
Contract Summary Sheet 

Contract (PO) Number: 2626 

Specification Number: 138 10 

Name of Contractor: RAVEN THEATRE CO. 

City Department: PLANNING & DEVELOPMENT 

Title of Contract: City will reimburse developer for aquisition of above site that is being 
rehabbed. PO 1443 

Dollar Amount of Contract (or maximum compensation if a Term Agreement) (DUR): 

$550,000.00 

Brief Description of Work: City will reimburse developer for aquisition of above site that is 
being rehabbed. PO 1443 

Procurement Services Contact Person: BARBARA SUTTON 

Vendor Number: SC000942 

Submission Date: 

SEP 1 1 2003 

8000984



w a y ,  February 24,2003 9% AM 

RBGISTERED 
NO. R-1 

Mark L. Yats, 847-570-5656 

UNITED STATES OF AMERICA 
STAT'E OF ILLINOIS 
COUNTY OF COOK 
CITY OF CHICAGO 

TAX JNCREMENT ALLOCATION REVENUE NOTE 
CLARK STREET AND RIDGE AVENUE REDEVELOPMENT PROJECT AREA 

(RAVEN THBXTRE COMPANY REDEVELOPMENT PROJECT) 
TAXABLE SERIES A 

Rcgbkrcd Owner: Ravm Theatre Compatiy 

In- Rate: 10% per mum 

Maturity Date: w 2022 

KNOW ALL PER60N6 BY THESE PRESENTS, that the City of Chicago, Cook 

County, Illinois (the "w), hereby acknowledges itself to owe and for value received promises 

to pay to the Registered Owner identified above, or registered assigns as hereinafter provided, on 

or befbre the Mahnity Date identified above, but solely h m  the sources herei.mdter identified, 

the principal amount of this Note from time to time advanced by the Registered Owner to pay 

costs of the Pmjeot (as hereafter defined) in accordance with the ordinance hereinafter ~cfblrecl to 

up to the principal amount of $370,000 and to pay the Registered Owner interest on that amount. 

at the Interest Rate per year specified above fiom the date of the advance. Intereet shall be 

computed on the basis of a 3604ay year of twelve 3-y months. Accrued but unpaid interest 

on this Note shall also accrue at the interest rate per year specifled above until paid . 

Principal of and interest on this Note is payable solely fiom the Available Incremental 

Tuas  (as defied in the hereinaf€er defined Redevelopment Agreement- 

City's obligation to make finthcr payments is 
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terminated under the tams of the Redevelopment Agreement), subject to the limitations set forth 

in Section 4.03. Payments shall first be applied to interest, The principal of and intatst on this 

Note are payable in lawhl money of the United States of America, and shall be made to the 

ReBsteied Owner hereof as shown on the registration books of the City maintained by the 

Compttollu of the City, as registrar and paying agent (the "Re~straf), at the close of busin= 

on the -nth day of the month immediately prior to the applicable payment, maturity or 

redemption dab, and shall be paid by check or draft of the Registar, payable in l a  monay of 

the United States of America, mailed to the address of such Registered Owner as it appears on 

such regisidon books or at such other address fumhhed in writing by such Registered Owner to 

the Registrar; provided, that the final installment of principal and accnred but unpaid interest will 

be payable solely upon presentation of this Note at the principal office of the Registrar in 

Chicago, Illinois or as otherwise directed by the City. Tho Registered Owner of this Note shall 

note on the Payment Record attached hereto the amount and the date of my payment of the 

principal of this Note promptly upon receipt of such payment. 
- 

This Note is issued by the City in the oriaal principal outstanding mount of $370,000 

for the purpose of paying the costs of certain eligible redevelopment project costs incurred by 

Raven Theatre Company (the "Pmiecr), which has acquirtd and renovated the building located 

at 6157 North Clark Street in the Clark Street and Ridge Avenue Redevelopment Project A m  

(the "Prqiect Are$') in the City, all in accordance with the Constitution and the laws of the State 

of Illinois, and particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 511 1- 

74.4-1 a a,) (the "TIP m) , the Local Government Debt Refom Act (30 JLCS 35011 m.) 

and an Ordinance adopted by the City Council of the City on May 29,2002 (the n*cu"), h 

all respects as by law required. 
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The City baa assigned and pledged cerbin rights, title and hitereat of the City in and to 

certain incremental ad valorem tax revenues 6Knn the Project Area which the City is entiiled to 

receive pursuant to the TIF Act and the Ordinance, in order to pay the principal and interest of 

this Note. Refe~ence is hereby made to tbe aforesaid Ordinance and the Redevelopment 

Agreement (and in particular, a t i o n  4.03 thereof) for a description, among others, with respect . 

to the detemhation, custody and application of said revenues, the nature and extent of such 

security with respect to this Note and ths tarns and conditions under which this Note h issued 

and secured THIS NQTE IS A SPECIAL LIMITED OBLIGATION OF THB CITY, AND 

IS PAYABLE SOLELY FROM AVAILABLE INCREMENTAL TAXES (AND SUBJECT 

F'URTFlER TO TEE LIMITATIONS IN SECTION 4.03 OF THIC REDEVELOPMENT 

AGIUEMENT) AND SHALL BE A VALID CLAIM OF THE REGISTERED OWNER 

HEREOF ONLY AGAINST SAID SOURCES. THIS NOTE SHALL NOT BE DEEMED 

TO CONSTITUTE AN INDEBTEDNESS OR A LOAN AGAINST TEE GENERAL 

TAXING POWERS OR CREDIT OF THE CITY, WITHIN TBE MEANING OF ANY 

CONSTITUTIONAL OR STATUTORY PROVISION. ' ITE REGISTERED OWNER OF 

THIS NOTE SHALL NOT HAW THE IUGJ3T TO COMPEL ANY EXERCISE OF TEE 

TAXING POWER OF THE CITY, THE STATE OF ILLINOIS OR ANY POLITICAL 

SUBDMSION TaEREOF TO PAY THE PRINCIPAL OR INTEREST OF THIS NOTE. 

