencing upon the Commencement Date and congntirereafter on each
succeeding same day of the month until the Develepenmences construction of the
Project as required by this Development Agreementb) in the event Developer ceases
construction of the Project prior to completion dads to re-commence construction
within thirty (30) days after written notice frorhe City of such failure (except if the
cessation is as a result of a Force Majeure evirdh on the thirtieth (30 day after
notice and continuing thereafter on each succeeslmge day of the month until the
Developer recommences construction of the Progcequired by this Agreement (each
being a “Compensatory Payment Date”). If the Comspéory Payment Date is on the
31 day of a month with only 28 or 30 days, for thasenths, the Compensatory
Payment Date shall the last the of the applicaldatm Each Compensatory Payment
shall be paid upon the applicable Compensatory Wéteout demand, setoff, deduction
or proration of any kind and Developer shall notelditled to any refund in whole or in
part in the event the Developer commences congiruof the Project during the twelve
(12) month period covered by the Compensatory Paymin the event the Developer
fails to pay any Compensatory Payment on a Compatys®ayment Date and such
failure remains uncured following five (5) busineks/s of written notice by the City to
the Developer (a “Delinquent Compensatory Paymeiiiy DDA, at its option, to the
extent legally permissible, without further noti@nd opportunity to cure to the
Developer, shall have the right to cause the Gitggsess the amount of the Delinquent
Compensatory Payment as a special assessment dralicttl special assessment to the
next real property tax bill due for the real prdpetaxes assessed against the
Development Parcel.The Developer, on behalf of itself, its Transésesuccessors and
assigns, acknowledges and waivers any and all esotiequired for such special
assessment and agrees and acknowledges that ttial sxsessment for the Delinquent
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Compensatory Payment shall be levied with and c@te in the same manner as real
property taxes, including the fact that such spexsaessment constitutes a lien upon the
Development Parcel giving the City the same rigims remedies for the collection of all
other real property taxes or payment of such amtwurnhe City. The Developer, on
behalf of itself, its Transferees, successors asigas, acknowledges and waives any
right to challenge any such special assessmentiethef such special assessment, and
the levy and collection of such special assessmagntal property taxes. Such special
assessment, lien and levy shall not cure the Dpe€kdefault and shall be in addition to
all other remedies of the DDA under ARTICLE 7 unding, without limitation, the
rights and remedies of the DDA under Section 7.Z.Be Compensatory Payments shall
be paid by the Developer to the DDA upon each Caosgtery Payment Date as partial
liquidated damages (and not as a penalty) to cosgterthe DDA for the lost tax revenue
resulting from the failure of the Developer to coust the Project. The Parties
acknowledge and agree that the Compensatory Pagymahinot compensate the DDA
for all damages incurred by the DDA and the lostrevenue to the DDA as a result of
the Developer's failure to construct the Projectpr@vent the DDA from exercising any
other rights and remedies available to the DDAe Plarties acknowledge and agree that
it would be impossible to determine the nature amdunt of all damages incurred by the
City and the lost tax revenue resulting from thitufa of the Developer to construct the
Project and that the amount of the CompensatorynBais is a reasonable determination
of such partial liquidated damages. So long as Dmweloper is timely paying
Compensatory Payments pursuant to this Sectiob, at#& DDA shall not have the right
to exercise its remedies pursuant to Section Td.&ilure to Commence Construction
of the Project. The payment of such Compensatagpyents shall not however relieve
the Developer of the obligation to perform any otbbligations or preclude the DDA
from enforcing its rights and remedies for a breathny such obligation or the right of
the City to enforce the City Ordinances.

7.3 Default Remedies of the Developelf the r DDA fails or neglects to perform a
covenant or obligation on its part to be perforroeder this Development Agreement after the
notice and opportunity to cure required by thisti®ac7.3 has been given to the DDA, the
Developer’s sole and exclusive remedies shall béokbaws: (a) if the Default involves the
failure to provide consents or approvals, then xersion of the Project Schedule pursuant to
Section 3.5.3 and the right to seek specific penforce of the issuance of such consents or
approvals as permitted in this Section 7.3, andif(f)e Default involves a failure other than
providing consents and approvals, then (i) thetriglseek the recovery of Damages (as defined
herein), and (ii) the right to receive immediatéurel of the Deposit. The DDA shall not be in
default in any term or condition of this Developrmé&greement, unless and until, the Developer
has provided the DDA with written notice that thBM® has failed to comply with an obligation
of the DDA under this Development Agreement and Mi#A has failed to cure such within
thirty (30) days of written notice, unless the mataf the noncompliance is such that it cannot be
cured with due diligence within such thirty (30)ydzeriod, in which event the DDA has failed to
commence the cure within such thirty (30) day pk@od thereafter diligently pursue the cure.
The Developer shall not be entitled to specificahforce this Development Agreement or any
other remedy available at law or in equity otheantlthe recovery of Damages (as defined
herein). Damages shall mean only the reasonalvkxtdhird party expenses actually paid by
the Developer from and after the Effective Dateilutite date of default, for the Survey,
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architectural fees and expenses, consulting fedse&penses, title costs, reasonable legal fees
and application and loan commitment fees, but inement in excess of the amount of Fifty
Thousand ($50,000.00) Dollars. The following sh&lconditions precedent to the Developer’s
right to seek recovery of Damages against the DOd@aa) all of the conditions precedent in
Section 5.13 required by the Developer have betsfisd or tendered, and (bbb) the default by
the DDA must have been based upon willful and it@al conduct which is arbitrary and
capricious and constitutes bad faith. The Develagmknowledges its understanding that the
DDA and the City are separate entities and the Diz& no authority over the City in the
granting of approvals, permits or other City fuonsd and the Developer waives any claims,
damages or disputes against the DDA arising ouhefCity’s refusal or failure to issue any
approval or permit required for the Developmenthef Project.

