STATE OF MICHIGAN
DEPARTMENT OF ATTORNEY GENERAL

P.O. Box 30755
LANSING, MICHIGAN 48909

BILL SCHUETTE
ATTORNEY GENERAL

January 14, 2013

Clerk of the Court Via Hand Delivery
Ingham County Circuit Court

Veterans Memorial Courthouse

313 W. Kalamazoo St.

Lansing, MI 48901

Re:  Ken Ross, Commissioner of the Office of Financial and Insurance Regulation v
American Community Mutual Insurance Company
Case No. 10-397-CR; Honorable William E. Collette

Dear Clerk of the Court:

Enclosed for filing in the above-referenced case are the Petition for Approval of the
Rehabilitator's Plan to Sell Real Property Owned by American Community Mutual
Insurance Company with Exhibits A-C and the Notice of Hearing along with Proof of
Service. This filing is being submitted via hand delivery directly to the Court.

Christopher L. Kerr (P57131)
Assistant Attorney General
Corporate Oversight Division
(517)373-1160

Enc
c Vik Ghei and Misha Zaitzeff, HoldCo Advisors, LP
Carolyn R. Thagard, Trapeza Capital Management, LLC



STATE OF MICHIGAN
CIRCUIT COURT FOR THE 30TH JUDICIAL CIRCUIT
INGHAM COUNTY

KEN ROSS, COMMISSIONER OF THE OFFICE
OF FINANCIAL AND INSURANCE
REGULATION,

Petitioner, No. 10-397-CR

M HON. WILLIAM E. COLLETTE

AMERICAN COMMUNITY MUTUAL
INSURANCE COMPANY,

Respondent.

Christopher L. Kerr (P57131)
Jason R. Evans (P61567)
Assistant Attorneys General
Attorneys for Petitioner
Corporate Oversight Division
P. O. Box 30755
Lansing, M1 48909
(517) 373-1160
/

NOTICE OF HEARING
To:  Clerk of the Court
Vik Ghei and Misha Zaitzeff, HoldCo Advisors, LP
Carolyn R. Thagard, Trapeza Capital Management, LLC
Other Interested Parties
PLEASE TAKE NOTICE that the Petition for Approval of the Rehabilitator's Plan to Sell
Real Property Owned by American Community Mutual Insurance Company, which was filed by

the Petitioner, R. Kevin Clinton, Commissioner of the Office of Financial and Insurance

Regulation and duly appointed Rehabilitator of American Community Mutual Insurance



Company, will be heard by the Honorable William E. Collette in the Mason Courthouse, 341 S,

Jefferson, Mason, Michigan 48854 on Wednesday, January 23, 2013 at 9:00 a.m.

Dated: January 14, 2013

Respectfully submitted,

Bill Schuette
Attorney Gengral

Christopher L. Kerr (P57131)
Jason R. Evans (P61567)
Assistant Attorneys General
Attorneys for Petitioner
Corporate Oversight Division
P. O. Box 30755

Lansing, MI 48909
(517)373-1160
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PETITION FOR APPROVAL OF THE REHABILITATOR'S PLAN TO
SELL REAL PROPERTY OWNED BY
AMERICAN COMMUNITY MUTUAL INSURANCE COMPANY

R. Kevin Clinton, Commissioner of the Michigan Office of Financial and Insurance
Regulation, as Rehabilitator of American Community Mutual Insurance Company (the
“Rehabilitator”), by and through his attorneys, Bill Schuette, Attorney General, and Christopher
L. Kerr and Jason R. Evans, Assistant Attorneys General, petitions this Court pursuant to MCL
500.8114(4) to approve the Rehabilitator's plan to sell the real property, including the land and
building, owned by American Community located at 39201 Seven Mile Road, Livonié, Michigan

(the “Property™). In support of this Petition, the Rehabilitator states as follows:



1. On April 8, 2010, this Court entered a Stipulated Order Placing American
Community into Rehabilitation, Approving Appointment and Compensation of Special Deputy
Rehabilitators, and Providing Injunctive Relief (the “Rehabilitation Order”). Pursuant to MCL
500.8113(1), the Rehabilitation Order appointed the Commissioner as the Rehabilitator of
American Community.

2. As required by MCL 500.8113(1), the Rehabilitation Order directed the
Rehabilitator to “take immediate possession of all the assets of Amerjican Community and
administer those assets under the Court's general supervision.” Rehabilitation Order, p 4, 9 3.

3. According to MCL 500.8113(1), as incorporated by the Rehabilitation Order, the
Rehabilitation Order “by operation of law vest[ed] title to all assets of [American Community] in
the rehabilitator.” Rehabilitation Order, p 4, 4. The assets to which the Rehabilitator gained
lawful title upon entry of the Rehabilitation Order include, but are not limited to, the Property.

4. Under the Rehabilitation Order and MCL 500.8114(2), the Rehabilitator “shall
have and exercise the full and complete power” of American Community's directors, officers,
and managers, whose authority was suspended upon entry of the Rehabilitation Order.
Rehabilitation Order, p 5,7 7.

5. ‘The Rehabilitation Order further provides that “[pJursuant to MCL 500.8114(2)
and (4), the Rehabilitator may take such action as he considers necessary or appropriate to
reform or revitalize American Community, and is empowered to pursue all avenues of
reorganization, consolidation, conversion, reinsurance, merger, or other transformation of
American Community to effectuate rehabilitation and maintain, to the greatest extent possible, a

continuity of health care services.” Rehabilitation Order, p 6, 7 10.



