
BOARD OF DIRECTORS SPECIAL MEETING 
KEWADIN CASINO AND CONVENTION CENTER 

SAULT STE. MARIE, MICHIGAN 
February 13, 2024 

3:00 P.M.  
 

I. CALL TO ORDER 
 

II. ROLL CALL   
 

III. RESOLUTIONS:  Authorization and Waiver of Immunity – Third Amended and  
Restated Online Gaming and Sportsbetting Agreement – 
American Wagering, Inc. 

 
IV. NEW BUSINESS  
 

V. ADJOURN TO EXECUTIVE SESSION 
 

VI. RECONVENE AND REAFFIRM 
 

VII. ADJOURN   



 
RESOLUTION NO: _______________   

 
AUTHORIZATION & WAIVER OF SOVEREIGN IMMUNITY AND 

CONSENT TO WAIVER OF TRIBAL COURT JURISDICTION 
FOR 

THIRD AMENDED AND RESTATED ONLINE GAMING AND 
SPORTSBETTING AGREEMENT 

& 
ASSIGNMENT AND CONSENT AGREEMENT 

WITH 
AMERICAN WAGERING, INC. 

 
BE IT RESOLVED, by the Board of Directors of the Sault Ste. Maire Tribe of 
Chippewa Indians, as follows: 
 
Section 1 FINDINGS AND DETERMINATIONS:  The Board of Directors 
finds and determines that: 
 
1.1   The Sault Ste. Marie Tribe of Chippewa Indians is a federally recognized 
Indian Tribal Government organized under the provisions of the Indian 
Reorganization Act of 1934 (“Tribe”). 
 
1.2    The Tribe holds an Internet Gaming Operators License and an Internet 
Gaming Sports Betting License issued by the Michigan Gaming Control Board.  
American Wagering, Inc. (“Contractor”) provides online casino, online poker and 
online sports betting services and, as a result, Tribe and Contractor desire to enter 
into a Third Amended and Restated Online Gaming and Sports Betting 
Agreement (“Restated Agreement”) and the Tribe, Contractor, Sault Tribe, Inc. 
Kewadin Gaming Authority and WSI US, LLC desire to enter into an Assignment 
and Consent Agreement (“Consent Agreement”). 
 
1.3   A condition to the Tribe executing the Restated Agreement and Consent 
Agreement is adoption of this waiver. 
 
1.4    In order to authorize Tribe staff to enter into the Restated Agreement and 
Consent Agreement, the Tribe is required to confirm that the Tribe and all other 
entities claiming by, through or under the Tribe will not claim tribal immunity or 
exclusive Tribal Court jurisdiction with respect to any disputes or causes of action 
between the Tribe and Contractor that might arise from, or relate to, in any 
respect, the Restated Agreement and Consent Agreement.  All of the foregoing 
are referred to herein as the "Waiver and Consent Obligations." 
 
1.5 It is in the Tribe's interest to resolve as stated herein.   
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Section 2 WAIVER OF SOVEREIGN IMMUNITY; CONSENT TO 
JURISDICTION; GOVERNING LAW 
 
2.1    The Tribe hereby irrevocably and unconditionally:  
 

(a) waives, and agrees not to assert, its sovereign immunity (and/or any 
sovereign immunity enjoyed by any of its affiliates) from suit, action, 
proceeding and/or legal process of any type whatsoever between the Tribe 
and the Contractor (or their successors and assigns as permitted under the 
Restated Agreement and Consent Agreement ) arising out of the Restated 
Agreement and Consent Agreement , including enforcing the Restated 
Agreement and Consent Agreement , seeking equitable or injunctive relief 
or specific performance authorized hereunder or enforcing any arbitration 
or court award in connection therewith; 
 
(b) agrees it waives any application of the doctrine of exhaustion of tribal 
remedies, abstention or any similar rule of comity with respect to it or the 
Tribe, or any tribal courts and agrees that it will not assert (i) that any such 
suit, action, proceeding and/or legal process is subject to the application of 
laws of the Tribe or any governmental or instrumentality of the Tribe, (ii) 
that either the Tribe or the Contractor is required to follow tribal court 
procedure or (iii) waives; and 
 
(c) agrees to be bound by any final judgment (after any and all appeals) of 
the United States District Court for the Western District of Michigan and 
any Michigan state court located in Michigan award entered consistent 
with the terms of the Restated Agreement and Consent Agreement.    

