
UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

WILLIAM CROSS, JR.,

Plaintiff

V C.A. No. 
KEWADIN CASINOS GAMING
AUTHORITY, a political subdivision of HON. 
the SAULT STE. MARIE TRIBE OF
CHIPPEWA INDIANS, a/k/a MAG. JUDGE
SAULT STE. MARIE TRIBAL
GAMING AUTHORITY,

Defendant.
/

Diane M. Soubly (P32005)
Butzel Long, a professional corporation
301 E. Liberty, Suite 500
Ann Arbor, Michigan 48104
T: (734) 213-3625
F: (734) 995-1777
soubly@butzel.com 
Counsel for Defendant Kewadin
Casinos Gaming Authority 

NOTICE OF REMOVAL

Without waiving sovereign immunity, and pursuant to 28 U.S.C. §§ 1331,

the Supremacy Clause of the Federal Constitution, the Indian Gaming Regulatory

Act, 25 U.S. § 2701 et seq. ("IGRA"), and 28 U.S. C. 1441(a) and (d) and 1446,

Defendant Kewadin Casinos Gaming Authority (the "Authority"), a governmental

instrumentality of the Sault Ste. Marie Tribe of Chippewa Indians (the "Tribe),
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hereby removes the above-captioned matter from the Circuit Court in the Third

Judicial Circuit of Wayne County, Michigan, to the United States District Court for

the Eastern District of Michigan. The Authority's Notice of Removal is based on

the following:

The State Court Action

1. On April 9, 2019, Plaintiff William Cross Jr. ("Plaintiff') filed a

complaint against the defendant Authority in the Third Circuit Court of Wayne

County, Michigan, as C.A. No. 19-005106-CB (the "Complaint"). The defendant

was served with a copy of the Complaint and discovery on April 15, 2019, via

personal service on the senior tribal attorney for the Tribe. The Complaint and

discovery requests are attached as Exhibit A.

2. Plaintiff asserts two claims against the Authority in the Complaint: a

breach of contract claim that seeks fees based upon investment funds (Pl. Compl.,

Count I) and a declaratory judgment claim seeking an expedited declaration of the

enforceability of the contract and plaintiffs right to relief from the Authority's

revenues (Pl. Compl., Count II).

3. In the Complaint, Plaintiff alleges that he had cultivated unspecified

relationships with various unidentified entities interested in investing, including

"Finance Parties" purportedly identified on an exhibit to the contract (an exhibit

that is not included with the purported contract attached to Plaintiffs Complaint
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(P1. Compl., 2nd "Whereas" and its Ex. A)), and that Plaintiff was to receive a

consulting fee for investment funding "generated via Consultant's services under

this Agreement from a Finance Party" (Pl. Compl., 1r3). Plaintiff further alleges

that, during the term of the contract, the Authority "received investment funding of

at least $6,078,504.16," but that the Authority failed to remit the compensation due

him under the alleged contract, and that any non-payment of the consulting fee on

each disbursement of investment funding would result in an 8% default interest

rate (Pl. Compl.,P8-9 and 11; see also, its Ex. A, §§ 4 and 9(b)).

4. The purported contract provides that notices of demands and claims

must be in writing and sent via certified mail, return receipt requested and postage

prepaid (Ex. A to Pl. Compl., § 13(e)), although the Complaint fails to allege that

Plaintiff ever provided any such notices to the Authority. The contract further

provides that the rule of contra preferentem does not apply (Ex. A to P1. Compl.,

§ 13(g)), and that the Effective Date of the alleged contract "shall be the date of the

last signature to this Agreement," with signatures permitted to be made in

counterparts (Ex. A to Pl. Compl., §§ 13(1) and 13(c), respectively). However,

Plaintiffs signature does not bear a title or a date (Ex. A to Pl. Compl., p. 6).

5. The alleged contract contains no limited, definite duration term (Pl.

Compl. jr2); and Plaintiff alleges that the contract purportedly continues in effect

3

Case 2:19-cv-11326-AJT-SDD   ECF No. 1   filed 05/06/19    PageID.3    Page 3 of 29



"as neither party has terminated it in writing in accordance with [its] Paragraph 7"

(Pl. Complaint, 1r13).
6. As to both claims alleged in the Complaint, it appears that Plaintiff

artfully pleads in avoidance of federal question jurisdiction by appending an

incomplete contract to the Complaint, by failing to allege that the purported

contract with the Authority (created by the Tribe to oversee its gaming activities,

which are regulated under the federal Indian Gaming Regulatory Act, 25 U.S.C.