6. The Rehabilitation Order additionally provides that “[p]Jursuant to MCL
500.8114(4), if the Rehabilitator determines that reorganization, consolidation, conversion,
reinsurance, merger, or other transformation of American Community is appropriate, he shall
prepare a plan to effect those changes and shall apply to the Court for approval of such plan.”
Rehabilitation Order, p 6, 11.

7. The Rehabilitator's assumption of all powers of American Community's former
directors, officers, and managers, together with his broad powers with respect to reforming and
revitalizing American Community, authorize and enable him—with the Court's approval—to
take any action in connection with the Property that he deems necessary and appropriate for the
effective and efficient administration of this rehabilitation proceeding and to maximize the
protection of American Community's creditors, policyholders, and the public.

8. On August 3, 2010, this Court entered an Order approving the compensation to
be paid to Summit Commercial, LLC (“Summit™) as the exclusive real estate broker for the sale
or lease of the Property.

9. In its role as exclusive real estate broker, Summit previously negotiated a sale of
the Property to Agree Development, LLC (“Agree”) for the purchase price of $4,600,000, which
this Court approved after hearing by Order dated December 22, 2010. The sale of the Property
to Agree was never consummated, however, because Agree exercised its right to rescind the
purchase agreement on August 12, 2011, during an extended inspection period.

10.  Thereafter, Summit negotiated a sale of the Property to Gary Tadian (on behalf of
a to-be-formed entity) for the purchase price of $4,300,000, which this Court approved after

hearing by Order dated March 21, 2012. The sale of the Property to Mr. Tadian again was not



consummated, however, because he exercised his right to rescind the purchase agreement on July
31, 2012, during an extended inspection period.

11.  Following termination of the purchase agreement with Mr. Tadian, Summit
negotiated a sale of the Property to Lormax Stern Development Company LLC (“Lormax Stern”)
for the purchase price of $4,000,000, which this Court approved after hearing by Order dated
September 19, 2012, However, due to an adverse zoning decision by the Livonia Planning
Commission at a hearing held on November 13, 2012—whereby the Planning Commission
recommended to the Livonia City Council that Lormax Stern’s request to re-zone the Property
from Professional Office (PO) to Commercial (C-2) be denied—TLormax Stern terminated the
purchase agreement by letter dated November 15, 2012.

12.  Summit resumed its marketing efforts after termination of the Lormax Stern
purchase agreement, and has now negotiated an agreement to sell the Property to Schoolcraft
College (“Schoolcraft™) for the purchase price of $3,440,000. The agreement to sell the Property
to Schoolcraft is evidenced by the fully-executed Real Estate Purchase Agreement (“Purchase
Agreement™) between American Community and Schoolcraft attached as Exhibit A.

13.  The Purchase Agreement provides, inter alia, for the following:

a. Schoolcraft will pay American Community Three Million Four Hundred Forty
Thousand and 00/100 Dollars ($3,440,000.00) as the Purchase Price for the
Property.

b. ‘Schoolcraft will deposit $100,000 with the Title Company within three (3)
business days after the Effective Date of the Purchase Agreement as an earnest
money deposit toward the Purchase Price {the “Deposit™). The Purchase
Agreement’s Effective Date is January 8, 2013, and Schoolcraft has made the
Deposit.

¢. Schoolcraft is afforded a period of seven (7) business days after the date the
Court approves the sale to inspect the Property and determine whether the

Property is satisfactory for Schoolcraft’s intended use (the “Inspection
Period™).



d. If Schoolcraft is not satisfied with the Property, it may terminate the Purchase
Agreement for any reason by providing written notice on or before the
expiration of the seven-day Inspection Period. Upon termination within the
Inspection Period, Schoolcraft is entitled to return of the entire Deposit. If
Schoolcraft fails to terminate the Purchase Agreement on or before the
expiration of the Inspection Period, the entire Deposit becomes non-refundable
but will be credited toward the Purchase Price.

e. Barring termination allowed by the Purchase Agreement, closing will occur
within thirty (30) days after expiration of the Inspection Period. At Closing,
Schoolcraft must pay the balance of the Purchase Price less the Deposit.

f. The Purchase Agreement is expressly contingent upon and subject to this
Court’s approval. If and when obtained, evidence of the Court’s approval must
be provided to Schoolcraft as soon as possible,

14.  Based on the terms of the Purchase Agreement with Schoolcraft and other
considerations, the Rehabilitator has determined that entering into the Purchase Agreement and
consummating the sale of the Property to Schoolcraft is necessary and appropriate for the
effective and efficient administration of this rehabilitation proceeding and will assist in providing
the maximum protection to American Community's creditors, policyholders, and the public.

15.  Specifically, the Purchase Agreement and sale of the Property to Schoolcraft will
bring significant funds totaling $3.44 million into the American Community rehabilitation estate
for the benefit of the company's policyholders and creditors. Schoolcraft has provided the
Rehabilitator documentation demonstrating its financial ability to pay the Purchase Price.
Moreover, Schoolcraft’s seriousness about purchasing the Property is evidenced by its Board of
Trustees’ unanimous resolution authorizing this transaction (Exhibit B), as well as its payment of
the $100,000 Deposit. Finally, the very brief Inspection Period and prompt Closing on the sale

of the Property ensures that the Property will either be sold to Schoolcraft or, if the sale does not

close, the Rehabilitator can move on to seek other buyers without undue delay.



