COMMUNITY BENEFITS PROVISION AGREEMENT
FOR
TIER 1 DEVELOPMENT PROJECTS

This Community Benefits Provision (“Provision™ is entered imto as of the 7™ of
February, 2018 (“Effective Date™), by and between the CITY OF DETROIT, a Michigan
mumnieipal corporation acting through its Planning and Developrent Department (“‘CITY™), and
Herman Kiefer Devalopment, LLC, a Michigan limited liability company (together with its
successors and assigns, “DEVELOPER” or “HED™). The CITY and the DEVELOPER. may each
be referred to herein as a “Party” or collectively as the “Parties™ to this Provision, as applicable.

RECITALS

Whereas, (i) the CITY and the DEVELOPER have executed a Master Agreement to Purchase
and Develop Land, dated May 25, 2016, a memorandum of which is recorded in the land records
of the Register of Deeds of Wayne County, Michigan as Liber _ , Folio _____ (as amended,
restated or supplemented frorn time to time, the “Development Agreement™), regarding the
development of certain property located at the former Herman Kiefer Hospital and the former
Huichins and Crosman schools in Detrodt, Michigan, as firther described on Schedule A aftached
hereto (the “HE. Property™) pursuant fo which the DEVELOPER has agreed to activaie and
redevelop the HK Property and (i) as contemplated by the Development Agreement, the
DEVELOPER and the Detroit Land Bank Authority (the “DILBA”) have entered into that cerlain
First Option to Putchase Property and Agreement for Maintenance of Property, dated as of Fuly
5, 2017 (as amended, restated or supplemented from titne to time, the “Land Bank Agreement”;
and together with the Development Agreement, collectively, the “Development Agreements™),
pursuant to which DEVELOPER has rights to acquire certain additional parcels of land
surrounding the HK Property {the “DLBA Property”; and together with the HK Property,
collectively, the “Property™) on the terros and conditions set forth therein, The DEVELOPERs
plang to acquite, redevelop and/or astivate the Property in accordance with the Development
Agreements shali be collectively referred to herein as the “Project”.

‘Whereas, the DEVELOPER has submitted to the CITY au application for the sbateruent of
certain city tages pertaining fo its development of the Project.

Whereas, under City of Detroit Crdinance No. 35-16 (“Qrdinance™), codified in Chapter 14,
Arficle XTI of the Datroit City Code (“Code™), which became effective on November 29, 2016,
certatn develepment projects referred to therein as “Tier 1 Development Projects” are subject to
certain community engagement ptocedures as set forth in the Ordinance.

Whereas, according to the tax abatement application gubmitted by the DEVELOPER to the
CITY, the Project is expected (i} to require an aggregate investment of at least Seventy-Five
Million dollars ($75,000,000) and (i) to involve the sbatement of certain city taxes with an
estimuted vatue greater than One Million dollars ($1,000,000.00) and as a result, the Project
constitutes a “Tier 1 Development Project” within the meaning of the Ordinance.
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Whereas, in copsideration of the foregoing, prior to the Effective Date, a Neighborhood
Advisory Council ("NAC™) was formed, the CITY and the DEVELOPER completed the
commuuity engagement process with the NAC and the CITY prepared a comumupnity benefits
report with respect to the Project (the “Report™, all in accordance with Section 14-12-3 of the
Code and in satisfaction of the conditions thereof.

NOW THERETFORE, the CITY and DEVELOPER hereby agree as follows:

Section 1: Addressing Community Impacts. The DEVELOPER understands that theough the
comiunity engagement process set forth in the Oudinance, the NAC raised certain concerns
regarding the Project’s anticipated impact on the community, all of which ate itemized in the
Report, The DEVELOPER. acknowledges these concems and, in consideration of the foregoing,
aprees to implement the following:

A, Nejghborhood Stabilizafion. HED will lead the redevelopment and rehabilitation of
the land and buildings on the Property by comipleting the following;

1 HED shall board up (as necessary), secore and roaintain the existing
improvemnents located on the HK Property {(including, without limitation, the Hutchins schoo]
building and the Crosioan school building) in accordance with the Development Agresiments;