§ 2701 et seq. ("IGRA.")), is gaming-related and may be subject to IGRA in this

instance, where Plaintiffs purported contract provides, on its face, that, as a

consultant retained as an independent contractor, he was to provide professional

advice relating to financing and capitalization of projects by the Authority,

including participation in a consortium with other owned casinos (See Section 3 of

Ex. A attached to Pl. Compl., Ex. A). Plaintiff also fails to allege that Plaintiff

ever provided the Authority with any notices whatsoever demonstrating a right to

payment over the last ten years, yet seeks an expedited declaration by a state court

that the purported contract is enforceable and valid.

7. Congress enacted IGRA both a) to "provide a statutory basis for the

operation of [Indian] gamine as a means to "promot[e] tribal economic

development, self-sufficiency, and strong tribal governments," 25 U.S.C. §

2702(1), and b) to "shield [Indian tribes] from organized crime and other
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corrupting influences, to ensure that [Indian tribes are] the primary beneficiary of .

. . gaming operation[s], and to assure that gaming is conducted fairly and honestly

by both the operator and the players" (25 U.S.C. § 2702(2)).

8. Plaintiff also seeks an expedited declaration of the enforceability of

the purported incomplete contract (P1. Compl., Count II), despite the clear and

express preservation of the sovereign immunity of the Authority and the Tribe in

the purported contract. Section 11 of Exhibit A to the Complaint, entitled

"Jurisdiction," a) purportedly provides for choice of venue and choice of laws but

fails to contain a clear and unequivocal waiver of the defendant's right of removal,

b) contains no clear and unequivocal waiver of the sovereignty and sovereign

immunity of the Authority (described as the "Client") and the Tribe, as required

under federal law; and c) in fact contains an express preservation of the sovereign

immunity of the Authority and the Tribe (see PI. Compl, V'4, Ex. A to the

complaint, § 11).1

1 As argued more fully in its pending Motion to Dismiss the Complaint, the
Authority vigorously asserts that 1) the venue provision and the governing law
provision fail to effect a clear and unequivocal waiver of sovereign immunity of a
federally recognized Tribe, and 2) any purported waiver in the incomplete and
unexecuted contract is not supported by a resolution specifically waiving sovereign
immunity by the Board of the Authority as required under the Tribe's tribal
ordinances and is therefore ineffective.
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Statutory Grounds for Removal

9. Without waiving sovereign immunity for itself or for the Tribe, the

Authority removes this case, based upon 28 U.S.C. §§ 1331, the Federal

Supremacy Clause, IGRA and the regulations promulgated thereunder, and 28

U.S.C. §§ and 1441(a) and (d). Section 1441(a) authorizes the removal of any civil

actions filed in state court provided that the United States District Court has

original jurisdiction for such actions. This Court has original jurisdiction over this

action under 28 U.S.C. § 1331, which provides such jurisdiction over all civil

actions arising under the Constitution, laws, or treaties of the United States. Even

if this Court were to conclude that Plaintiffs purported contract were complete,2

IGRA and the regulations promulgated thereunder preempts state law as to this

specific gaming-related contract's validity. Federal preemption under IGRA is

"oust-the-field" preemption. Adopted one year after California v. Cabuzon Band

of Mission Indians, 480 U.S. 202 (1987), "[IGRA] expressly preempt[s] the field

on the governance of gaming activities on Indian lands." S. Rep. No. 446, 100th

Cong. 2d sess. 5-6 (1988), reprinted in 1988 U.S.C.C.A.N. 3071, 3075-76. Field

preemption permits removal under the corollary (sometimes called an exception) to

the well-pleaded complaint rule that the state-law claim pled is necessarily federal

2 As argued more fully in its pending Motion to Dismiss the Complaint, the
Authority vigorously disputes that the purported contract is complete or effective.
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in character. Section 1441(d) authorizes the discretionary use of a federal forum

by a foreign state to encourage a uniform body of federal law relating to

sovereignty and sovereign immunity.

10. Suits against Indian tribes are barred by sovereign immunity absent a

clear and unequivocally expressed waiver of immunity by the tribe or by

congressional abrogation. Kiowa Tribe of Okla. v. Mfg. Techs., Inc., 523 U.S. 751,

754 (1998); Okla. Tax Comm'n v. Citizen Band Potawatomi Indian Tribe of Okla.,

1991 498 U.S. 505, 509 (1991). Any doubt of any intent to abrogate sovereign

immunity must be resolved in favor of Indian tribes. Bryan v. Itasca Cty., Minn.,

426 U.S. 373,392 (1976).

11. Where, as here, a tribe asserts an independent basis for federal

removal jurisdiction, disputes relating to sovereignty immunity may be resolved by

a federal court, under federal law. Sovereign immunity is a matter of purely

federal law, and "Much like foreign sovereigns, Indian tribes have an interest in a

uniform body of federal law in this area." Contour Spa at the Hard Rock, Inc. v.