16. Since Lormax Stern terminated its agreement to purchase the Property on
November 15, 2012, Summit has actively marketed the Property for sale to another buyer.
During that timeframe, Summit received only one other written offer to purchase the Property,
which after negotiations culminated in a December 24, 2012 offer for the purchase price of
$3,250,000.

17.  The Rehabilitator rejected this alternative offer —and Schoolcraft’s offer to
purchase the Property is superior—given the Rehabilitator’s goals of efficiently administering
this rehabilitation proceeding and providing maximum protection to American Community's
creditors, policyholders, and the public. As compared to the rejected offer for $3.25 million,
Schoolcraft’s agreed-to Purchase Price of $3.44 million provides an additional $190,000 to the
rehabilitation estate for the payment of policyholder and creditor claims. Moreover,
Schoolcraft’s Inspection Period of just seven business days is significantly shorter than the 60-
day inspection period proposed by the rejected offer. Because efforts to sell the Property have
been ongoing for over two years and this is now the fourth attempt to complete the sale after
execution of a purchase agreément, this shorter Inspection Period promotes the efficient
administration of this rehabilitation proceeding by minimizing the time that the Property will be
tied up in connection with the Purchase Agreement.

18.  Prior to the Rehabilitation, American Community issued surplus notes totaling
$30 million, which remain outstanding. As the attached Proof of Service reflects, a copy of this
Petition, the proposed Order approving the sale of the Property to Schoolcraft (attached as
Exhibit C), and a Notice of Hearing on this Petition have been served via regular mail on the
holders of the surplus notes: (1) Vik Ghei and Misha Zaitzeff, founding partners and

representatives of HoldCo Advisors, L.P. on behalf of surplus note holder Financial



Restructuring Partners, Ltd.; and (2) Carolyn Thagard of Trapeza Capital Management, LLC on
behalf of surplus note holders Trapeza CDO IX, Ltd. and CDO X, Ltd. The Rehabilitator has
identified these individuals as the parties with the strongest potential interest in this transaction.
19.  Beyond the surplus note holders, providing personalized notice of this Petition
and any resulting Order to all other parties that have a general interest in American Community's
rehabilitation is impractical at this time because there has been no claims submission or other
process to identify such interested parties. Moreover, attempting to identify and iaersonally
notify every party having a general interest would be time-intensive and costly to American
Community's rehabilitation estate. For these reasons, the Rehabilitator requests that the Court
authorize and ratify service of this Petition, the Notice of Hearing, and any resulting Order on
any potentially interested parties (other than the two surplus note holders) by posting electronic

copies on the OFIR website, www.michigan.gov/ofir, under the section “Who We Regulate,”

and the subsection “American Community.” Service in this manner is reasonably calculated to
give these other potentially interested parties actual notice of these proceedings and is otherwise
reasonable under the circumstances.

WHEREFORE, the Commissioner, as Rehabilitator of American Community,
respectfully requests this Court to approve the Rehabilitator's plan to sell the Property to
Schoolcraft College, according to the terms contained in the attached Purchase Agreement. In
addition, the Rehabilitator requests this Court to authorize and ratify service of this Petition,
together with the attached Exhibits (including the proposed Order), the Notice of Hearing, and
any resulting Order: (a) via regular mail on the two surplus note holders only; and (b) on other
potentially interested parties (beyond the two surplus note holders) by posting electronic copies

on the “American Community” section of OFIR's website.



Dated: January 14, 2013

Respectfully submitted,

Biil Schuette

Attorney General

Christopher L. Kerr (P57131)
Jason R. Evans (P61567)
Assistant Attorneys General
Attorneys for Petitioner
Corporate Oversight Division
P. O. Box 30755

Lansing, M1 48909
(517)y373-1160






REAL ESTATE PURCHASE AGREEMENT

THIS REAL ESTATE FURGHASE AGREEMENT {"Agresment’) is made and entered into as of the dale
of Purchaser’s acknowledgment of s receipt of a fully exegulad copy of his Agreement with all exhibits
altachad hereto (the "Effective Date”), by and between SCHOOLCRAFT COLLEGE, o Michigan Community
College Distict whose address is 18600 Haggerly Road, Livonia, Michlgan 48152 {the “Purchaser”, and

s

AMERICAN COMMUNITY MUTUAL INSURANCE COMPANY (lhe "Saller”).

1. Dlfer To Purchase Real Estate. Purchaser hereby offers lo purchase from Seller, upon
fhhe terms and condiions hareinafter set forth, cerlain real property kocated at 30021 Seven Mile Road, Livorla,
Michigan commonly knewn as the American Community lnsutance Building, located In the Gily of Livonta,
Wayne Gounty, Michigan, which is more pafticelarly described on Exhibil "A”, altachad heretty and mads a parl
hergof, logether willi ait Improvements, appurtenances, furnifurs, fixtures, equipment and olher personal
pronetly owned by Seller and benafiling, belonging or in any way appertalning to tha fand, eluding, but not
linled to, all leases, sectaity deposis, conlzacts, tanements, hereditaments, privileges, easemants, alr, mingra,
sihsurface, and riparan rights and all reat property ing i the bed of any slreed, roael 60 avenue adjolning the
fand and alf sleips, rights of way, and privileges Inuring to the banefit of the land {sollectively the "Proparty”). The
Property shall ba desmed to inctude the maximum oumber of land divisions nermitled under the Land Division
Acl {formerly known as the Subdivision Cantrol Act ot 1967), as amended, Act No. 288 Public Acts of 1967 (The