 
This waiver: 
 
i)     shall terminate three (3) years following the termination or expiration of the 
Restated Agreement and Consent Agreement; provided, any suit, action, 
proceeding and/or legal process whatsoever between the Tribe and the Contractor 
(or their successors and assigns as permitted under the Restated Agreement and 
Consent Agreement) arising out of the Restated Agreement and Consent 
Agreement  commenced prior to such expiration date will remain subject to this 
resolution and waiver until finally resolved;  
 
ii)    is granted solely to Contractor (or their successors and assigns as permitted 
under the Restated Agreement and Consent Agreement) and not to any other 
individual, partnership, corporation, limited liability company, association, joint 
stock company, trust, joint venture, unincorporated organization, or governmental 
entity; 
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iii)  shall extend to inter alia, to any judicial or non-judicial action, including, but 
not limited to, any lawsuit, arbitration, and judicial or non-judicial action to 
resolve disputes between the Tribe and Contractor and the assertion of any claim 
in a court of competent jurisdiction or with any arbitrator or arbitration panel to 
enforce the obligations under the Restated Agreement and Consent Agreement;  
 
iv) shall be limited to Tribe assets; and 
 
v) shall be enforceable only in United States District Court for the Western 
District of Michigan and any Michigan state court located in Michigan. 
 
Section 4 WAIVER OF TRIBAL COURT JURISDICTION 
 
4.1    The Board of Directors waives the jurisdiction of the Tribal Court over any 
action arising under the. 
 
Section 5. AUTHORIZATION 
 
5.1  The Chairman or his designee is authorized to execute the Restated 
Agreement and Consent Agreement and other documents necessary to effectuate 
the forgoing,   

 
Section 6. COMPLIANCE WITH TRIBAL LAW 
 
6.1  This resolution is in compliance with Tribal Code Chapter 44: Waivers of 
Tribal Immunities and Jurisdiction in Commercial Transactions. 
 

C E R T I F I C A T I O N 
 
We, the undersigned, as Chairman and Secretary of the Sault Ste. Marie Tribe of 
Chippewa Indians, hereby certify that the Board of Directors is composed of 13 
members, of whom _____ members constituting a quorum were present at a 
meeting thereof duly called, noticed, convened, and held on the _____ day of 
______________ 2024; that the foregoing resolution was duly adopted at said 
meeting by an affirmative vote of _____ members for, _____ members against, 
_____ members abstaining, and that said resolution has not been rescinded or 
amended in any way. 
 
 
 
___________________________  _____________________________  
Austin Lowes, Chairman   Kimberly Hampton, Secretary  
Sault Ste. Marie Tribe of   Sault Ste. Marie Tribe of  
Chippewa Indians    Chippewa Indians 



BOARD OF DIRECTORS SPECIAL MEETING 
 

February 13, 2024 
Sponsor’s List 

 
RESOLUTIONS: 
Authorization & Waiver of Sovereign Immunity and Consent to Waiver of Tribal Court 
Jurisdiction for Third Amended and Restated Online Gaming and Sportsbetting Agreement & 
Assignment and Consent Agreement with American Wagering, Inc. – Aaron Schlehuber 



MEMORANDUM 
 

TO:   Board of Directors 
FROM: Lona Stewart, Board Administrator 
DATE: February 8, 2024 
RE:  Workshop Agenda for February 13, 2024 

 
AGENDA 

Closed Session  
 

10:00 
Kewadin Gaming Authority Meeting 

 
10:30 

Budgets 
 

10:45 
Health Report 

 
11:00 

Membership Liaison Follow-Up 
 

11:30 
Executive Reports – EDC/Casinos 

 
12:00 – 1:00  
Lunch Break 

 
1:00 

Executive Reports Continued - CLOSED 
 

1:30 
Adult Foster Care Services – Requested by Director McRorie 

 
2:00 

Partial Waiver Hearing 
 

2:30 
Agenda Review 

 
3:00 

Board of Directors SPECIAL Meeting 


	Caesars-Sault Tribe Online Gaming - Third A&R - Online Gaming and Sports Betting Agreement (Michigan)(26499534.7).pdf
	1. License of the Gaming Skin
	(a) Subject to the terms and conditions set forth in this Agreement, including receipt of Gaming Approvals, effective on the Assignment Effective Date, the Tribe hereby grants and licenses to Caesars the royalty-bearing, assignable (subject to the lim...
	(b) Caesars is solely responsible to provide, at Caesars’ sole cost and expense, all hardware, software and other equipment (collectively, “Gaming Equipment”) required to operate the Gaming Sites using the Gaming Skin.
	(c) Each Party shall comply with all applicable Law in its respective performance under this Agreement.