7.4  Conveyance of PlandJpon a Developer Default described in Sectién17.7.2.2
and 7.2.3, the Developer shall, within three (33ibess days of request by the DDA, without
any charge to the DDA, convey all plans, and dieotstudies, reports, tests, engineering work,
surveys, design and construction plans, workingvioirgs and all other materials pertaining to
the component of the Project to which the Develdpefault applies in the possession of or
owned by the Developer. The obligations of the &eper under this Section 7.4 shall survive
the reversion of the Development Parcel to the Oid#suant to ARTICLE 7, the re-conveyance
of the Site pursuant to ARTICLE 7 or the terminataf this Development Agreement.

7.5 Obligations of Construction LendetJpon a Developer Default of the Developer
described in Section 7.2.2 or Section 7.2.3, thas@action Lender shall have the following
obligations and the DDA shall have the followinghts against the Construction Lender:

7.5.1 Purchase of Construction Lender's Mortgadépon written notice to
the Construction Lender of the Developer Defaultolhis not cured by the Construction
Lender pursuant to Section 8.3, the DDA, or itsgeee, shall have the right to purchase
the construction mortgage and any other securitgf bg the Construction Lender by
paying the sum of the following amounts in immeelatavailable funds at Closing: (a)
all principal and interest due and owing to Corwdtan Lender through the date of
purchase, (b) the cost of any improvements, if angde by the Construction Lender,
provided such improvements were pursuant to thesPlz) any real estate taxes, special
assessments and insurance premiums paid by thetrGdien Lender, and (d) all
prepayment charges and other amounts due undeo#tredocuments. The Construction
Lender shall transfer and assign to the DDA, orassignee, without warranty or
representation (except for warranties of title aedtification of all amounts due to the
Construction Lender) the construction mortgage strostion loan agreements, security
agreement, assignment of rents and leases, firpstitements, guarantees and all other
loan documents (collectively “Loan Documents”) exted in connection with the
Construction Loan transaction.

7.5.2 Sale of Foreclosed Propertyln the event the Construction Lender
acquires the Development Parcel or any portionethfenr succeeds to the interest of the
Developer in the Development Parcel or any portimereof pursuant to a foreclosure
sale, a deed-in-lieu of foreclosure, transfer, bbaptcy sale, or similar transfer (whether
or not any rights of redemption of the Developevenaxpired), for a period of six (6)

{28460/21/D1055494.D0C;2} 30



months after the date the Construction Lender aegitle to and possession of the
Development Parcel or succeeds to the intereshefDteveloper in the Development
Parcel, the DDA, or its assignee, shall have tktiio purchase the interest acquired by
the Construction Lender by paying the sum of thieodeng amounts in immediately
available funds: (a) all principal and interesiedand owing to Construction Lender
through the date of purchase, (b) the cost of amyrovements, if any, made by the
Construction Lender, provided such improvementsewmrrsuant to the Plans, (c) any
real estate taxes, special assessments and insysegmniums paid by the Construction
Lender, and (d) all prepayment charges and otheouata due under the Loan
documents. The Construction Lender shall transterh interest to the DDA, or its
assignee, without warranty or representation (exdep warranties of title and
certification of all amounts due to the Construaticender) by covenant deed and bill of
sale, free and clear of all liens and encumbranpested by the Construction Lender or
Developer, other than the construction mortgagergiw the Construction Lender if the
DDA elects to have such mortgage not merged intoctimnveyance. In the event there
has been no such merger, the Construction Lenaddly slansfer and assign to the DDA,
or its assignee, the Loan Documents executed inegtion with the Construction Loan
transaction.

7.6  Non-Liability of City Officials and EmployeesNo City or DDA official, officer,
employee, board member, council member, electedpppinted official, attorney, consultant,
advisor, agent or representative, shall be perbofiable to the Developer for any default or
breach by the DDA of any obligation under this Depenent Agreement or in any manner
arising out of the performance of this Developmigiteement by any Party or the Project.

ARTICLE 8
TRANSFER, ASSIGNMENT OR MORTGAGE

8.1 Transfer Restrictions Prior to the Completion of Construction of thejBct in
accordance with this Development Agreement, the eloper shall not Transfer the
Development Parcel or portion thereof, Improvememtsstructed or being constructed or any
interest therein, without the prior written consefithe DDA, which consent may be withheld at
the sole and absolute discretion of the DDA, extept(i) an assignment to an entity affiliated
with the Developer or Singh, and (ii) an assignmehtthe Developer’s interest in this
Development Agreement for security purposes onhat@onstruction Lender or Permanent
Lender.