Seminole Tribe of Florida, 692 F.3d 1200, 1202, 1206-07 (11th Cir. 2012)

(involving a commercial lease contract subject to approval by the Secretary of the

Interior under federal law and regulation, under which the Tribe consented to

jurisdiction to be sued in and to be bound by any judgment of a particular Florida

federal district court or the Circuit Court for the 17th Judicial Circuit in and for
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Broward County, alleging a default of the obligations and duties assumed by the

Tribe under the lease's terms, and seeking declaratory relief as well) (citing

Lowery v. Ala. Power• Co., 483 F.3d 1184, 1197 (11h Cir. 2007), as noting that 28

U.S.C. § 1441(d) "was intended to give foreign states the discretion to use a federal

forum to litigate civil actions into which they have been brought for the purpose of

encouraging uniformity in that area of law" (internal quotation marks omitted);

Bodi v. Shingle-Spring Band of Mi-Wok Indians, 832 F.3d 1101, 1022-23 (9th Cir.

2016) (tribes possess genuine interest in having federal courts devise a uniform

body of federal law on tribal sovereign immunity).

12. As with a foreign state, an Indian tribe's act of exercising the right of

removal does not constitute an express and unequivocal waiver of sovereign

immunity, Bodi, 832 F.3d at 1023-24 (where defendant tribe removed based on

federal question jurisdiction (there, citing the federal Family and Medical Leave

Act, which does not supplant state jurisdiction, as does IGRA) and supplemental

jurisdiction over plaintiffs wrongful termination employment claim, holding that

tribe's act of removal to federal court did not waive sovereign immunity, and

reversing lower court's refusal to grant motion to dismiss based on lower court's

erroneous conclusion that waiver had occurred); Contour Spa, 692 F.3d at 1206.

See: In re Greektown Holdings, LLC, 917 F.3d 451, 464 (6th Cir 2019) (majority

opinion recognizing that Bodi and Contour Spa find no waiver of sovereign
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immunity by litigation conduct from tribe's removal of a case, and distinguishing

removal from intervention).

Removal Jurisdiction: No Waiver of Right to Remove

13. Even if the venue and governing law provisions within the

"Jurisdiction" provision of the alleged contract were deemed a waiver of sovereign

immunity or a waiver of jurisdiction, and the Authority vigorously contends that

they are not, the Sixth Circuit has established a high bar for waiver of a

defendant's right of removal. Where, as here, a "jurisdiction" provision (even one

containing an agreed-upon venue provision in a state court and a governing law

provision providing for state law to govern) fails to contain a clear and unequivocal

waiver of the right of removal, the jurisdiction provision does not waive a

defendant's right of removal. See, e.g., EBI-Detroit, Inc. v. City of Detroit, 279 F.

App'x. 340, 346-47 (6th Cir. 2009) (no waiver of right of removal under clear and

unequivocal standard where subject provision did not mention or discuss a right of

removal, even though provision stated that EBI-Detroit "agrees to submit to the

exclusive personal jurisdiction of, and not commence any action in other than, [sic)

a State court in Michigan, regardless of residence or domicile, for any action or

suit in law or equity arising out of or under the Contract Documents" (see

Unpublished Authorities, submitted with this Notice as Attachment 1)); Cadle Co.

v. Reiner, Reiner & Bendett, P.C., 307 F. App'x. 884, 889 (6th Cir. 2009) (no
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waiver of right of removal where no discussion of same in spite of highly specific

forum selection clause providing that all disputes "shall be resolved in the Newton

Falls, Ohio, Municipal Court or the Trumbell County, Ohio Common Pleas Court"

(see Unpublished Authorities, submitted with this Notice as Attachment 1)); Regis

Assoc. v. Bank Hotels, Ltd., 894 F.2d 193, 195 (6th Cir. 1990) (reversing remand

and holding waiver must be "clear and unequivocal" and a provision submitting to

the jurisdiction of the Michigan Courts and to Michigan law did not constitute such

a clear and unequivocal waiver of the right of removal).

Timeliness of Removal

14. This Notice of Removal was filed within 30 days of April 15, 2019,

the day on which Authority received service of the initial pleading setting forth the

claim for relief upon which this action or proceeding is based, as required by 28

U.S.C. § 1446(b)(1).

Written Notice of Removal

15. As 28 U.S.C. § 1446(d) requires, a copy of this Notice of Removal is

being submitted to the Clerk of the Third Circuit Court of Wayne County,

Michigan, and is being served on counsel of record for Plaintiff.
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16. Pursuant to 28 U.S.C. § 1446(d), true and correct copies of all

process, pleadings, and other documents served on the Authority are attached

hereto. (See Ex. B.)