	2. Term and Termination
	(a) This Agreement commences on the Assignment Effective Date and, unless extended, shall continue in effect until the earlier of (i) the ten (10) year anniversary of the public launch of a Gaming Site that is re-branded from “WynnBET” to another bran...
	(b) Either Party may terminate this Agreement (or the relevant part of this Agreement) prior to the then scheduled expiration of the Term under the following circumstances:
	(i) upon the other Party’s Bankruptcy;
	(ii) upon the expiration or revocation of the Tribe’s Internet Gaming Permit; provided, that, prior to the Tribe exercising this termination right, the Tribe shall have used commercially reasonable efforts to renew or avoid revocation of such Internet...
	(iii) if the other Party is deemed to be an Unsuitable Person or if any material Gaming Approval or Other Approval required on the part of the other Party to perform its obligations under this agreement expires or is terminated, suspended or revoked a...
	(iv) with respect to the Casino Skin only, if online casino in general is no longer legal in the State of Michigan;
	(v) with respect to the Poker Skin only, if online poker in general is no longer legal in the State of Michigan;
	(vi) with respect to the Sports Skin only, if online sports betting in general is no longer legal in the State of Michigan;
	(vii) if the MGCB or any other Gaming Authority requires this Agreement to be terminated or termination occurs under Section 18; or
	(viii) if the other Party has committed a material breach of any of the Party’s representations, warranties, or obligations under this Agreement and has failed to remedy such material breach within thirty (30) days after having received a written noti...


	3. Approvals and Licensing
	(a) Each Party shall use commercially reasonable efforts to obtain and maintain all Gaming Approvals and Other Approvals necessary on the part of such Party to consummate the transactions contemplated by this Agreement.
	(b) Each Party shall inform the other Party within three (3) Business Days after receipt of any notice, correspondence or other information received in connection with any Governmental Entity, which reasonably could have a material adverse impact on o...
	(c) Each of the Parties hereby expresses its intention and expectation that the transactions contemplated hereby are not and will not be subject to (i) IGRA or (ii) review, regulation or rescission by the NIGC.
	(d) If Caesars determines (in its sole and absolute discretion) that offering the Gaming Sites on Indian Lands is not subject to (i) IGRA or (ii) review, regulation or rescission by the NIGC, or the NIGC has issued a legal opinion that the offering of...

	4. Operation of Gaming Sites
	(a) Caesars, together with its operating partners, subcontractors, consultants, agents and vendors, shall design, develop, manage, control, operate, maintain, support and administer the Gaming Sites. Caesars shall use commercially reasonable efforts t...
	(b) Caesars shall promptly provide the Tribe with any information, reports and data reasonably available to it with respect to the Gaming Sites reasonably necessary for the Tribe to timely comply with all Gaming Laws and other Laws applicable to the T...
	(c) Unless otherwise required by Gaming Laws, Caesars shall: (i) prepare and file all reports with the Gaming Authorities required of a holder of an Internet Gaming Permit that pertain to the Gaming Sites; (ii) remit all Gaming Taxes associated with t...
	(d) Each Party shall cooperate with any Governmental Entity that has proper jurisdiction over the Gaming Sites under the Gaming Laws, if there is any bona fide request for information or investigation in relation to the Gaming Sites to the extent requ...
	(e) At the reasonable request of the Tribe, Caesars shall provide Tribe with business review meetings via videoconference or in-person with respect to the Gaming Sites on no more frequent than a quarterly basis.
	(f) As requested by Caesars from time to time, the Tribe shall provide general managerial support for the Gaming Sites and related operations, especially as it relates to operating in Michigan and interacting with the MGCB.
	(g) Notwithstanding anything herein to the contrary in this Agreement, without modifying Caesars’ obligations under Section 5, including payment of the Tribal Minimum Guarantee, Caesars can elect whether or not to offer a Gaming Site utilizing the Spo...