2 HETD» shall board up (as necessary), secure and maintain any vacant DLBA
residential structures located on the DLBA Property acquired by HED in accordance with the
Land Bank Agresment;

3. HED shall partner with, or otherwise contract with one or more Detroit-based
non-profit organizations, community development corporations, or residents to rehabilitate not
less than 20% of the improved lots of the DLBA Property which HKD has elected to rehabilitate
in accordance with the Land Bank Agteernent; and

4. HEKD shali implement a general maintenance plan and/or land stewardship plan
for any portion of the DLBA Property acquired by HKD in accordance with the Land Bank
Agreement.

B. Workforce Development. HED will work with the Clity to maximize the employment
of Detroit-based contractors and local residents. HKID expects to open an on-sife resoarce center
where local residents will be able to learn more about training and job opportunities related to the
Project. HKD expects to continee to work with a local iustractor to create a skilled trades
training program for Jocal residents. HKD will continue to work with the Mayor's Office to
create youth employment opportunitios and training and job opporfunities related to the Project,

C. Site Programming. HKD will make good faith efforts to redevelop the HE Property
with a focus on uses that contribute positively to the neighborhiood and the City, This may
include, but is not Ihmited to the following:
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L Preservation of historically designated buildings located on the HK Property
(except as may be necessary for the preservation of public health, safety, and welfare); and

2. Activation of the HEK Property by means of establishing, installing, and
developing educational, cultural and recreationa] facilities, recruiting and retaining commercial
tenants and forming programming for community-aceessible workshops, food truck rallies and
movie screenings.

D. Recreational Pacilities. Prior to the Bffective Date, HKD began to restore existing
recteational amenities on the HK Property and will make good faith efforts to continue to do so,
including by performing an initial clean-up of the Hutching playground, basketball and tennis
courts and by restoring the Hutchins field for community sports and recreational ugse.

B. Community Engagement. FIKD has been actively engaging with the community for
input and will continve to do so throughout the Project. TIKD intends on meeting quarterly with
local stakeholders and residents to provide project updates and to receive feedback and ideas
about programming and events.

Section 2: Continued Community Engagement. The DEVHLOPER acknowledges and
understands that pursuant to Section 14-12-3(£)(3) of the Code, the City is obligated to facilitate
at least one (1) reeting annvally between the DEVELOPER and the NAC, The CITY will
facilitate, and the DEVELOPER shalt attend, such meetings on an annual basis for a period of
two (2) years following the Effective Date of this Provision. The purpose of such meetings will
be to discuss anticipated or actual impacts of the Project on the commmnity and to coordinate the
implementation of the DEVELOPER’s efforts to address such impacts in accordance with the
Ordinance.

Section 3: Compliance Reports. Diring the term of this Provision, within thirty (30) days
following written demand from the CITY, the DEVELOPER shall submit to the CITY a
compliance report, which shall summarize the DEVELOPER s progress in achieving the goals
set forth in Secticn 1 of this Provision; provided, that, in no event shall the CITY request a
compliance report more than once per calendar year.

Section 4: Meetings. Upon request by either Party, the Parties will meet at their mustmal
convenience, whether in person or by video conference, telephone, or other convenient means, to
Teview any aspect of this Provision and each Party’s rights and obligations herennder.,

Section 5 — Recordkeeping and Reporting. Each Party will maintain information pertinent o
its activities under this Provision for at Jeast two (2) years following the expiration or earlier
termination of this Provision in accordance with Section 11 hereof.