8.2 Mortgage or EncumbrancePrior to completion of the Project, the Develope
shall not voluntarily or involuntarily, by grantperation of law, execution, levy or otherwise,
create an Encumbrance upon the Development Parcehy portion thereof, Improvements
constructed or being constructed or any interesteth, without the prior written consent of the
DDA, which consent may be withheld at the sole absblute discretion of the DDA, except for
a Permitted Mortgage given to a Construction LenolelPermanent Lender, and easements
required for the Project. The Developer shall pevthe DDA with prompt notice of any
Permitted Mortgage given to a Construction LendePermanent Lender and provide the DDA
with copies of the recorded mortgage, assignmenteofs, loan agreement, guaranties and
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related documents in connection with such Permitteattgage. The Developer shall also
promptly provide the DDA with copies of any Encuiabces of which it has knowledge.

8.3 Notice and Cure Rights The DDA shall give the Construction Lender and
Permanent Lender, written notice of any DevelopefabDIt and such Construction Lender and
Permanent Lender shall have the right (but notatblegation) to cure such Developer Default
within thirty (30) days after such written notiagless the Developer Default cannot be cured
within such thirty (30) days through the exerci$gyood faith and due diligence (including the
expenditure of necessary funds), in which evenh tienstruction Lender or Permanent Lender
shall be entitled to an additional period of timecure as reasonably determined by the DDA,
but in no event beyond ninety (90) days, providad 8o long as the Construction Lender or
Permanent Lender has diligently commenced the autlein such thirty (30) day period,
completion of the cure within thirty (30) days wast avoidable by the exercise of due diligence,
and the Construction Lender or Permanent Lendetimas to prosecute the cure with due
diligence and in good faith (“Lender’'s Cure Right”Jfhe DDA shall not exercise any of its
remedies under this Development Agreement agaimst Gonstruction Lender, Permanent
Lender or Developer, during such cure period osui€h Lender timely cures such Developer
Default, but such cure period shall not restrichitl or delay the payment or collection of the
Deferred Payment or the enforcement of any rightsemedies of the r DDA against the
Developer for any other Developer Default for whitle Construction Lender or Permanent
Lender has not exercised the Lender's Cure Righteduested by any Construction Lender or
Permanent Lender (each a “Lender”), the DDA agieesegotiate in good faith and upon
commercially reasonable terms a so-called “triydaagreement with the Lender and Developer
providing for the relative rights of the DDA andcbuLender with respect to this Agreement and
the Project, including, without limitation: (a) theotice and cure provisions set forth in this
Section 8.3, (b) the rights and obligations desttiin Section 7.5 hereof, if applicable, (c) a
restriction on amendment or modification of proers of this Development Agreement which
grant specific rights or remedies to the Lenderth®y joint action of the DDA and Developer
without the prior consent in writing of the Lendéd) the manner in which the proceeds from
any insurance policies or arising from a condenomadire to be used by the parties, and (e) such
other terms as are customarily contained in sinsitaeements governing similar transactions, all
of which shall be subject to the reasonable apprasfa the DDA and Developer.
Notwithstanding the foregoing, in no event shaét DDA be required to enter into a tri-party
agreement which: (aa) modifies or alters the Ptofte Plan, the nature and scope of the
Project, the components of the Project and anyhefabligations of the Developer under this
Developer Agreement to acquire, finance and devedagd construct the Project or (bb)
materially and adversely limits or affects the tgyland remedies available to the DDA
hereunder, as solely determined by the DDA, in Wwhimse the DDA shall provide the
Developer with its written objections to the trifjeagreement.

ARTICLE9
NOTICES

All notices, consents, approvals, requests andr athamunications, herein collectively
called “Notices,” required or permitted under tllevelopment Agreement shall be given in
writing, signed by an authorized representativéhefDDA or Developer and mailed by certified
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or registered mail, return receipt requested, pebp delivered, sent by overnight courier or
sent by facsimile transmission to a Party as fatlow

To DDA: Executive Director
Royal Oak Downtown Development Authority
211 Williams Street
P.O. Box 64
Royal Oak, MI 48068
Tel: (248) 246-3280

With copies to: Brandy L. Mathie
Kerr, Russell and Weber, PLC
500 Woodward Ave., Suite 2500
Detroit, Michigan 48226
Tel: (313) 961-0200

and

City Attorney

City of Royal Oak

Williams Street, Box 64
Royal Oak, Michigan 48068
Tel: (248) 246-3240

To Developer: Singh Properties Il LLC

Attn: Avi Grewal
Tel:

With copies to: Plunkett Cooney P.C.
38505 Woodward, Suite 2000
Bloomfield Hills, Michigan 48304
Attn: Chief Executive Officer
Tel: (248) 901-4002

All such notices, certificates or other communicas shall be deemed served upon the
date of personal delivery, the day after delivaryatrecognized overnight courier or two days
after mailing by registered or certified mail. Amarty may by notice given under this
Development Agreement designate any further oredbfit addresses or recipients to which
subsequent notices, certificates or communicatiemsunder shall be sent.