	5. Revenue Share, Market Access Fee and Advance
	(a) In consideration for the license of the Gaming Skin, Caesars shall pay to the Tribe a periodic royalty payment equal to the greater of: (i) eight percent (8.0%) of Net Gambling Revenue during each Operating Year during the Term (the “Tribal Gaming...
	(b) Caesars shall pay the Tribal Gaming Revenue Share on a quarterly basis, in arrears, on or before the last Business Day of the month following each Operating Quarter.  At the time of payment, Caesars shall also provide the Tribe with a report conta...
	(c) Within thirty (30) days after the end of each Operating Year, Caesars shall pay the Tribe the amount, if any, by which (i) the Tribal Minimum Guarantee exceeds (ii) the cumulative quarterly Tribal Revenue Share payments paid for that Operating Yea...
	(d) If Michigan imposes a license fee or similar maintenance fee as a condition for the Tribe to preserve the Internet Gaming Permit in excess of any such fees previously paid by the Tribe prior to the Assignment Effective Date, then Tribe shall pay s...
	(e) All payments by Caesars required by this Section 5 shall be made in U.S. Dollars by wire transfer of immediately available funds to the account designated by the Tribe to Caesars in writing from time to time.

	6. Marketing and Promotion
	(a) Caesars shall be primarily responsible for developing and implementing a marketing and promotional strategy for the Gaming Site, both for the initial launch and for ongoing operations.  The Tribe shall, in a manner to be mutually agreed by the Par...
	(b) In the event that the cumulative quarterly Tribal Revenue Share payments paid for that Operating Year, plus the proceeds from a Third Party Skin Sublicense for that Operating Year, combined, do not exceed the Tribal Minimum Guarantee, then Caesars...
	(c) The Parties agree that if an End User is inactive for a period of 30 days or more, then Caesars may promote its other online casino or online sportsbook services operated by Caesars in Michigan (other than the Gaming Sites under this Agreement) to...

	7. Operating Records
	(a) To enable accurate computation of the Tribal Revenue Share and for regulatory compliance, each Party shall prepare and maintain complete, accurate and auditable books of account relating to the aspects of operation of the Gaming Sites for which it...
	(b) Each Party shall maintain its records relating to this Agreement for at least five (5) years following the end of the calendar year (or longer as required pursuant to Law) to which they pertain, or such longer period as may be required from time t...
	(c) At any time during the ninety (90) day period following the end of each Operating Year, the Tribe may initiate, at the Tribe’s expense, once annually, an independent audit of the books and records of Caesars relevant to the determination of the Tr...
	(d) The Tribe shall pay its own costs and expenses incurred during any audit under Section 7(c); provided, however, that (i) if an audit by the Tribe demonstrates that Caesars understated Tribal Revenue Share resulting in an underpayment (after giving...

	8. Player Funds Account.  If required by applicable Gaming Laws, the Tribe shall establish a bank account at an FDIC insured bank located in Michigan to hold and ensure the security of funds allocable to End User accounts (the “Player Funds Account”)....
	9. Contingency for Computer Equipment Hosting.  Caesars shall be responsible for securing hosting space for the Gaming Equipment.  However, if Gaming Laws in the future require the Gaming Equipment to be located at one or more tribally-designated prop...
	10. Confidential Information
	(a) Caesars shall own the Gaming Site, any related intellectual property and the related domain names. Caesars shall own all information acquired by Caesars related to the End Users and play on the Gaming Site, including Personal Information (“Custome...
	(b) As between the Tribe and Caesars, each of the Tribe and Caesars will exclusively own and control its respective intellectual property.  Except in connection with regulatory filings and other compliance with Law, neither Party shall use the names, ...
	(c)  “Confidential Information” means information disclosed by each Party to the other Party, including but not limited to the terms and conditions of this Agreement, trade secrets of each Party, any information relating to each Party’s product plans,...
	(d) Each party will maintain commercially reasonable information security practices designed to prevent unauthorized or unlawful access to, use of, disclosure of or alteration of (a “Security Incident”) Confidential Information or personally identifia...

	11. Representations and Warranties of the Tribe.  The Tribe hereby represents and warrants to Caesars as follows:
	(a) The Tribe has the requisite power and authority to execute, deliver and perform its obligations under this Agreement.  The Tribe’s execution and delivery of this Agreement, and its performance of its obligations hereunder, have all been duly autho...
	(b) The execution, delivery and performance by the Tribe of this Agreement does not and will not (i) conflict with or violate any provision of the Tribe’s organizational documents, (ii) result in any violation of or breach or default under or loss of ...
	(c) The Tribe has obtained the Tribe’s Internet Gaming Permit.
	(d) The Tribe has obtained all necessary consents, licenses, and approvals required prior to entering into this Agreement, except as otherwise set forth herein.
	(e) The Tribe is not involved in any bankruptcy or insolvency proceedings.
	(f) The Tribe shall use its best efforts to procure that the Tribe shall not enact any law, rule or regulation that materially changes the rights or obligations of either Party under this Agreement.