Section 6 — No Third Party Beneficiary. Fxcept as provided for herein, this Provision is for the
sole benefit of the Parties hersto and nothing herein, express or implied, shall give or be

construed o give to any person or entity, other than the Parties hereto, any legal or equitable
rights hereunder,
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Seciion 7 — Compliance with Laws, Each Party acknowledges that it is individually responsible
for maintaining compliance in all respects with all applicable federal, state, and local laws, rules,
regulations, and orders having the bioding effect of law (collectively, “Applicable Laws™).
Neither Party will be responsible for ensuring the other Party’s compliance with Applicable
Laws af any time, unless so required uadsr Applicable Laws,

Section 8 ~ Non-Discrimimation. The DEVELOPER shall, in addressing community impacts as
set forth in Section 1 hersin, refrain from refusing, restricting, withholding, or denying any
accomumodations, services, privileges, advantages or facilities or otherwise discriminating,
whether directly or indirectly, on the basis of race, color, ethnicity, national origin, religions
beliefs or praciices, age, disability, prognancy, marital status, parental status, military status,
employment or educational status, gender, sex, sexual orientation, gender identity or expression,
or any other protected or designated classification, in accordance with Chapter 27 of the Detroit
City Code and other Applicabie Laws.

Section 9: Community Reporting. The Parties acknowledge and understand that pursuant to
Section 14-12-3(0)(4) of the Code, members of the commonity may report to the NAC
allegations of the DEVELOPER’s failure to comiply with this Provision, Community members
can submit such allegations to the CITY by personal delivery with receipt obtaived or by
registered or certified first-class mail with return receipt requested at the following address:

City of Detroit Planning & Development Department
Coleman A. Yonng Munieipal Center

2 Woodward Avenve, Suite 808

Detroit, MY 48226

Attention: Mavrice Cox, Director

The CITY will forward all such allegations from corarounity members to the NAC for the
Project, which may report sach allegations 1o the Fnforcement Committee (as defined in the
Ordinance) in accordance with Section 14-12-3(H) of the Code,

Section 10: Breach and Defanit. The failure by either Party to comply with its obligations
under this Provision, which faiture is not caused, directly or indirectly, by the other Party’s
failure to comply with its own obligations under this Provision, will constitute a material breach
by of this Provision.

A, In the event of DEVELOPER’s material breach of this Provision, the DEVELOPER. will
be considered to be in defanit of this Provision upon the DEVELOPER's failure to cure
such breach within ninety (99) days afler receipt of written notice of such breach and
demand to cure same by the CITY (a “Default™); provided, however, that if the natare of
DEVELOPER's defanli s such that more thar ninety (90) days is reasonably required for
the cure of such default, then DEVELOPER will not be deemed to be in Default if
DEVELOPER, with the CITY's acknowledgment and congenf, commences such cure
within said 90-day period and thereafter diligently pursues such cure fo completion.
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In the event of a Default by DEVELOPER pursuaut to Section 10(A) above, the
Bnforcement Comumittee may iake such action set forth in Section 14-12-3(f) of the
Ordinance. For the avoldance of doubt, no Default under this Provision shall be deemed a
defanit under the Development Agresment or the Land Bank Agreement.

B. Inthe event of the CT1I'Y"s material breach of this Provision, the CITY will be considered
to be in defanlt of this Provision upon the CITY s failure to commence its cure of such
breach and thereaftor diligently pursue such cure to completion within ninety (90) days
after written notice of such breach and demand to cure by the DEVELOPER.

Section 11: Term and Termination, This Provision will remain in effect until the completion of
the DEVELOPER s satisfaction of all of the obligations under Section 1 hereof (to the extent
required by the Development Agreements) or eatlier termination by the Parties; provided,
however, if the Development Agreement is terminated, this Provision shall amtomatically
terminate and be of no further force and effect. The term of this Provision will be equal to the
pericd of time necessary for both Parties to satisfy all of their respective obligations set forth in
this Provision, at which time and upon written notice by either Pacty the term of this Provision
shall terminate.