17. A copy of the docket sheet from the Third Circuit Court of Wayne

County, Michigan is attached hereto. (See Ex. C.)

18. The Authority reserves the right to amend or supplement this Notice

of Removal.

19. If any questions arise as to the propriety of the removal of this action,

the Authority requests the opportunity to present a brief and requests oral argument

in support of removal.

No Waivers

20. By filing this Notice of Removal, the Authority and the Tribe do not

waive any defenses available to them, do not consent to personal jurisdiction

within any Michigan state or federal court, do not waive sovereign immunity, and

do not admit any of Plaintiff's material allegations, including allegations of

wrongdoing by the Authority, allegations concerning damages, or any declaratory

action allegations.
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WHEREFORE, for the reasons stated above, the Authority hereby removes

this action to this Court.

Dated: May 6, 2019 Respectfully submitted,

KEWADIN CASINOS GAMING AUTHORITY,
a governmental instrumentality of the SAULT
STE. MARIE TRIBE OF CHIPPEWA INDIANS,
ailda SAULT STE. MARIE TRIBAL GAMING
AUTHORITY

/s/ Diane M. Soubly 
Diane M. Soubly (P32005)
Butzel Long, a professional corporation
301 E. Liberty Street, Suite 500
Ann Arbor, Michigan 48104
T: (734) 213-3625
F: (734) 995-1777
soubly@butzel.com 
Counsel for Defendant Kewadin Casinos
Gaming Authority
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Approved, ScAO Original - Court
1st Copy- Defendant

2nd Copy - Plaintiff Vi2C,Q.A1"60(

rtS°K1
3rd Copy -Return

STATE OF MICHIGAN
THIRD JUDICIAL CIRCUIT

WAYNE COUNTY

SUMMONS
CASE NO.

19-005106-CB
Hon.Edwnrd Ewell, Jr.

Court address : 2 Woodward Ave., Detroit MI 48226

Plaintiffs name(s), addross(es), and telephone no(s)
Cross, Jr. William

Plaintiff's attorney, bar no., address, and telephone no
Andrew J. Broder 23051
32100 Telegraph Rd Ste 200
Bingham Farms, MI 48025-2454

v

Court telephone no.: 313-224-5195

Defendant's name(s), address(es), and telephone no(s).

Kewadin Casinos Gaming Authority, a political
subdivision of the Sault Ste. Marie Tribe of Chippewa
Indians, a/k/a Sault Ste. Marie Tribal Gaming Authority

Instructions: Check the items below that apply to you and provide any required information. Submit this form to the court clerk along with
your complaint and, If necessary, a case inventory addendum (form MC 21). The summons section will be completed by the court clerk.

Domestic Relations Case

O There are no pending or resolved cases within the jurisdiction of the family division of the circuit court involving the family or family
members of the person(s) who are the subject of the complaint,

0 There is one or more pending or resolved cases within the jurisdiction of the family division of the circuit court involving the family or
family members of the person(s) who are the subject of the complaint. Attached is a completed case inventory (form MC 21) listing
those cases.

O It is unknown if there are pending or resolved cases within the jurisdiction of the family division of the circuit court involving the family
or family members of the person(s) who are the subject of the complaint.

Civil Case
0 This is a business case in which all or part of the action includes a business or commercial dispute under MCL 600.8035

❑ MDHHS and a contracted health plan may have a right to recover expenses In this case. I certify that notice and a copy of the
complaint will be provided to MDHI-IS and (if applicable) the contracted health plan in accordance with MCL 400.106(4).

0 There is no other pending or resolved civil action arising out of the same transaction or occurrence as alleged In the complaint.

O A civil action between these parties or other parties arising out of the transaction or occurrence alleged in the complaint has

been previously filed in 0 this court, ❑ Court,

where it was given case number 

The action 0 remains 0 Is no longer pending.

Summons section completed by court clerk.

and assigned to Judge 

SUMMONS

NOTICE TO THE DEFENDANT: In the name of the people of the State of Michigan you are notified:
1. You are being sued.
2. YOU HAVE 21 DAYS after receiving this summons and a copy of the complaint to file a written answer with the court and serve a

copy on the other party or take other lawful action with the court (28 days if you were served by mail or you were served outside
this state).

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

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

Issue date
4/9/2019

Expiration date*
7/9/2019  Loud clerk

Deborah Bynum

Cathy M. Garrett- Wayne County Clerk.

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

MC 01 (1/19) SUMMONS MCR 1.109(0), MCR 2.102(8), MCR 2.104, MCR 2.105
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STATE OF MICHIGAN VERIFICATION OF
CASE NO.