ARTICLE 10
MISCELLANEOUS

10.1 Duration This Development Agreement shall be effectiverufhe last date of
execution by the DDA and Developer and shall castim full force and effect with respect to
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the Development Parcel until the Development Agreminis terminated by the DDA, except as
follows: (a) upon the reversion of the Developm®atrcel to the DDA pursuant to Section
7.2.2.3 all of the Developer’s rights and obligatounder this Development Agreement shall
terminate (except for any obligations which explsessirvive termination and the obligation to
make any payments or pay any amounts or sums dbe ity or DDA under this Development
Agreement), (b) from and after the date of the & ompletion Certificate for the Project, the
Developer’s obligations, agreements and covenataiping to the Project and the consent and
approval rights of the DDA with respect to the Bajshall terminate, (c) from and after the date
of the Project Completion Certificate for the Pabjethe Developer’'s obligations, agreements
and covenants pertaining to the Project and theertnand approval rights of the DDA with
respect to the Project shall terminate, and (d)nuthe reconveyance of the Project Site, and
payment of all amounts and performance of all atians of the Developer under Section 5.2,
the Developer’s obligations and the consent andosap rights of the DDA with respect to the
Project shall terminate, and (e) the Developerigjabions to use the Development Parcel for the
uses permitted under this Development Agreement comdpliance with all Laws and City
Ordinances shall continue until this Developmente®gnent is terminated by the DDA.

10.2 Entire Agreement This Development Agreement and the attachedbéshset
forth all of the covenants, agreements, stipul&igoromises, conditions and understandings
between the Developer and the DDA concerning tlogeBt. The DDA, nor any of its respective
board and commission members, elected and appoofteskls, employees and volunteers,
attorneys, consultants, advisors, agents and remes/es, and boards, commissions and
authorities, have made any covenant, agreemenpulaton, promise, condition or
understanding, warranty or representation, eitharar written, other than set forth herein. The
Developer shall have no rights or remedies excegixaressly set forth herein. The DDA shall
have not rights or remedies except as expressljodét herein or otherwise provided by City
Ordinances and applicable Laws.

10.3 Opinion Letter Contemporaneously with the Closing, the Develgball deliver

to the DDA an opinion letter by counsel for the Bleyer that the Developer has been properly
formed and exists in accordance with law and thatdbligations of the Developer under this
Development Agreement are valid, binding and emfalte, which opinion letter shall be in
form and substance reasonably satisfactory to @uons the DDA. Contemporaneously with
the Closing, the DDA shall deliver to the DeveloperOpinion Letter by counsel for the DDA,
that the DDA has been properly formed and existctordance with the law and the obligations
of the DDA under this Development Agreement aredyabinding and enforceable, which
Opinion Letter shall be in form and substance reaBly satisfactory to counsel for the
Developer.

10.4 Amendment This Development Agreement shall not be modjfialiered or
amended except by written agreement duly executédebDeveloper and the DDA.

10.5 Third-Party Beneficiaries Except for Construction Lender and Permanentieen
specifically set forth herein, no term or provisiohthis Development Agreement is intended to
be, or shall be, for the benefit of any Personax®arty hereto, and no such Person shall have
any right or cause of action hereunder.
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10.6 Invalidity of Particular Provision The invalidity of any article, section,
subsection, clause or provision of this Developmeggreement shall not affect the validity of the
remaining articles, sections, subsections, claosgwsovisions hereof which shall remain valid
and be enforced to the fullest extent permittedalay

10.7 Captions The captions in this Development Agreement aeerted only as a
matter of convenience and for reference and in ag define, limit, enlarge or describe the
scope or intent of this Development Agreement moariy way shall affect this Development
Agreement or the construction of any provision bére

10.8 Waivers A Party may not waive any default, conditionpmise, obligation or
requirement applicable to the other Party hereyngdess such waiver is in writing signed by
an authorized representative of such Party andesg[yr stated to constitute such waiver. Such
waiver shall only apply to the extent given andllshat be deemed or construed to waive any
such or other default, condition, promise, obligatior requirement in any past or future
instance. No failure by the DDA or Developer teié upon strict performance of any covenant,
agreement, term or condition of this Developmente®gent or to the exercise any right or
remedy in the event of default, shall constituteaaver of any such default in such covenant,
agreement, term or condition.

10.9 Conflicts In the event of any conflict between this Depetent Agreement and
any agreement attached as an exhibit, or any adbeument executed pursuant to or in
furtherance of this Development Agreement or thejdet, this Development Agreement shall
control, unless such other agreement is signedhbyDODA and expressly provides to the
contrary.

10.10 Recording This Development Agreement shall be recordedh Wit Oakland
County Register of Deeds.

10.11 Survival of Warranties and Indemnitie§ he financial representations in Section
4.2, the representations and warranties in Sectdi® and 5.11, and the indemnities in Section
6.13 shall survive any termination or expiratiortlus Development Agreement.