Section 12: Amendments. No amendment to this Provision will have any force or effect against
the City unless it is in writing, expressly makes reference to this Provision, is fully executed by
the duly authorized representative of the City and, if required, pursnant to the resolution of the
Detroit City Couancil as approved by the Mayor of the City of Detroit, and is approved by the
City of Detroit Law Department; provided, however, the Parties may make such imunaterial
amendments to this Provision to correct any manifest or serivener’s exror or to clarify the terms
of this Provision by written. amendment without the resolution of the Detroit City Council,
provided that the same shall not materiaily impact the rights or obligations of the Parties hareto,

Section 13: Woticss. Notices, requests, notifications, and other communications {(collectively,
“Notices”) related to this Provision by either Party will be glven in writing, signed by an
authorized representative of the Party, and personally delivered with receipt obtained, or mailed
by registered or certified first-clags mail, retwn receipt requested, addressed as follows:

If to CITY: City of Detroit Planning & Development Department
Coleman A. Young Municipal Center
2 Woodward Avenue, Suite 808
Detroit, MI 48226
Attention: Maurice Cox, Direcior

With a copy to:

Corporation Counsel

City of Detroit Law Department
2 Woodward Avenue, Ste 500
Detroit, ML 48226

If to DEVELOPER: Herman Kiefer Development, LLC
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P.O. Box 2822
Detroit, MI 48226

All Notices shall be deerned given when hand-delivered or, if mailed, on the day of receipt.
Either Party may change its future address or point of contact for the receipt of Notices at any
titne by giving Notice thereof to the other Party in accordance with this Section.

Section #4: Miscellanieous Terms,

A.

=

Independent Parties, Each Party acknowledges that the CIT'Y and the DEVELOPER are
independent of each other and do not intend, as a result of this Provision or otherwise, to
become a joint wventure, partpers, employees, servants, agents, represestatives,
confractors, or any type of related business entities to one another with respect to the
subject matter of this Provision,

Assignment, This Provision sets forth Developer’s intended activities to address impacts
en the comrmunity by the Project in accordance with the Ordinance; notwithstanding the
foregoing or anything else to the contrary set forth in this Provision, Developer way
delegate or assign this Provision, or any portion thereof, either volontarily or involuntarily, or
by operation of law to the extent and in the same manner as provided for in the Development
Agreements,

. Foree Majeure, In the svent of enforced delay in the petformance by either Party of

obligations under this Provision due to unforeseeable causes beyond its control and
without its fault or negligence, including, but not restricted to, acts of God or of the
public enemy, acts of the government, civil unrest, acts of the other Party, fires, floods,
epidemics, or severs weather, or economic recession for the state, Midwest region or the
nation (such national recession defined as two consecutive quarters of negative growth in
the Gross National Product as deterrined by the U.S, Burean of Economic Analysis or
other federal authority, or other definitions from the National Bureau of Economic
Research for a state or regional recession), the time for performance of such cobligations
shall be extended for the pexriod of the enforced delays as formally documented; provided
that the Party seeking the benefit of the provisions of this Section must within rinety (90)
days after the begioning of such enforced delay, have first notified the other Party in
writing of the cauges thereof and requested an extension for the period of the enforced
delay. In the event that there is any dispute as to what constitutes such force majeure
event, the matier shall be resolved in accordance with the provisions of Exhibit X to the
Development Agreement,

. Choice of Law and Venue. The Parties acknowledge that this Provision will be

governed by the laws of the State of Michigan, excluding its chojce of laws rules. Any
legal suit, action or proceeding arisivg out of this Provision will be instituted in the
federal courts of the United States of America or the courts of the State of Michipan, in
each case located in the City of Detroit and County of Wayne, and each Party imevocably
submits to the exclusive jurisdiction of such courts in any such suit, action, or
proceeding.
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E. Severability. In the event that any provision in this Provision is found by a court to be

impermissible or illegal, then that provision shall be stricken from the Provision and shall
be replaced by a provision that is permissible and legal and by mutual agreement of the
Parties comes closest 1o expressing the intent of the stricken provision. The remainder of
the Provision shall remain in foll force and effect in accordance with its oxiginal overall
intent.

. Counterparts, This Provision may be executed in mnltiple counterparts, each of which

shall be deemed to be an original, but all of which together shall constitute but one
document. Bach counterpart may be executed by facsimile or electronic signature, which
will be deemed to be an original signature, to the extent permitted by Applicable Law.