3rd JUDICIAL CIRCUIT BUSINESS COURT ELIGIBILITY 19- -CB
COUNTY OF WAYNE AND NOTICE OF ASSIGNMENT

Court address: 2 Woodward Ave., Detroit, MI 48226
Plaintiff(s)

WILLIAM CROSS, JR.
v

Defendant(s)
KEWADIN CASINOS GAMING AUTHORITY,
a political subdivision of the SAULT STE.
MARIE TRIBE OF CHIPPEWA INDIANS,
PJK/A SAULT STE. MARIE TRIBAL
GAMING AUTHORITY

I am the attorney for the [check one} el plaintiff El defendant and per MCR 2.114(B)(2) and MCR 2.119(D) declare to
the best of my Information, knowledge, and belief that this case meets the statutory requirements to be assigned to
the business court, MCR 2.112(0),MCL 600.8031 et seq., and request assignment to the Business Court for the
following reasons:

(Both Sections 1 and 2 must be completed to be accepted by the Court (check all that apply)j

1. Parties, This is a qualifying business or commercial dispute as defined by MCL 600.8031(1)(c) because,

O all of the parties are business enterprises

• one or more of the parties is a business enterprise and the other parties are its or their present or former

owners, managers, shareholders, members, directors, officers, agents, employees, suppliers, or competitors,
and the claims arise out of those relationships

11 one of the parties is a non-profit organization, and the claims arise out of that party's organizational structure,
governance, or finances

O It is an action Involving the sale, merger, purchase, combination, dissolution, liquidation, organizational

structure, governance, or finances of a business enterprise.

AND

2. Actions. This business or commercial action as defined by MCL 600.8031(2) involves,

El information technology, software, or website development, maintenance, or hosting

O the internal organization of business entities and the rights or obligations of shareholders, partners, members,

owners, officers, directors, or managers

e contractual agreements or other business dealings, including licensing, trade secret, intellectual property,
antitrust, securities, noncompete, nonsolicitation, and confidentiality agreements if all available administrative
remedies are completely exhausted, including but not limited to, alternative dispute resolution processes
prescribed in the agreements

O commercial transaction, including commercial bank transactions

O business or commercial insurance policies

O commercial real property

ED other type of business or commercial dispute (explain):

April 8, 2019 Andrew J. Broder
Date

OWL* 141.14 6/ MI. A 111.10
0......Iroot &OW la,

0V11
Oar: IWO Od .01t 110.97

Signature

Andrew J. Broder P23051
Name (type or print) Bar no.
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STATE OF MICHIGAN

IN THE CIRCUIT COURT FOR THE COUNTY OF WAYNE

WILLIAM CROSS, JR.,

Plaintiff,

v. Case No. 19-
Hon.

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

Defendant.

-CB

ANDREW J. BRODER P23051
PAYNE, BRODER & FOSSEE, P.C.
Counsel for Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, MI 48025-2454
(248) 642-7733
abroder©ppbf.com

COMPLAINT

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

alleged in this Complaint.

/s/ Andrew J. Broder
Andrew J. Broder P23051

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

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

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

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

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

Authority.

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

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

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

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

this Court. See paragraph 11 of the Contract, which is formally Identified below.

Background Facts

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

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

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

Exhibit A to this Complaint.

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

described in the Contract: among other things, Cross was to assist Kewadin to identify

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

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

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

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

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

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

2
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percent of the amount of the investment funding. Kewadin is to pay Cross from the

proceeds of the investment funding. Contract, paragraph 5.

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

at least $6,078,504.16.

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

the Contract.

COUNT I (BREACH OF CONTRACT)

10. Cross incorporates paragraphs 1-9 of this Complaint

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

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

to recover the compensation due to him, plus interest at the rate of 8% (from the date of

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

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

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

COUNT 11 (REQUEST FOR DECLARATORY RELIEF)

12. Cross incorporates paragraphs 1-11 of this Complaint.

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

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

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

accordance with paragraph 7).

14. MCR 2.605 permits Cross to ask this Court for a declaratory ruling as to its

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

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

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

relief by this Complaint.

Relief Requested As to All Counts

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

follows:

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

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

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

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

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

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

PAYNE, BRODER & FOSSEE, P.C.

Dated: April 8, 2019

4

/s/ Andrew J. Broder 
ANDREW J. BRODER (P23051)
Counsel for Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, MI 48025
abroder©ppbf.com
(248) 642-7733
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EXHIBIT A
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01/30/2009 01:10 9055326289 EXEC OFFICE PAGE 02

CONSULTING AGREEMENT
.1*\

This Consulting Agreement ("t‘greement") is dated as of the  /  day of
61-WAS-0) , 2009, (the "Effective Date") by and between WILLIAM CROSS JR...

with an address lof 8023 DOYLE RD, LAINGSBURG, M1 48848 (the "ConSulLartt"), and
KEVJARIN CASINOS GAMING AUTHORITY (the "Client"). Each being a —Party" and
collectively being the "Parries."