10.12 Cumulative RemediesExcept as set forth in Sections 7.2 and 7.3rittds and
remedies of the Parties set forth in this Developmgreement are not exclusive and are in
addition to all other rights and remedies provitdgdaw or in equity.

10.13 Time is of the EssenceTime is of the essence with respect to all tand notice
deadlines set forth in this Development Agreement.

10.14 Governing Law This Development Agreement shall be governedcbystrued
and enforced in accordance with, the laws of theeSof Michigan. The Developer and the
Guarantors executing the Completion Guaranty, agreasent and submit to the personal
jurisdiction of any competent court of jurisdictiomOakland County, Michigan, for any action
brought against it arising out of this Developmé&greement. The Developer and Guarantor
also agree that they will not commence any actigairest the DDA because of any matter
whatsoever arising out of, or relating to, the di#i construction, interpretation and
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enforcement of this Development Agreement, in aoyrts other than those in the County of
Oakland, State of Michigan.

10.15 Successors and AssignsThe covenants, conditions and agreements in this
Development Agreement shall be binding upon andeiria the benefit of the Developer and
DDA, their respective legal representatives, susmessand assigns. The Developer agrees that it
shall not assign this Development Agreement exéepaccordance with the provisions of
Section 8.1.

10.16 Estoppel Certificates Within ten (10) days after written request frahe
Developer, the DDA shall execute, acknowledge amlivel to the Developer a statement
(“DDA Estoppel Certificate”) in writing in such far and substance as reasonably requested by
any Construction Lender or Permanent Lender. Witan (10) days after written request from
the DDA, the Developer shall execute, acknowledgd deliver to the DDA a statement
(“Developer Estoppel Certificate”) in writing in ¢l form and substance as reasonably requested
by the DDA. It is understood that the DDA Estopfrtificate may be relied upon by the
Construction Lender or Permanent Lender and treatDiveloper Estoppel Certificate may be
relied upon by the City, DDA, successor developéefransferee of the Development Site.

10.17 Legal Fees In the event any Party commences litigation tirep action to
enforce such Party’s rights or the other Party’Bgaltions under this Development Agreement
the Prevailing Party shall be entitled to recoveasonable attorney's fees, witness fees, expert
fees, costs and expenses in connection therevitievailing Party shall mean the Party who
obtains an order of enforcement, similar remedg grdgment or award against the other Party
or in the event of a counterclaim or cross claimjudgment which exceeds any claim,
counterclaim, judgment or award of the other Party.

10.18 No Merger None of the provisions of this Development Agneat shall be
merged by reason of the execution and deliveryhef ¢covenant deed by the DDA to the
Developer and neither such deed nor the conveysimak be deemed to affect, alter or impair
the provisions of this Development Agreement.

10.19 Joint Drafting This Development Agreement has been negotiatetid Parties
and each Party has joined in and contributed todtiating of this Development Agreement.
Accordingly, there shall be no presumption favoramgourdening any one or more of the Parties
hereto based upon draftsmanship.

10.20 Counterparts This Development Agreement may be executed ynrammber of
counterparts, each of which shall be an originailt bll such counterparts shall together
constitute one and the same instrument.

Sgnatures on Following Pages
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IN WITNESS WHEREOF, the DDA and the Developer byd ahrough their duly
authorized representatives, have executed this |B@went Agreement as of the day and year
first above written.

In the Presence of: Royal Oak Downtown Developnéarthority, a
public body corporate

By:

Timothy E. Thwing
Its: Executive Director

Date:

Singh Properties Il LLC
a Michigan limited liability company

By:

Its:

Date:
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CONSENT OF GUARANTOR

The undersigned Guarantor joins in the executiothsf Development Agreement for
purposes of agreeing to perform the obligationseui&gction 6.7.

SINGH MANAGEMEND.,A..L.C.

By:
Its:
Date:
STATE OF MICHIGAN )
)8
COUNTY OF OAKLAND )
The foregoing Development Agreement was acknowleédmgfore me this day of

, 2016, by

Notary Public
County, Ml

My Commission Expires:

Drafted By and When Recorded Return To:
Brandy L. Mathie

Kerr, Russell and Weber, PLC

Woodward Avenue, Suite 2500

Detroit, Michigan 48226

313-961-0200
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EXHIBIT 1.1
Legal Description of Development Parcel
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EXHIBIT 2.31
Preliminary Site Plan
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EXHIBIT 3.1
Drawing of Development Parcel
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EXHIBIT 35
Target Project Schedule
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EXHIBIT 5.2
Covenant Deed
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EXHIBIT 6.7
Guaranty
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EXHIBIT 6.14
Specifications for Streetscape Improvements
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EXHIBIT 7.2.2.3
Power of Attorney
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UNCONDITIONAL GUARANTY OF COMPLETION

1

Deleted: (Insert name(s) of
guarantor(s))

liability company(collectively,the “Guarantor”) this day gfeptember2016 for valuable - [ Deleted:

consideration, the receipt and adequacy of whitteieby acknowledged and agreed to.
RECITALS:

A. The Developer has agreed, pursuant to the Dpuant Agreement, to acquire
and develop the Development Parcel for the Prgiectuant to and in accordance with the terms
of the Development Agreement.