. Awihority of the City. As of the Effective Date, this Provision has (i) been fully

executed by the duly authorized representative of the CITY, and if required, a resolution
of the Detroit City Counsil (which resolution was duly approved by the Mayor of the
City of Detroit) and (if) has been approved by the City of Detroit Law Departraent. The
CITY is anthorized and obligated to perform all of its obligations pwrsuant to this
Provision. If required pursnant to Section 12 above, any amendments or modifications
mwst Hkewise be duly authorized by resolution of the City Council ag approved by the
Mayor, and must be approved by the Law Department to be enforceable against the CITY
or DEVELOPER,

[Signatores appear on next page.]
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IN WITNESS WHEREOF, the Parties have executed this Provision as of the dates shown below,
to be effective as of the Effective Date.

CITY OF DETROIT,

a Michigan munieipal corporation
ﬁym g e
Name: M&kmé@ B @\’6 : /

e OO, C)?D\Qmm% /

>

3

g

Date:

[Signatures continue on the following page.) |

1

1

|

1

|

j

i

!

]

[
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Herman Kiefer Development, LLC,
a Michigan limited liability company

By

v
Name; Ronald Castellano
Its:  Authorzed Signatory
Date:

[Signature Page to Community Benafits Provision - Hetman Kiefer]
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PARCEL 13

All that pait of Qutlot 5, of PLAT OF /4 SECTION 46, 10,000 ACRE TRACT, according 1o the plat thereof as recorded in
Liber 6 of Deeds, nages 352, 353 and 354, Wayne County Records, EXCEPT that part fying within the following described
parcel: Baginning ata point in the West line of Hamilton Avanue, 100 feet wide, sald point being distant, North 26
degress 34 minutes 47 seconds West, 22,87 feet from the intersection of the North Ine of Barbour snd Rexford's
Subdivision of Lots 1, 2, 3, 4, 39, 40, 41, 42, 43, 44, 43, and 46 of F.B, Hooper Subdivision of Lots 2 and 3 of 3/4 Section
46, 10,000 acre Lract as recorded In Liber 24, Page 11 of Plats Wayne County Records, with the Westerly fine of Hamilton
Avenue, 100 fest wide; thence along the westerly #ng of Hamilton Avenue, 100 feet wids, North 26 degrecs 34 minutes
47 seconds West, 272,47 feet o 3 point; thence along a line South 632 degroes 37 mintes 11 seconds Wast, 415.42 feat
bo @ point; thenca along a line North 26 degrees 35 minutes 54 seconds Wost, 88,71 Feet 1o a paint; thence abona » line
South 63 degrees C8 minutes 02 seconds West, 66 feet widet thence along the Easterly line of Byron Avenue, 6 feet
wide, South 26 degress 27 minutes 51 seconds East, 355.29 fast o 2 polnty thence along & line North 03 degrees 48
minutes 43 seconds Bsst, 795,61 feet to the place of beginhing,

ALSG

Outlot 6, of PLAT OF 1/4 SECTION 46, 10,000 ACRE TRACT, according to the plat thereaf as recorded In Liber 6 of Desds,
wages 352, 353 and 354, Wayne Cousty Records, also known as Lots 1 through 50, both Inclusive and al! the streets and
afleys inchaled, of HUGO H, STENDER'S SUBD'N OF QUTLOT 6, QUARTER SECTION 45, 10,000 A.T., according to the plat
thereaf as recorded in Liber 24 of Plats, page 26, Wayne County Records.

ALSD

Custlats 7 andd B, of PLAT OF 14 SECTION 48, 10,000 ACRE TRACT, according to the plat thersof as recorded In Liber 6 of
Deads, pages 352, 353 and 354, Wayne Ceunty Records, desoibed as follows: Beglnning at the Southeasterly cornar’ of
Lot seven (7} of the subdivision of quarter section forty six (46} of the Ten Thoussnd Acre Fract, so-called, acconding to
the recorded plat therecf In Uber 6 of Deed on page 353 Wayne County Records; thence Northarly along the Esstarly line
of Lots Seven (7) and Bight (8} of the above subdivision sald line being the center of HamHton Boufevard a distance Hue
hundred six (506} feet to & polit; thence Westerty and parsilel with the Southerly line of said Lot Seven (7) a distance of
Eght Hundred Shicy one (851) feel to a point; thence. Stutherly and paraliel with the Easterly line of 1ot Seven (7) and
Eight (8) aforesaid a distanca of five hundred six (506} feet, thence along Southerly iine of Lat Seven (7) elpht hundred
sixty one (B61) feet to the place of beginning, FXCEPT those parts taken for the widening Harmilton Avenue and Syron
Avenye.