“Acl"), with respect 1o The Froperly,

2, ‘Purchase Price And Terms Of Payment, The purchase piige for the Peoperty shall e
Three Milllon Four Hundred Forly Thousand and 00/100 ($3,440,000.00) Daliars. The Purchase Proce shall be
paysbia as follows:

A, Purchaser shatl, within ffiree (3) business days aller tha Effective Dale, dellver
to Fltst American Tille Insurance Company, 100 Bloomfield Hills Parkway, Buite 185, Bloomfleld Hills,
thichigan 48304 (he “Tille Company'} an earest money deposit in the amaunt of One Hundred
Thousand and 00/100 ($100,000.00) Dallars {"Deposit’). The {taposht shall ba applied lo the Purchase
Price al Closing (as herelnafler definéd), or otherwlse distributed [h accordance with he terms of this
Agresment. If réquired, Purthaser and Selier shall exscute the Tite Company's mulally acceplable
form escrow agraemant regarding the holding of the Deposit.  The Deposht shall be held In a none
interes{ bearing account.

o, A Closlng, Purchaser shall pay to Seller the Purchase Prico by cashier's check
or by wire ransfer of immedialely avaliable funds, sabject to piorations and adjustments as provided for
hearain,

3 Byidenco Of Tiio: Survoy. As evidence of tha title, Seiler shali furnish Purchaser within
len (1) days afier the Effective Dale & sommitment for an ALTA Form 8 owner's policy of litte Insuronce,
naming Purchager as the proposed maured, idenlilying the candition of Hle to e Properly, Issued by the Tills
Company i an amount ot less than the Purchasa Price, and dated tater than the Effactive Data (lhe "Tille
Commitment'}, accompanled by legible coples of the nstiuments referenced in lite Title Commitment. Al
Closing, Selier shall convey marketable fze simple Ul to the Properly lo Purchaser free and clear of olf liens
and encusbrances oliier than zoning ordinances, buikiing and use restriclions and easements of record, In
aeldition, within three (3) business days aflar the Gifective Date, Setor shal furnish Purchasar with a copy of any

survey of the Properly in Sefler's pessession.

4. Title Aud Survey Dblections. If the Title Comnsifiant daey nol aonfinm thal tille tu the
‘Property is n i condilion required by Paragraph 3 above, Purchaser may objeal in wriling 1o the: condition of
life to the Properly. Sefler shall then have ten {10) days foliowing such wrilten notice lo maike good faith efforls
to remedy such defecl(s). i Seller is tmable or tnwilting fo remedy the defacl(s) wilhin such ten {10} day pericd,
lhen; () Purchaser, gt He option, may walve any defecl(s) and he parties shall continue to perform thelr
obligations, ‘subject lo the terins and conditions of this Agreement, or (M Purchaser may lerminate this
Agreement by Wiilten nofice to Seller, it which case Purghaser shall immedialely receive a refund of the Deposit




and parlies shall have no Jurther Hiabillly or obligation under this Agreemant, H, &t closing, there exisls any lien
or encumbrance thal seeks 1o enforce or secure & specified sum of money Hhat has ol bean discharged or
salistied by Seller on or bafore closing, Purchaser may, In additfon to s other rights and remeties, elect lo
satlsfy and discharge or assume he payment of sald llen or encumbrance al clpsing, In which avent Purchaser
shall, al closing, recolve a credil equal to the amount expended or assumed by Purchaser. f Purchaser does
nol objeat 1o Be condition of Lille as provided above, or, f Purchaser’s Title objections have been satisfied or
w?!vec}, tha exceplions of record identified in the TiHle Commilment shall constitule "Permitted Exteptions” to
litle,

5, Inspection of Properly.

A Purchaser shall have a pedod of seven (7} busihass days from the dala Saller
inforims Purchaser thal Seller has oblaingd the Court Approvel desaribed in Paragraph 17 of s
Agreement lo inspect all aspecls of the Properly, Including the condilion uf the Property and lhe
feasibilly of Purchaser's Interded use of the Properly (the “Inspaction Periad”). Seller agrees to allow
Furchaser and s representativas access lo the Pioperly to conduct tests, speations and siudies of
{he Propetly thal the Purchaser determines are necessary of desirable fo gacerlaln the condition of llio
Property, grovided, however that Purchaser shafl nol perforin any invasive testing withoul Séller's pijor
wiillen consent, Within three (3) business days after commencemment of (he Inspection Perlod, lo the
axten! within Seller's pogsession, Seller shiall provide lo Purchaser coplas of, or the ability to review tha
followlng docwiments; {a) any tepmis regarding the conditien or valie of the Properly (b) any
enginesring ptans, drawings or bluzprinis of tha Property, (¢} and contracts which bind the Propesty and
will not be terminated at Closing and (d) any environmental assessmenls of the Properly (collectively,
thes “Third Parly Reports®). liuring Purchaser's inspections, Purchaser shall nol cause any damage to
the Properly and, In the event any porlion of the Property Is disturbad or aflerad by virlse of Purchaser's
tnvestigations, Purchaser shalt promplly, a8t ils sole cost and expense, restore the Propery lo
substantially lho same condilion that exisled prior 1o such disturbance. Phrchaser shall inderanily and’
hold harmiess Selter front any and alt clalins, liablilty, damages or tosts, Including, but net imited 1o,
reusonable allomeys' (ees and cosls, arising out of or i connection with Purchasers Inspection
aclivitles on the Proporly.  Nolwithslanding anything to the confrary contalbed In this Agresment,
Purchaser's Indermification and restoralion obligations In this Paragraph shall survive the Closlig or

termination of this Agreement.