	12. Representations and Warranties of Caesars.  Caesars hereby represents and warrants to the Tribe as follows:
	(a) Caesars is a corporation duly incorporated and validly existing under the Laws of Nevada.
	(b) Caesars has the requisite power and authority to execute, deliver and perform its respective obligations under this Agreement.  Caesars’ execution and delivery of this Agreement, and Caesars’ performance of its obligations under this Agreement, ha...
	(c) The execution, delivery and performance by Caesars of this Agreement does not and will not (i) conflict with or violate any provision of Caesars’ organizational documents, (ii) result in any violation of or breach or default under or loss of right...
	(d) Caesars has obtained all necessary consents, licenses, and approvals required prior to entering into this Agreement, except as otherwise set forth herein.

	13. Indemnification; Limitation of Liability
	(a) Subject to the limitation of liability set forth below, each Party (the “Indemnifying Party”) shall indemnify, defend, and hold the other Party, its Affiliates, and their respective managers, officers, directors, shareholders, employees, accountan...
	(i) any breach by the Indemnifying Party of its representations, warranties, covenants, and obligations under or pursuant to this Agreement; or
	(ii) failure of the Indemnifying Party to comply with Laws.

	(b) With regard to indemnification, whenever the Indemnifying Party has an obligation to indemnify the Indemnified Party under this Agreement, the following procedures shall apply:
	(i) upon obtaining knowledge of any claim or allegation that could give rise to indemnity, the Indemnified Party shall promptly notify the Indemnifying Party of any such claim or allegation; provided, however, the failure or delay to provide such noti...
	(ii) the Indemnified Party shall make no admissions in relation to such claim or allegation without the Indemnifying Party’s prior written consent (not to be unreasonably withheld or delayed); and
	(iii) the Indemnified Party shall permit the Indemnifying Party to handle such claim or allegation and make all decisions in any subsequent proceedings and conduct negotiations for agreement or settlement, provided, however (and only to the extent) th...

	(c) Absent fraud, neither Party shall be liable to the other Party for remote, speculative, or unforeseeable damages or punitive or exemplary damages, in each case unless such damages are determined to be owed by the Indemnified Party to third parties...

	14. Insurance Coverages
	(a) Each Party shall, at its sole cost and expense, prior to taking any action in connection with performance of this Agreement, procure and thereafter maintain in full force and effect at least the following insurance coverages:
	(i) commercial general liability insurance with limits of $2,000,000 each occurrence, $5,000,000 general aggregate and $5,000,000 products/completed operations aggregate;
	(ii) cyber insurance with a $10,000,000 limit per occurrence and aggregate;
	(iii) workers’ compensation insurance with applicable statutory limits;
	(iv) employer’s liability insurance with limits of $1,000,000 each accident, $1,000,000 disease, each employee, and $1,000,000 disease, policy limit;
	(v) umbrella / excess liability insurance with limits of $5,000,000 each occurrence and $5,000,000 aggregate; and
	(vi) commercial crime, including third-party client’s property coverage, with a $100,000 per occurrence limit.

	(b) The foregoing insurance policies shall be endorsed to include the other Party an additional insured.  Each Party shall deliver a certificate of insurance in form reasonably acceptable to the receiving party, evidencing the required coverage to the...
	(c) All required insurance policies shall include a waiver of subrogation in favor of additional insureds and contain a severability of interest clause.

	15. Assignment.
	(a) Except as expressly set forth in this Section 15, neither Party shall assign its rights or obligations under this Agreement without the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed, except t...
	(b) Notwithstanding anything to the contrary in this Agreement, Caesars acknowledge that the Tribe is applying to MGCB to move the Internet Gaming Permit from the Tribe to the Authority.  Upon issuance by the MGCB of the Internet Gaming Permit in the ...
	(c) Notwithstanding anything to the contrary in this Agreement, the Parties agree that Caesars may assign or sublicense its rights under this Agreement with respect to the Sports Skin or the Poker Skin at any time (each, a “Third Party Skin Sublicense...

	16. Relationship of the Parties.
	(a) Nothing in this Agreement, and no action taken by the Parties pursuant to this Agreement, shall be construed as creating a partnership or joint venture of any kind between the Parties.  Neither Party is hereby being given the authority to bind the...
	(b) Each Party fully understands that the other Party and its Affiliates may conduct other gaming, racing and entertainment activities unrelated to the Gaming Site, some of which may be competitive with the Gaming Sites (but the Tribe shall not licens...