ALSO

Lots 4% and 50, of BLACK'S ADDITION TO HIGHEAND PARK VILLAGE ON QUTLOTS 9 AND 10 ON 14 SECTION 46 OF
THE 10,00{r ACRE TRACT, according to the plat thersof ag recorded in Liber 34 of Plats, page 78, Wayne Cotnty Recornds,
EXCEPT those parts tmken for widening Hamilton Avenue and Byron Avenus,

PARCEL 21

1) BRat TR Ltsand 5, of PLAT OF 1/4 SECTION 10,000 ACRE TRACT, according to the plabthareaf a5 recprdediin, | «
Eiber 6 of Depds, peges 352, 353 and 254, Wayne County Records, destribed as follows: Beginning at & point in the West
tine of Hamilton Avenue, 100 feet wide, said poink being distant, North 26 degrees 34 minutes 47 seconds West, 32.87
feet from the Imersection of the North line of Barbour and Rexfords Subdivision of Lots 1, 2, 3, 4, 39, 40, 41, 42, 43, 44,
45 and 46 of F.B Hooper Subdivision of Lots 2 ard 3 of 1/4 Section 46, 28,80 5cre Wact as retorded I Liber 24, Page 11
of Plats, Wayne County Records, with the Westerly lina of Hamilton Aversre, 100 fust wite, thenca along the Waesterdy line
of Hamliton Avenue, 100 feet wide, North 26 degrees 34 minutes 47 secands Wast, 772,47 feet to a point; thence along a
Kne South 63 degrees 37 rainutes 11 seconds West, 415,42 feet to a polnt; thence along @ line Norti 26 degrees 35
minubas 54 seconds West, 88,71 faet to a pelrt; thenca along a fine South 63 degrees B2 minutes 02 seronds West,
379,43 fuet 1o & point ori the Fasterty line of Byron Avenua, 66 fest wide: thence along the Easterly fine of Byron Avenue,
66 feet wide, South 26 degress 27 minutes 51 seconds Bast, 355,20 foet to 2 point; thence along » line North 63 degress
48 minutes 43 seconds East, 705,61 Teet to the place of beginning. G080 gg 0

PARCEL 3:

Lots 4 through 14, both Inclusive, the East 22 feet of Lot 15, Lots 37 through 41, both inclusive, and the East 22 feet of
Lot 36, induding the vacated allevs agjacent theratn, of HAWLEY'S COLUMBIAN SUBDIVISION, OF PART OF QUTLOTS §
AND- 10 1/4 SECTION 46 10,008 ACRE TRACT, according to the plat thersof as recorded In Liber 18 of Plats, page 86,
Wayne County Reconds,

PARCEL 4

Lots 29 through 69, both Inclusive, of BESSENGER AND MOORE'S SLIB, OF PART OF QUARTER SECTION 16,000 ACRE
TRACT, according to the plat thereof as recorded in Liber 22 of Plats, page 85, Wayne County Retords.

ALEO

Lots 1 theough 27, both inclusive, of BESSENGER ANE MOORE'S BLAINE AVE. SUB'N OF LOT 16 1/4 SECTION 46, 10,000
ACRE TRACT, sccording th the ot thereof as racorded in Liber 24 of Plats, page 65, Wayne County Recards.

ALE0

Lots 1 thiough 39, both Inclusive, and vacated Gladstone Ave and vacsted adiacent alleys of THE MIMNAUGH
SUBDIVISION OF THE WEST 1/2 OF LOTS 14-15, 1/4 SECTION 46, 10,000 ACRE TRACT, according to the plat thereofas
rectrded v Liber 21 of Plats, page 24, Wayne County Racords.
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