28 If Purchaser, in Us sole discrelion, is not salisfied with the condition of the
Property for any reason, Purchaser tay, at any time prior lo Wie expiralion of the Inspertioh Pariod (the
“Notiffeation Date?), elect In wriling to terminate this Agreement, Iy which event: (i} Purchassr shall
return the Third Parly Repoits, if any, to Seller and shall deliver to Seller copies of any Surveys, stutias
ar repors prepafed by or on behall of Purchaser with respect to the Properly; (i) the Doposit shall be
promiplly relurmed lo Puichaser; and (i} the parties shall have no further rights or obligations under this
Agesamenl, with the excaplion of Puichaser's Indemnily and restoration obligations under Seclion 5A.,
and Purchaser's walvers which expressly suivive terminatlon, which shall stivive, If Purchaser fails to
provids Seller with writen votlce of lermination on or hefore the close of business on the Nolification
Dale, Purchaser shall be deemed lo he sallslied with tha conditian of the Property and to have gleclid
not to lerminala this Agreament.  Provided Purchaser ras nof teiminatad lnts Agreament as permtitod in
this Section 8, the Deposit shall become non-refundable, but shall be applied o the Purchase Price al

Closing.

_ 6. Closing. If litke can ba conveyst in tha condition reguired by Paragraph 3 above
the Closing shall take plage no more ihan thily (30} days from the axpiration of the Inspectien Parled or soonér
i Selier ts able to vacate the Praperty prior to the expiralion of the thidy (30} day period {fhe "Closing™ or
"Closing Date").  Tha Closing shall lake place at the office of the Tille Company, oc such other muluslly
desirable tocatllon, AL the Closing, the pariies shaill exscute the following documents snd fake lhe following

aclions:

A purchaser shall deliver lo Selier the Purchase Prico, subject to fhe required
adiustmants and prorations.

Tf}

i~




8. Belfer shall execute and defiver o Purchaser a iscordatle Covenant Deed
convéying lo Purchaser llle [o the Fopely as raquired herein, accompanied by & Real Esfate Transfor
Vaiuation Allichvit.

C. Seller shall defiver a Bill of Sale conveying to Purchaser, all of the persoaal
properly which constitules pant of the Property,

‘ 1. Sellar shall deliver to Puchaser en assignmaont of all of Seller's right, e and
interestin and to any contracts which will not be lerminated by Selter as of the Closing.

E. Selar shall defiver the Tollowing with respect to the Proparly, to the oxtenl the
foflowing is wiliio their possession; {1} alt of tha original canlracls, (2) any and all avaifable biilding plans,
siveys, site plans, engingering plans and studies, ulifity plans, landscaping plans, devalopment plans,
specifications, drawings, maiketing art work, rental niochures, sanstraction drawings, soil lests, (3) ali keys for
tha Propmly, wilh idetfication of the lock to which gach Such key relales, (4) complete wacranty hoek including
all contractors and subconiractors, (5) all accounts lo lenant's security teposils, and (6) other documentation
concerning all o any part of he operty and in the possession or conlrgl of sellar.

F. Seller shall order and pay for a policy of {ifle insurance; Without stanctard
gxeeplions, with coverage in an amowil egual to the Purchase Price, slbject anly to the Permilted Exceplions.
Seller shall deliver to the Title Company documenis reasonable required by the Tille Company lo enable the
Title Company {o salisfy s Schedule B-1 requirements and delele s standard exceplions and to provide s
“marked wp® Title Comimitmenl, dated as of the Closing Dale,

G, Sellar shall exectte and deliver to Purchaser an alfktavil cerifying that Seller is
not @ “foreign person” as defined in Secllon 1445 of the Uniled States tnternal Revenue Code of 1986, as
amendad and contalning Selier's taxpayer idenlification number, .

M Seller and Purchaser shall execute and delivel 1o gach olher @ closing
statement showing the amount by whiéh the Purchase Price shall be adjuslad as of closing. Seller shall pay all
State and County propetly kansfer laxes on lhe conveyanco of lhe Property lo Purchaser. Purchaser shall pay
the recording foes for (he Deed and other convéyanca documents and opa half of the dosing cosls charged by
the Title Company. All escrow fees cherged by the Tille Company ghall ba shared equally by the pailies.

i Seflee and Purchasaer shall execute such addilipnal dotumants and take such further
actions as may be nacassary to consummate the salez of the Propenty purstant lo s Agreemant

7. ezl Estate Taxes.

_ A Soeller ahall pay in full on of helore the closing any and all real eslate taxes
which refate to the Properly, and which are due and payable as of the Closing Data.  Saller shall also
pay In full, on or before tha closing, alf spoclal and other assessments which wera established and
constilted a llen againsl the Propedy prigr to the Closing Date, ragardless of whether sueh
assessmaits may be paid In instalinients after he Closing Date. Cuirenl taxes stiall be prorated and
adjusted batween (ho patlies as of tha Closing Oate on a due.date basls, as it all taxes are paid i

advance,

- B. . Althe Closing, al operafing expenses rekating to the Propeny shall faer progated
based upon the principla thal all lems of expense thal are alinbutabie lo perieds prior o the Closing
Date shall acorde to Saller and all items of expense that accrue from and sfter ihe Closing Dale shall
sccrue lo Furchaser.

8. Possesslon. At closing Seller shall daliver 1o Parenaser possession of the Popalty, fres
and clear of any rights or claims of possession by Seller or any third parly and deliver all keys and combinations
o locks to the Property.