WHEREAS, the Client seeks to invest in, to acquire and to develop new enterprises, and
is in the business of providing capital investments, lending hinds and/or securing financing for
investment in such enterprises (the -jnvestment Funding"),

WHEREAS, the Consultant has cultivated relationships with various parties in multiple
industries, including without limitation those listed on Exhibit A (the "Finanes_Parties") who
have a desire to provide investment Funding; and

WHEREAS, the Client desires to retain Consultant to assist in identifying potential
Finance Parties, cultivating and maintaining ongoing relationships with various investors,
lenders, financial advisors, and other specialists within the financial industry, assisting in thc
review of investment proposals, summaries, business plans, or other opportunities developed by
the Consultant and/or the Finance Parties, all as agreed by Consultant.

NOW, THEREFORE, in consideration of thc mutual promises and other good and
valuable consideration, which is duly aclatowledged, it is agreed as follows.

1. g_ervieas, Consultant will cultivate and develop relationships and advise the
Client with respect to Client's Investment in and with the Finance Panics. Consultant will advise
the Client, through its designated representatives, on various matters involving the capitalization
of the various projects for which Investment Funding is sought and/or financing requirements,
lending requirements, including, but not limited to, maldng suggestions regarding presentations,
proposals, financial statements, as well as business plan documents. The Client agrees to
provide Consultant with any docurnentatirm or information that Consultant deems necessary
undtur appropriate in order to provide the services required herein.

2. Term. This Agreement shall continue in effect until terminated by either Party
pursuant to Paragraph 7 herein. The confidentiality provisions set forth herein shalt survive thc
termination alibis Agreement.

3. Investment Funding. Investment Funding shall include, any and all loans, equity
infusions, capital contributions, and/or investments generated via Consultant's services under this
Agreement from a Finance Party or from any affiliate of a Financing Party, including lines of
credit, and/or any other debt, credit and/or mechanism, including participation in a consortium
with other owned casinos and/or other entities. A "Closing" hereunder shall mean each and
every disbursement of Investment Funding from a Finance Party for thc benefit of the Client.
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4. comoensation to Consultant.

(a) Upon the Closing of investment Funding generated via Consultant's services
under this Agreement Client shall pay a consulting fee ofd PERCENT-(484kof the amount
of the investment Funding (the "Success_ Fee). Non-payment of this fcc at the time any Closing
of Investment Funding shall constitute a default by the Client and in addition to all other legal
ternedies available to the consultant, interest shall accrue from and after the date of closing on
any such unpaid "Success Fec" at the rate of 6%.

S. pnvrnents. 

(a) Any and all payments to be made to Consultant herein shall be paid directly to the
Consultant via wire transfer on Closing and/or the date specified for payment herein. At least
three (3) days prior to each Closing, the Client shall (i) provide Consultant and its attorneys with
copies of any and all documents pertaining to the Closing ("Closina Documentation"), which
shall reflect an allocation for payment of the Fee due to Consultant at Closing, and (it) provide
the appropriate wiring instructions for Consultant to the title company and/or escrow agent,
and/or closing agent handling the Closing, with instructions to wire the Fee to Consultant front
the first proceeds at Closing.

(b) If this Agreement is terminated for any reason, Client shall pay to Consultant the
Success Fee upon any Closing that occurs within twelve (12) months after the termination of this
Agreement. Accordingly, the terms of this Agreement relating to Client's payment obligations
shall survive the termination of this Agreement.

6. Yndenendent Contractor Status, The Parties hereto acknowledge and agree that
Consultant is an independent contractor and neither an agent nor employee of the Client.
Consultant shall not represent himself as en agent of the Client and may not commit or obligate
Client in any way to other parties.