B. In order to induce the DDA to enter into thevBlepment Agreement, the DDA
to transfer the Development Parcel to the Develop®t in recognition of the substantial interest
of the DDA and its residents insuring that the cbjs fully completed in accordance with the
terms of the Development Agreement, Guarantor lggeed, pursuant to Section 6.7 of the
Development Agreement, to guarantee completioheftrroject.

C. The DDA and Guarantor acknowledge and agredrdinsfer of the Development
Parcel is subject to the reversionary interest i DDA pursuant to Section 7.2 of the
Development Agreement and that this Guaranty isssary to the effective enforcement of such
reversionary right.

D. The Guarantor owns and controls the Developertes a substantial and direct
financial interest in the Development Agreement amthe furtherance of the Project and, as a
result, Guarantor has agreed to guarantee the etiopbf the Project.

E. Section 6.7 of the Development Agreement reguiBuarantor to execute and
deliver to the DDA this Unconditional Guaranty @bmpletion prior to the Commencement of
Construction of the Project.

NOW, THEREFORE, in consideration of the promisemtained herein Guarantor,
covenants and agrees with the DDA as follows:

1. Definitions  All capitalized terms, other than those listeslolv, used in this
Guaranty shall have the meanings set forth in teeeldpment Agreement.

1.1 “DDA” means The Royal Oak Downtown Developmeéithority, a
public body corporate.

1.2 “Development Agreement” means the agreemerigddeffective as of

, 2016, with respect to development ef Mevelopment Parcel for the
Project.
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1.3 “Guarantor” meanghe Guarantors identified in the preamble of this- | Deleted: (insert name(s) of

Guaranty, whose obligations under this Guarantl begoint and several. guarantor(s))

1.4  “Guaranty” means this Unconditional Guarant¥oimpletion.

1.5 “Guaranty Amount” means (a) all amounts, costpenses and liabilities
which may be incurred by the DDA in carrying out causing to be carried out the
matters guaranteed under Section 2 hereof, (b)cadts incurred by the DDA in
connection with the reversion of the Developmenté®lao the DDA pursuant to Section
7.2 of the Development Agreement, (c) all costsuired by the DDA to exercise the
DDA's rights with respect to any Construction Lengirsuant to Section5 of the
Development Agreement, and (d) all reasonable ratar fees, witness fees, expert fees,
costs and expenses in connection therewith incumgethe DDA to exercise its rights
pursuant to Sections 7.2 and 7.5 of the DeveloprAgntement and the enforcement of
this Guaranty..

1.6 “Developer” means Singh Properties Il LLC,raited liability company.

1.7 “Development Parcel” means the parcels of ptgpelescribed on
attached Exhibit A.

1.8  “Project” shall have the meaning ascribed toechsuerm in the
Development Agreement.

2. Guaranty Guarantor hereby unconditionally and irrevocapliarantees to the
DDA and its respective successors and assigns, that

2.1  The Development Parcel shall be acquired byDbgeloper, and the
Project shall be constructed to final completidrtha Developer’s sole cost and expense
in compliance with the terms and conditions of Brevelopment Agreement, Laws, DDA
Ordinances, and with such building permit or pesmand any other governmental
approvals, permits, licenses, laws, ordinances mguilations as may be issued or
applicable in connection with the constructionla# Project.

2.2  The Developer has performed all of the covemanbligations and
liabilities of the Developer as required by and dncordance with the terms and
conditions of this Development Agreement.

2.3 The Developer shall fully and punctually pay aiischarge (a) any and all
costs and expenses for the Completion of Construati the Project, the Streetscape
Improvements, taxes, insurance premiums and otbsis @nd expenses required to be
paid by the Developer pursuant to the Developmeareément, (b) all claims, demands
and construction liens for labor and materials useithe construction of the Project and
(c) any Permitted Mortgage.
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3. Payment of Guaranty AmountAfter the occurrence of a Developer Default
under the Development Agreement and the failurdDefeloper to complete the Project in
accordance with the terms of the Development Agesdjrpursuant to the guaranty set forth in
Section 2, Guarantor shall pay the Guaranty Amauntediately upon demand by the DDA.

4. Alteration of Plans and SpecificationsGuarantor hereby acknowledges and
agrees that the Plans for the Project, as currepilyoved, may be altered, extended, changed or
modified by the Developer without in any manneeefing this Guaranty or releasing Guarantor
therefrom, and without the consent of the Guarantor

5. Continuing Guaranty Until the Project is fully erected, equipped ammmpleted

as provided in the Development Agreement and puatsioathis Guaranty, and until each and all
of the terms, covenants and conditions thereof fallg performed, Guarantor shall not be
released from its personal obligations hereundgfapyny act or thing which might but for this
provision of this Guaranty be deemed a legal oitaljle discharge of a surety, or (b) reason of
any failure or waiver, extension, modification,fearance or delay of the DDA or its successors
or assigns to proceed promptly or otherwise to @serany right or remedy available to the
DDA pursuant to this Guaranty, the Development &grent, any other document, at law or in
equity. Guarantor hereby expressly waives anderders any defense to their liability
hereunder based upon any of the foregoing actsgshiagreements or waivers or any of them.
Nothing shall discharge or satisfy the liability @tiarantor hereunder except the full payment of
amounts owed by Guarantor hereunder or the finapbetion of the Project by the Developer or
Guarantor.