) 4. Seller Covenants. From the Effective Date untlh the cerlier of the teenination of his
Agraement or tha Closhyg, Seller cavenants tha following:

A Soller shall contlnue o malntain the Property in good condition and repair.

B. Excepl for (he lems voplained on Saller's Discretion List as provided in Paragragh 16,
Seller shall rafrain from damaging, removing and/or otherwlse modifying or Improving the Prapedy or any
personal property located thereln, in any way oiher than with respect to iis obligations under Paragraph 9A
above,

G Beldler shall refrain from entering into any contracts concetning the Property which ate not
ferminable on or before the Closing Date, without Purchaser's prior written congent.

A Defaull In he event of @ breach of the ferms of Whs Agreament by sither paly
hereunder, the non-breaching party shall provide wrillen notice of such breach and & teh (m) day opportinity {o
cure the same. In the evenl the breach Is not cured by the end of the ten {10) day perled, it shalt ba considersd
a default under this Agreement, ki ihe evenl of a defaull by Purchaser under this Agteement, Seller's sole
remedy shall bo to declare a forfellure and relain the Déposit as liquidated damages, Iy full Termination of {his
Agreement.  In the evenl of a defaull by Seller, Purchaser may, (1) specifically enforce ha terrs of Hhis
Agresment or (2} demand and be enllled o an immaediale refund of ta Deposit in (il teemination of {hls
Agresmeant.

11, Casualfy. Risk of loss up o and Including the Closing Date shalt e bome by Sefler, in
the evenl of any “material damage o or tastruction of the [”roperty or any postian thereof, Purchaser imay, al ifs
up; on (1) eaminate this Agreement and imimediately receive g Ml refund of the Deposit of (2) proceed under

lhis Agreement, receive any inglirance procestds (mc!udinq any rent foss instrance applicalds to any perlod o
and alter the Closing Dale) due Seller, andfor the recaiver, a8 a rosult of such danmga or deslruclion and
agsume :Eapons:miﬂy for such repalr, antl Purchaser shalf recelve a crodil 8t fhe olos mq for-any deduclible
amatint Under such jnsurance policles that Seller has nof pald. "Materlst damage” and “malerlafly damaged”
moans damage: (A} exceading five (6%) persent of the Purchase Price o repair, o (B} which will take longer
than ninely (99) days to ropdr,

12, Broker's Commission. Seller acknowledyes ils exclusive obligation to pay any commission
owed to Summit Commerelal (“Sellei’s Bmkw) Purchaser acknowladges its axclusive obligatlor; lo pay any
commisslon owsd ta L. Mason Gapltant. (‘Purchaser's Broker”), Seller and Purchaser acknowledge and agree
lhal there are no oflier real estate brokers felated to this ransaction thal are owed a commisslon at Ctaslnr;

Each parly agrees lo ndemnify and hold hanmless the ottior parly from and against any clakn that a commission
ar fee |s due to any braker who dedlt with the party from whorn indeminilicalion s sought.

13, Notices, Any nolice to be given or served upan any parly lo this Agreament must Us ia
writing and shall be'deamed lo have been given: {13 upon receipt in the event of personal service by aclual
detivery (nciuding by lelacopy or delivery servies); (i) lw first business day aflar posting If deposiled in the
United States iall with proper postage and dispatelied by cerlified mall, reltrmn recelpt requested; or () upon
receipl it nofice is given ofher than by persosal service or by cerlified mail. Al notices shall be givan lo the
‘pariles al the addresges set forih helow thefr respective signalures.

14. Entire Aurcoment: Successorg angd Asslgns: Suevival, This Agreament constilules the
entire agreemant bebween the parllas as to the Property. There arer o other ol of wrilled condiliens or
agresments between e pailles regarding the Froperly, Any modificalions or amendiments lo this Agresment
shal be ity welling and slgoad by all partles, This agreemient shall be hinding upnn and inwre [o the benelit of the
parlies herelo wnd lhelr respeclive helrs, personal fepresehlalives, successors and assigns.  Purchaser's
obligations under Faragraphs 6 and 10 shall survive the lermination of this Agraemeant,

15, Governlng Law, Venue and Jurisdietion, This agreement shall be interpraled and consleted
n accordance wilh he faws of the Slate of Michigan, and notwithstanding that lhe Progerly Ts localed In Wayne




County, Michigan, the patlies expressly acknowledge and consent 10 the jurisdiclton and venue of the Ingham
Cotnly Chauit Court for all maltars atising wilh respect Lo this Agreament andlor the Property,

16, Soller's Discretion List. Sefler may remove any os all of the items on the Seliar's Dscrelion
Lis{ silached as Exhibit “8” herelo, Iy SellaT's sole discrgtion. Any items of personal properly remaining in the

Propaily ai Closing shall be deemed o be part of the Properly and included in the sale of the Property lo
Purchaser,

47, Courl Approval.  As Seiler is In rehabifitation, the padies adknowiedge Nt this Agreement
and all of Saller's covenants and ohligations herein are subject to and conlingent upon raciipl of approval from
the Ingham Gounty Clrcult Cowrt, Slale of Michlgan, within a reasonable perlod followlng the Effeciive Dale,
Seller shall file a pelition seeking Hnal approval of this ltansaction from the Inghanm County Cireult Court {the
"Gourl Approval’y and shall provide evidence of stich Cougd Approval, If and when oblained, to Purchaser as

soon as pessibife theraatfler.