7. Termination. Either Party hereto may voluntarily terminate this Agreement al
any time by in writing.

8. Confidentiantv. During the Term, the Parties recognize that by virtue of this
Agreement, each may have access to confidential and proprietary information ("Confidential
InformaiOn") of the other Party. Each Party acknowledges that Confidential Information is a
valuable and unique asset, and if divulged to others, could cause irreparable harm, and that each
of the Parties has a legitimate business interest in protecting its Confidential Information. Each
Party agrees to maintain Confidential information of the other Party, that is identified as such, as

confidential and that they shall not use or disclose, directly or indirectly, to any person or entity,
any Confidential Information, except in the Itirtherance of the purposes and obligations of this
Agreement. Notwithstanding the above, the disclosure of Confidential Information, shall not be
doomed to violate this Agreement, if such disclosure: (i) is pursuant to a valid order of a court or

governmental agency of competent Jurisdiction; (1l) is to attorneys, auditors or other professional

advisors necessary and/or appropriate to performance hereunder, provided that they arc advised
of the confidential nature of the materials and they agree to be bound by the terms of this
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Paragraph 9, or MD has been approved in writing by the Party that is the owner of the
Confidential Information. Upon termination of this Agreement for any reason, all Confidential
Information of a Party in the possession of the other Party, including but not limited to otiginals,
copies, as well as electronic versions, whether prepared by the owning party or others, ;hall be
returned forthwith to the Party that is the owner of such Confidential Information. Each Party
agrees co indemnify and defend the other Party and hold them harmless from and against actual
damage and costs (including, but not limited to reasonable attorneys fees) sustained by the other
Parry by reason of an unauthorized distribution or disclosure of the Confidential Information
and/or their contents by that Party.

9. Default.

(a) Should either Party violate any of the terms of this Agreement, such Party shall be
in default under this Agreement. In the event of Default, the non-
defaulting parry shall be entitled to exercise any and all remedies available
at law or in equity.

(b) In the event the Client fails to make any payment to Consultant when due, the
Client shall be in default hereunder and interest shall accrue on the outstanding amounts
at the rate of Et% per annum (the "Default Rate").

(b) Should either Party be required to sue to cnforcc the terms of this Agreement,
such Party shall be entitled to an award for its costs and attorneys fees in connection with such
enforcement.

10. 5everabIlltve The provisions of this Agreement shall be deemed severable, and if
any pan of any provision is judicially determined to be illegal, invalid or unenforceable, such
illegal, invalid or unenforceable shall be deleted and have no effect on the other provisions of
this Agreement, which shall remain valid, operative and enforceable. A provision as similar in
terms to the deleted illegal, invalid or unenforceable provision as may be possible so as to make
the provision legal, valid and enforceable, shall be substituted in its stead. If any one or more of
the provisions contained in this Agreement shall, for any reason, be held to be excessively broad
as to time, duration, geographic scope, activity or subject, it shall be construed by limiting and
reducing it so as to bo enforceable to the extent compatible with the applicable law as it shall
then appear.

11. Jurisdiction. This Agreinent has been negotiated, executed, and delivered in die
State of ivilchlpn, and shall be governd in all aspects by the law of the State of Michigan. The

Parties agree that the 36th District Conti or Circuit Court for the County of Wayne, State of

Michigan (depending upon the amount of any claim), shall be the proper venue for any dispute

arising under this Agreement. The Client hereby expressly waives the jurisdiction with respect

to any dispute or controversy arising lout of this Agreement, or regarding the subject matter

hereof, including any amendment or supplement which may be made hereto or to any transaction

on connection herewith. Nothing contained herein shall be construed to be a waiver of the

Client's, or Client's parent 2overtunent21 entity's, sovereign immunity.
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12. Non-Exclusivity. This Agreement shall not confer upon Consultant the exclusive
right to provide services as defined in Section 1 or to provide investment funding as defined in
Section 3.

13. General Provisions.

Entire Agreement, This Agreement (including theSchedules and documents
referred to herein, and any Addenda and/or Amendments that may arise hereafter) constitutes the
entire agreement among the Parties and supersedes any prior understandings, agreements, or
representations by or among the Parties, written or oral, to the extent they related in any way to
the subject matter hereof.

b. Assignment. This Agreement shall be binding upon and inure to the benefit of
the parties named herein and their respective successors and approved assigns. Any approved
nssignment shall be subject to (i) execution and delivery of such instruments of assignment
executed by the assignor sufficient to convey to its assignee the interests or obligations to be
assigned, and (ii) execution of such acknowledgments, assumption agreements and instruments
us may reasonably be requested by any affected parson with respect to the interests being
assigned. Notwithstanding the foregoing, in the case of any assignment, no assignment shall be
effective unless and until the other Parties hereto shall consent to the assignment in writing, and,
in any event, upon an assignment, the assignor nonetheless shall retnain responsible for the
performance of all of its obligations hereunder.

c. Counterparts. This Agreement may be executed in one or more counterpans,
each of which shall be deemed an original but all of which together will constitute one and the

same instrument.

d. Headings. The section headings contained in this Agreement arc inserted for
convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.
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e. Notices. All notices, requests. demands, claims, and other communications
hereunder will be in writing. Any noucc, request, demand, claim, or other
communication hereunder shall be deemed duly given if (and then two business days
aftcr) it is sent by certified mail, return receipt requested, postage prepaid, and addressed
to the intended recipient as set forth below:

If to Consultants

WILLIAM CROSS JR-
8023 DOYLE RD.
LAINOSI3URO, MI 4884S

If to 
Chairman Joe McCoy
KEVIADIN CASINOS
GAMING AUTHORITY
323 Ashinun
Sault Ste. Marie, MI 49783
Telephone: 906-635-6050
Facsimile: 906-635-4969

Any Party may send any notice, request, demand, claim, or other communication hereunder to
the intended recipient at the address set forth above using any personal delivery, expedited
courier, messenger service. tclecopy or ordinary mail (but not electronic mail), but no such
notice, request, demand, claim, or other communication shall be deemed to have been duly given
unless and until it actually is received by the intended recipient. Any Party may change the
address to which notices, requests, demands, claims, and other communications hereunder are to
be delivered by giving the other Parties notice in the manner herein set forth_

f. Amendments and Waivers. No amendment of any provision of this Agreement
shall be valid unless the same shall be in writing and signed by each of the Parties, and no
waiver by any Party of any default, right, misrepresentation, or breach of warranty or covenant
under this Agreement, whether intentional or not, (i) shall be effective unless such waiver shall
be in a writing signed by the party so charged and (Ii) shall be deemed to extend to any prior or
subsequent default, misrepresentation, or breach of sverranty or covenant heretmdcr or affect in
any way any rights arising by virtue of any prior or subsequent such occurrence.

g. Construction. The Parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or Interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption
or burden of proof shall arise favoring or disfavoring any Pam by virtue of the authorship of any

of the provisions of this Agreement. Any reference to any federal, state, local, or foreign statute

or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless
the context requires otherwise. The word "including" shall mean including without limitation.
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h. Incorporation of Exhibits, Annexes, and Schedules. Any Exhibits, Annexes,
Amendments, Addenda and Schedules identified in this Agreement are incotporated herein by
reference and made a part hereof,

i. Effective Date. The Effective Date of this Agreement shall be the date of the Iasi
signature to this Agreement.

IN WITNESS WHEREOF, the Parties have executed the foregoing Consulting
Agreement on the date set forth below their names.

(SIGNATURE PAGE TO IMMEDIATELY FOLLOW]

CONSULTANT:

WILLIAM CROSS JR.
8023 DOYLE R.
LAINGS

By:

Rs:
IA CROSS

Dated;

C IENT:

KEWADIN CASINOS
GAMING AUTHORITY

By: 

I ts:  

Dated:  
//2Z/ 
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STATE OF MICHIGAN

WAYNE COUNTY CIRCUIT COURT

WILLIAM CROSS, JR.,

Plaintiff,
v. Case No. 19-005106 -CB

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

Defendant.

Andrew J. Broder P23051
Payne, Broder & Fossee, P.C.
Counsel for Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, MI 48025
(248) 642-7733
abroder@ppbf.com

PLAINTIFF'S FIRST INTERROGATORIES AND
DOCUMENT REQUESTS TO DEFENDANT

Plaintiff, William Cross, Jr., by his counsel, submits this first set of interrogatories

and document requests to Defendant. These interrogatories and document requests are

submitted pursuant to MCR 2.309 and 2.310, and the information sought must be given,

whether secured by Defendant, or by Defendant's agents, representatives or attorneys, or

any other sources from which Defendant has access to this information. The answers of

Defendant must be served on Plaintiffs counsel within forty-two days from the date these

document requests are served upon Defendant. These interrogatories and document

requests shall be deemed continuing, and supplemental answers shall be required in

accordance with the court rules.
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Interrogatories 

1. State the name and address of each person who assisted in answering

these interrogatories and document requests.

RESPONSE:

2. What funds were received by the Defendant under the Consulting

Agreement with Plaintiff (a copy of which is attached to the Plaintiff's Complaint)? As

part of your answer, state each date funds were received and the amount received.

RESPONSE:

3. Has the Defendant ever paid Plaintiff any compensation called for in the

Consulting Agreement? If the answer is "Yes," please state the amount paid and the

date of payment.

RESPONSE:

4. Did either party to the Consulting Agreement ever terminate it? If the

answer is "Yes," please state the date it was terminated, how it was terminated, and by

whom it was terminated.

RESPONSE:
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Document Requests 

1. Please provide a copy of every document in your possession which

relates to the above interrogatories.

RESPONSE:

Dated: April 9, 2019

PAYNE, BRODER & FOSSEE, P.C.

Andrew J. Broder (P23051)
Counsel for Plaintiff
32100 Telegraph Road, Suite 200
Bingham Farms, MI 48025
(248) 642-7733
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