6. Waivers Guarantor hereby waives: all suretyship deferms® notices; notices
of acceptance hereof; notice of the creation osterce from time to time of any Guaranty
Amount hereby guaranteed or of the amount of thar@uty Amount from time to time (subject,
however, to Guarantor’s right to make inquiry o DDA to ascertain the Guaranty Amount at
any reasonable time); notice of any change in teeeldper’s financial condition or of any other
fact which might increase Guarantor’s risk; notiegresentment for payment, demand, protest
and notice thereof as to any instrument; noticdefawult; and all other notices and demands to
which Guarantor might otherwise be entitled. Gotrafurther waives all rights by statute or
otherwise to require the DDA to institute suit aghithe Developer or to exhaust its rights and
remedies against the Developer, Guarantor beingdtathe DDA as provided herein as fully
as if Guarantor was directly obligated to the DI@¥perform the obligations guaranteed hereby.
Guarantor also waives any defense arising by reaf@my disability or other defense of the
Developer or by reason of the cessation from anyseavhatsoever of the liability of the
Developer. Until all of the Guaranty Amount as\pded herein shall have been paid in full, the
Project is fully erected, equipped and completegrasided in the Development Agreement and
all other obligations of the Developer under thes€@epment Agreement are satisfied, Guarantor
shall not have any right of subrogation, reimbursetror indemnity whatsoever and no right of
recourse to or with respect to any assets or ptppéthe Developer or to any collateral granted
by the Developer.

7. Set-Off Guarantor hereby grants to the DDA a lien upond Hght of set-off
against any and all deposits, sums, credits ancaadyall other property of Guarantor, now or at
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any time whatsoever with, or in the possessiorhef@DA or in transit to the DDA as security
for any and all obligations of Guarantors to theAinder this Guaranty.

8. Settlement/Release/Compromisé&uarantor consents and agrees that, without
notice to Guarantor and without affecting or impajrthe obligations of Guarantor hereunder,
the DDA may compromise, settle or extend the tioretie payment or other performance of any
obligation of the Developer or release the Devealapeany other guarantor from its liability for
any such obligation; release all or any part of segurity given by the Developer to the DDA ;
or refuse or fail to enforce its rights under thevBlopment Agreement and any agreement or
instrument other than this Guaranty evidencing emusing the Developer’s obligations to the
DDA under the Development Agreement or any otheudtents or agreement.

9. Anti-Marshaling/Preferential Payment&uarantor consents and agrees that the
DDA shall be under no obligation to marshal anyets# favor of Guarantor, or against or in
payment of any or all of the Guaranty Amount. Gudor agrees to pay all expenses incurred by
the DDA in connection with enforcement of its righinder this Guaranty, as well as court costs,
collection charges and attorneys’ fees and dislmests. Guarantor further agrees that to the
extent the Developer makes a payment or paymettetDDA , which payment or payments or
any part thereof are subsequently invalidated,adedlto be fraudulent or preferential, set aside
or required, for any of the foregoing reasons orafity other reason, to be repaid or paid over to
a trustee, receiver or any other party under amkiogtcy act, state or federal law, common law
or rules of equity, then to the extent of such pagtror repayment, any amount intended to be
satisfied thereby shall be revived and continuulinforce and effect as if said payment had not
been made, and Guarantor shall remain liable fah sobligation. Guarantor agrees to
indemnify, defend and hold the DDA harmless frond against any and all costs, fees and
expenses, including, without limitation, reasonahttorneys fees, expert witness fees, witness
fees, paralegal fees and litigation expenses, innection with the DDA defending any
preference or fraudulent conveyance claim or simaitdions brought in any bankruptcy or other
proceeding concerning the Developer or Guarantor.

10. Subordination Any and all present and future debts and ohibgat of the
Developer to Guarantor not assigned to others poidhe date hereof are hereby postponed in
favor of, and subordinated to the full paymenthef Guaranty Amount by the Developer to the
DDA. As additional security for this Guaranty, Gaator hereby assigns to the DDA, subject to
any currently existing prior assignments, all clgiof any nature which Guarantor may now or
hereafter have against the Developer.