18, Miscellaneous. The paities may execute this Agreement in any number of caunterparts, eacli
of whith when executed shall iave the toree and effact of a0 original, but afl such coutterparls shatl canslitule
one and e same agreement, For purposes of s Agreement, & facsimile signature shall e deemed the same
ag ah otigingl. The provislons of this Agreement are severable, 1T any paragraph, subparagraph, sentence of
provisior shall be invalid or unenforesnble, it shall net affact any of the remaining provisions of thls Agreameat,
.and alf proviglons shall be given full farcs and effect separately from ihe unenforceatle or Inwalish paragraph,
subparagraph, senlence or proviston as the case may be. Time Is deemed (o be of he essence of all
undertaldngs and agreements of the padies haralo.

19, Purchaser's Representations and Warranties. Purchaser reprasents and warranis to Seller
that prior o executing this Agreement, Pucchaser has taken alf necessary aclion and secured all necessary
approvals to authorize Purchaser's exesulion and delivery of this Agreement, and if this Agreemenl is ot
‘otherwise lerminated, shafl oblain the approvals necessary to consummate the purchase of the Praperly priar to
the expiration of the inspection Period. Upion exectlion of Lhis Agreement antd dativery lo (he parties, the
obtigattans under this Agreement aire iegal, valid, and bindiag upoen ol Purchaser.

HPURCHASER"

Schoolorall -College, a Michigan Couwnunity College
District

QJBQQA/\ G}NM
iy o e A

“Glenn Cemny L/
fts:  Aulhorlzed Ropresentative

Addrass) 18600 Haggerly Roag
Livonia, Michigan A8152

Dated: A /7 TS
gl & =




The foregoing Ofer to Purchase Real Estote Is hereby accepted and Sefler agrees (o sell the Property
{o Purchaser upor iia terms stated abova,

HEELLER"

Anerlcan Conmunily Mutual Insurance Company
"

By:‘, ) /ﬁ";‘@;%’a«' wx:&ﬁf-;r/z-/;f& -

Alaies Gerber
fts: Deputy Rehabliitatoy

Addrass: Office of Financlal and
Instrance Regalation
2.0, Box 30220
Lansing, MI 48900

Daten: 7gueary 47 2013

ACKNOWLEDGMENT OF PURCHASER

Ay execution below, Purchaser ackaowledges receipt of a illy executed copy of the Purchase
Agreament with all Exhibils sitached therete as of the date sel forth below.

Schooleraft College, o Michigan Connnunity
Coliege Disfrict

v Do Lo

Glann Cemy {

{ts: Authorlzed Reprasantalive

[

Dalé signed by Purchaser. a1

O




EXHIBIT A"
{Lega! Description of Rea) Estate}

THE EAST 715.06 F1 OF THE WEST 780.05 FT OF THE SOUTH 573 FT OF THE NORTH 633 T OF THE
NW 14 OF SEC 7 T18 R4E, ) 241 ACRES
Commoenly knawn as: 39207 Seven Mile Road, Livonia, Michigan

Fax Parcel 1D No, 026-99-0001-600




EXHIBIT “B"
SELLER'S DISCRETION LIST

Al compuler equipment, including hasdware, soflware, servers, nelwork swilches, appliances,
videofaudla conferencing projection systams, telecommunication sysfems, ele,, excluding, howevaer, any
i-wall wiring/eabling.

Al Sgrver Room facilities equipraent, shading minl chillar, mind sl handier, raised floovng, hanging
eable track, sie,

Al free danding cabinelry, including suston, slorage, {excluding kilchen and lrathrosin istallec|
ciblnelty),

Pafliway (Sterloase] removable office walls, doors and {racks.

Cublcla walls.

All storage and shelving racks, seluding rofilng systems and stationay,
Hydraudic ift in forms stordge area.

iaf! biank

feft blank

), lee machines,
. Digilut sorolling Spactnun well hoards.
. Whiteboards, huflefin boards.

. Coal racks,







SCHOOLCRAFT COLLEGE

18600 Haggerty Road, Livonia, Michigan 48152-26%6

SUBJECT:

AGENDA ITEM NO. 3
MOTION NO. 2013-3
SPECIAL BOARD MEETING

Board of Trustees
January 9, 2013

Consider Land & Building Purchase - 39201 Seven Mile Road, Livonia

BRIEF:

The College requests approval to purchase the land and building located at the
property address of 39201 Seven Mile Road in Livonia for a purchase price of
$3,440,000 plus standard tax and expense prorations, costs, brokerage
commissions and legal fees. The property is comprised of an 110,150 SF
building, which sits on 9.4 acres and is located at the southeast corner of 7 Mile
and Haggerty. This purchase will facilitate continued growth in our main Livonia
campus.

The College retained L.. Mason Capitani of Troy, Michigan as broker for the
purchase to review opportunities, develop strategies and assist in the negotiation
and acquisition of the property. After thorough review and investigation,
negotiations with the rehabilitator, and legal reviews by Seyburn, Kahn, Ginn,
Bess & Serlin, P.C., the Administration concurs that this purchase is in the best
interest of the College.

Therefore it is the recommendation of the President to authorize the Vice
President & Chief Financial Officer to execute all agreements and other
necessary documentation to complete the purchase as described above.

Presented to the Board with the recommendation of the President.

RECOMMENDATION:

Moved by _ Trustee Strom Seconded by Trustee Fausone

BE IT RESOLVED that the Board of Trustees authorizes the Vice President &
Chief Financial Officer to execute all agreements and other necessary
documentation to complete the purchase of the above referenced property for a
purchase price of $3,440,000 plus standard tax and expense prorations, costs,
brokerage commissions and legal fees.