	17. Notices.  Any notice permitted or required under this Agreement, to constitute valid notice under this Agreement, must be in writing and must be delivered personally, by email or by overnight courier to the address of the Parties provided below:
	18. Regulatory Limitation.  This Agreement is subject to the Gaming Laws.  If (i) Caesars is determined to be an Unsuitable Person, or the Tribe is prohibited from doing business with Caesars by order of any Gaming Authority with jurisdiction oer the ...
	19. Rules of Interpretation.
	(a) In this Agreement, except to the extent otherwise provided or the context otherwise requires: (a) when a reference is made in this Agreement to a Section, such reference is to a Section of this Agreement unless otherwise indicated; (b) the heading...
	(b) Except where the context otherwise requires: (i) words denoting the singular include the plural and vice versa; (ii) words denoting any one gender include all genders; and (iii) words denoting persons include partnerships, corporations, and limite...
	(c) References to this Agreement shall include all background recitals and the Exhibits, each of which are incorporated by reference into this Agreement.

	20. Tribal’s Limited Waiver of Sovereign Immunity
	(a)  Scope of Waiver.  Subject to the provisions of subsection (b) of this Section 20, the Tribe hereby expressly provides a limited waiver of its sovereign immunity from suit and consents to suit by Caesars for the sole and limited purpose of enfo...
	(b)  Procedural Requirements.  The Tribe’s waiver of its sovereign immunity as to unconsented suit is effective if, and only if, each and every one of the following conditions is met:
	(i) The claim is made by Caesars (or its successors and assigns as permitted under this Agreement) and not by any other Person, corporation, partnership or entity, whatsoever;
	(ii) The claim arises out of a breach by the Tribe of this Agreement, including enforcing this Agreement, seeking equitable or injunctive relief or specific performance authorized hereunder or enforcing any arbitration or court award in connection her...
	(iii) The claim arises only in any judicial or non-judicial action as agreed upon in this Agreement, including, but not limited to, any lawsuit, arbitration, and judicial or non-judicial action as agreed upon in this Agreement to resolve disputes betw...
	(c)  Time Period.  The waiver granted herein shall commence on the date of this Agreement and shall continue for three (3) years following the termination or expiration of this Agreement; provided, any suit, action, proceeding and/or legal process w...
	(d)  Enforcement.  The Tribe expressly waives sovereign immunity from a judgment or order consistent with the terms and provisions of Section 21(h) of this Agreement which is final because either the time for appeal thereof has expired or an order ...
	(e)  Guaranty of the Tribe.  The Tribe agrees that it will not revoke or limit, in whole or in part, the Tribe’s limited waiver of sovereign immunity contained in this Section 20 or in any way attempt to revoke or limit, in whole or in part, such ...
	21. Miscellaneous Additional Provisions
	(a) No modification, amendment, or waiver of any provision of this Agreement will be effective unless such modification, amendment, or waiver is approved in writing by each Party.  The failure of a Party to enforce any of the provisions of this Agreem...
	(b) This Agreement constitutes the entire agreement of the Parties with respect to its subject matter and supersedes and preempts any prior understandings, agreements, or representations by or between the Parties, written or oral that may have related...
	(c) This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which together will constitute one and the same instrument.  Each Party agrees to accept the facsimile (or other electronic) signature...
	(d) Except as otherwise expressly provided in this Agreement, each Party will bear its own costs and expenses incurred in connection with the preparation, execution and performance of this Agreement.
	(e) The Parties and the Parties’ respective counsel have participated jointly in the negotiation and drafting of this Agreement.  Each of the Parties acknowledges that it is sophisticated in business matters of the type contemplated hereby and has bee...
	(f) If any provision of this Agreement is held to be unenforceable for any reason, such provision shall be adjusted rather than voided, if possible, to achieve the intent of the Parties to the extent possible.  In any event, all other provisions of th...
	(g) In case any further action is necessary to carry out the purposes of this Agreement, each Party will take such further action (including the execution and delivery of further instruments and documents) as the other Party reasonably may request, al...
	(h) This Agreement will be governed by the laws of the State of Michigan without regard to its conflicts of law provisions or any other provision of law that would allow for or mandate the application of the substantive laws of any jurisdiction other ...
	(i) EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, TRIAL BY JURY OF ALL CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT
	(j) Neither Party shall be liable for any delay or failure to perform any material obligation under this Agreement, if the failure is due to an event of force majeure. For the purposes of this Section 21(j), a force majeure event means an event beyond...
	(k) The provisions of this Agreement which by their nature require or anticipate performance after the termination or expiration of this Agreement shall survive any such termination or expiration.