11. Representations and Warranti€uarantor represents, warrants and covenants to
the DDA as an inducement to the DDA to convey thevélopment Parcel to the Developer
which is subject to the DDA'’s reversionary interdisat, as of the date of this Guaranty: the fair
saleable value of Guarantor’s assets exceedaslitilities; Guarantor is meeting current liabilities
as they mature; Guarantors will furnish to the DBhin one hundred twenty (120) days
following the end of each fiscal year of the Dey&ln and at such other times as the DDA may
reasonably require, but not more often than semisalty, financial statements of Guarantor in
form and substance satisfactory to the DDA, antifiget by Guarantor as being true, accurate
and complete; the financial statements of Guaraftarished to the DDA are true and correct
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and include in the footnotes thereto all contindettilities of Guarantors since the date of said
financial statements there has been no materiatradvchange in the financial condition of
Guarantor; there are not now pending any courtdonimistrative proceedings or undischarged
judgments against Guarantor and no federal or $éatdiens have been filed or threatened
against Guarantor nor is Guarantor in default @inetd default under any agreement for
borrowed money; Guarantor shall immediately give DA written notice of any material
adverse change in its financial condition, inclygibut not limited to, litigation commenced or
threatened, tax liens filed, defaults claimed untheir indebtedness for borrowed money or
bankruptcy proceedings commenced with respect sr&ors by Guarantors or any third party;
Guarantor shall at all such reasonable times asDibA requests permit the DDA or its
representatives to inspect Guarantor’'s financiebmds and properties in order to evaluate the
financial condition of Guarantor; the Developer ladisrequisite power and authority, and has
been duly authorized to acquire the Developmenté?aand to develop the Project, and to
execute, deliver and perform its obligations untther Development Agreement; if applicable,
Guarantor which is a corporation or limited liatyilicompany has all requisite power and
authority, and has been duly authorized to exeauntt deliver this Guaranty and perform its
obligations under this Guaranty; this Guarantydsin violation or in conflict with any contract,
agreement, decree, mortgage, or other undertakisggument or order by which Guarantors or
the Developer or any of them are bound.

12. Guaranty of Payment and Performanddis Guaranty is a primary and original
obligation of Guarantor and is an absolute, undbshl, continuing and irrevocable guaranty of
payment and performance and shall remain in fultdoand effect without respect to future
changes in conditions, including changes in lavamy invalidity or irregularity with respect to
the issuance of any obligations of the Developeh&DDA or with respect to the execution and
delivery of any agreement between the DevelopertaadDDA. This Guaranty is immediate
and is not contingent upon the exercise or enfoecey the DDA of any remedies it may have
against the Developer under the Development Agraemeagainst others, or the enforcement
of any lien or realization upon any security tlreg DDA may at any time possess.

13. Election of Recourse The DDA shall have the right to seek recoursaira
Guarantor to the full extent provided for hereindain any other document or instrument
evidencing obligations of Guarantor to the DDA, aghinst the Developer to the full extent
provided for in the Development Agreement and agye@ment between the DDA and the
Developer. No election to proceed in one formaifoam or proceeding, or against any party, or
on any obligation, shall constitute a waiver of BBA's right to proceed in any other form of
action or proceeding, or against other partiesasnifee DDA has expressly waived such right in
writing.  Specifically, but without limiting the gerality of the foregoing, no action or
proceeding by the DDA against the Developer untier Development Agreement and any
document or instrument evidencing or securing thar@nty Amount to the DDA shall serve to
diminish the liability of Guarantor except to thaent the DDA fully and unconditionally realize
payment by such action or proceeding, notwithstagpdihe effect of any such action or
proceeding upon such Guarantor’s right of subrogadigainst the Developer.

14. Independent InvestigatiorGuarantor is fully aware of the financial comatit of
the Developer. Guarantor has executed and isadiliy this Guaranty based solely upon its own
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independent investigation and not upon any reptaten or statement of the DDA with respect
thereto. Guarantor is in a position to and herabgumes full responsibility for obtaining any
additional information concerning the Developeiisaficial condition as Guarantor may deem
material to its decision to become obligated hedeunand Guarantor is not relying upon, nor
expecting the DDA to furnish it, any informationna®@rning the Developer’s financial condition.

15. Incorporation The Development Agreement is hereby made a gharhis
Guaranty by reference thereto with the same fondeedfect as if fully set forth herein, provided,

however, that in the event of any conflict or degrancy between the terms of the Development

Agreement and this Guaranty, the terms of this éntgrshall govern.

16. Successors and Assigng&uarantor agrees that all of the rights, beseditd
privileges herein and hereby conferred upon the DdbAll vest in, and be enforceable by the
DDA, its successors and assigns. This Guarantyl §lirad Guarantor’'s heirs, devisees,
successors and assigns.

17. Michigan Law This Guaranty, all acts and transactions hereuadd the rights

and obligations of the parties hereto shall be gma construed and interpreted according to

the laws of the State of Michigan.

18. Section Headings All section hearings used in this Guaranty aoe the
convenience of the reader only and shall not be tsdimit or construe any of the provisions
hereof.

IN WITNESS WHEREOF, the parties have executed Gusranty this day of
, 2016.
IN THE PRESENCE OF: Guarantors:
© T lushmanGrewal  « -
Date:

[ Deleted: 1

SINGH MANAGEMENT CO., L.L.C.

By:

Its:

Date:

Open.23386.40167.17320839-2
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