ROLL CALL VOTE

VOTE: AYES Alaniz, Broderick, Gillizan, Fausone, Strom
NAYS
ABSTAINED
ABSENT Gebhardt, Stempien

MOTION CARRIED X MOTION DEFEATED







STATE OF MICHIGAN
CIRCUIT COURT FOR THE 30TH JUDICIAL CIRCUIT
INGHAM COUNTY

KEN ROSS, COMMISSIONER OF THE OFFICE
OF FINANCIAL AND INSURANCE
REGULATION,

Petitioner, No. 10-397-CR

M HON. WILLIAM E. COLLETTE

AMERICAN COMMUNITY MUTUAL
INSURANCE COMPANY,

Respondent.

Christopher L. Kerr (P57131)
Jason R. Evans (P61567)
Assistant Attorneys General
Attorneys for Petitioner
Corporate Oversight Division
P. O. Box 30755
Lansing, MI 48909
(517)373-1160
/

ORDER APPROVING THE REHABILITATOR'S PLANTO
SELL REAL PROPERTY OWNED BY
AMERICAN COMMUNITY MUTUAL INSURANCE COMPANY

At a session of said Court held in the
Circuit Courtrooms for the
County of Ingham, State of Michigan
on the day of January, 2013
PRESENT: HONORABLE WILLIAM E. COLLETTE, CIRCUIT COURT JUDGE
WHEREAS, R. Kevin Clinton, the Commissioner of the Michigan Office of Financial

and Insurance Regulation and duly appointed Rehabilitator of American Community Mutual

Insurance Company (the "Rehabilitator") has filed a Petition for Approval of the Rehabilitator's



Plan to Sell Real Property Owned by American Community Mutual Insurance Company (the
"Petition"); and

WHEREAS, the Rehabilitator has served the Petition, together with the attached
Exhibits (which included a copy of this proposed Order) and a Notice of Hearing: (a) via regular
mail on American Community's surplus note holders; and (b) on other potentially interested
parties (beyond the surplus note holders) by posting electronic copies on the "American
Community" section of OFIR's website; and

WHEREAS, MCL 500.8114(4) authorizes the Rehabilitator, upon making a
determination that reorganization, consolidation, conversion, reinsurance, merger, ot other
transformation of American Community is appropriate, to prepare a plan to effect such changes
and to apply for this Court's approval of the plan; and

WHEREAS, the Rehabilitator has determined that entering into a Purchase Agreement
with Schoolcraft Coliege for the sale of the real property, including the land and building, owned
by American Community located at 39201 Seven Mile Road, Livonia, Michigan (the "Property”)
is necessary and appropriate for the effective and efficient administration of this rehabilitation
proceeding and will assist in providing the maximum protection to American Community's
creditors, policyholders, and the public; and

WHEREAS, the Court having reviewed the Petition and any objections or responses
filed thereto, having heard oral arguments on January 23, 2013 at 9:00 a.m., and being otherwise
fully advised;

NOW, THEREFORE, IT IS HEREBY ORDERED that the Court APPROVES the
Rehabilitator's plan to sell the Property to Schoolcraft College, according to the terms contained

in the executed Real Estate Purchase Agreement attached as Exhibit A to the Petition;



IT IS FURTHER ORDERED that the Court authorizes, approves, and/or ratifies the
Rehabilitator's service of the Petition, together with the attached Exhibits, the Notice of Hearing,
and this Order, via regular mail on American Community's surplus note holders only;

IT IS FURTHER ORDERED that due to the difficulty and prohibitive cost associated
with providing personalized notice of the Petition, Notice of Hearing, and this Order to all other
parties having a general interest in the American Community rehabilitation, the Court authorizes,
approves, and/or ratifies the Rehabilitator's service of these papers on other potentially interested
parties (beyond the surplus note holders) by posting electronic copies on the OFIR website,

www.michigan.gov/ofir, under the section "Who We Regulate," and the subsection "American

Community." The Court finds that service in this manner is reasonably calculated to give these
other potentially interested parties actual notice of these proceedings and is otherwise reasonable
under the circumstances.

IT IS SO ORDERED.

Honorable William E. Collette
Circuit Court Judge



STATE OF MICHIGAN
CIRCUIT COURT FOR THE 30TH JUDICIAL CIRCUIT
INGHAM COUNTY

KEN ROSS, COMMISSIONER OF THE OFFICE
OF FINANCIAL AND INSURANCE
REGULATION,

Petitioner, No. 10-397-CR

M HON. WILLIAM E. COLLETE

AMERICAN COMMUNITY MUTUAL
INSURANCE COMPANY, '

Respondent.

PROOF OF SERVICE

The undersigned certifies that a copy of the Petition for Approval of the
Rehabilitator's Plan to Sell Real Property Owned by American Community Mutual
Insurance Company along with Exhibits A-C and the Notice of Hearing, together
with this Proof of Service, was served upon the parties listed below by mailing the same
to them at their respective addresses with first class postage fully prepaid thereon, on the
14th day of January, 2013:

Vik Ghei Carolyn R. Thagard, CFA

Misha Zaitzeff Trapeza Capital Management, LLC
HoldCo Advisors, LP 15 Alden Lane

32 Broadway, Suite 1112 Birmingham, AL 35213

New York, NY 10004

And on all other parties in interest by posting electronic copies on the OFIR
website, www.michigan.gov/ofir, under the section “Who We Regulate” and the

subsection “American Community.”
( % nde. klf’ . M LAS

\L#hdd S. Miers, Legal Secretary