The principal of this Note subject to redemption on any date, as a whole or in part, at a 

redemption price of 100% of the principal amount thereof being redeemed (plus any accrued and 

unpaid interest). There aban be no prepayment penalty. Notice of my such redemption shall be 

sent by registered or certified mail not less than five (5) days nor more than sixty (60) days prior . 

to the date fixed fbr redemption to the registered owner of this Note at the address shown on the 
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regismtion books of the City msintaiucd by the Registrar or at such other address as is hished 

in writing by such Registmd Owner to the Registnu. 

This Note is issued in fully registered fbrm in the denomination of its outstanding 

principal amount. This Note may not be exchanged for a like aggregate principsl amount of 

notes or other dammmt~ * .  om. 

This Note is transferable by the Registered Owner hereof in pmon or by its attorney duly 

autholized in writing at the principal office of the Registrar in Chicago, Illinois, but only in the - 

Manner and subject to the limitations provided in the Ordinance, and upon swrcnder and 

canct11ation of this Note. Upon such transfer, a new Note of authorized denomination of the 

same maturity and for the same aggregate principal amount will be issued to the transfcfte in 

exchange herefar. The Registrar shall not be required to transfer this Note during the period 

beginning at the close of business on the fifteenth day of the month immediately prior to the 

-0 date o f  this Note nor to transfa this Note aftknotice calling this Note or a portion ' 

h m f  for redemption has been mailed, nor during a period of five (5) days next preceding 

mailing of a notice of redemption of this Note. Such tra& shall be in accordance with the 

form at the end of this Note. 

This Note hereby authorized tihall be axecutad and delivered ss the Ordinance and tha 

Redevelopment Agreement provide. 

Pursuant to the Redevelopment Agrsrmmt dated as of 2002 between the 

City and the Registered Owner (the "pedevelo~mmt &mmgRt"), the Registered Owner has 

acquind the bject and advanced funds related to such acquisition on behalf of the City, A 

portion of the Registered Owner's cost of acquin',ng the Project in the amount of $370,000 &dl 

be deemed to be a disbursemmt of the proceeds of this Note. 

4 
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Pursuant to Section 15.02 of the Redevelopment Agreanent, th: City has reserved the 

right to teminate payments of principal and of interest on this Note upon the occurrence of 

certain conditions and to recover amounts preViou8lY paid with respect to this Note. Subject to 

Section 15.02 (with mp& to possiiblc continuing paymats to Uptown National Bank or a 

successor lendex providing pcxmittcd Lender Financing), the City shall not be obligated to make 

payments under this Note if an Event of DeMt  (as defimd in ths Redevelopment Agreement), 

or condition or event that with notice or the passage of time or both would constitute an Event of 

Default, has occurred. Such rights shall survive any transfer of this Note. 

The City and the Registrar may deem and treat the Registered Owner hereof as the 

: . - absolute owner hereof for the purpose of receiving payment of or on account of principal hereof 

and for all ofher purposes and n e i k  the City nor the Registrar shall be affected by any notice to 

the contrary, unless transferred in accordance with the provisions hereof. 

It is hereby certified and recited that all conditions, acts and things required by law to 

exist, to happen, or to be done or performed precedent to and in the issuance of this Note did 

exist, W e  happened, have been done and have been peaformed in regular and due form and time 

as required by law; that the issuance of this Note, together with all other obligations of the City, 

does not exceed or violate any constitutional or statutory limitation applicable to the City. 

This Note shall not be valid or become obligatory for any purpose until the certificate of 

authentication hereon shall have been sigped by the Registrar. 

(THE REMAINDER OF THIS PAGE INTENTIONALLY LBFT BLANK] 
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FOR VALUE RECETVED, the unddgned sells, assip and tramfens unto the within 

Note and does hereby irrevocably constitute and appoint attorney to transfer the said Note on the 

books kept for registration thereofwith fill power of substitution in the premises. 

Dated: 

Registered Owner 

NOTICE: The signature to this assignment must correspond with the name of the Registered 
Owner as it appears upon the fhw of the Note in every particular, without 
alteration or enlargement or any change whatever. 

Signature Gwanteed: Notice: Signaaue(s) must be guaranteed by a member of the New Yo* 
/ 

Stock Exchange or a commercial bank or trust company. . 

Consented to by: 

ClTY OF ClHICAGO 
DEPARTMENT OF PLANNING AND DEVELOPMENT 

BY: 

ITS: 



The following is said ordinance as passed: 

WHEREAS, Pursuant to an ordinance adopted by the City Council ("City Counciln) 
of the City of Chicago (the "City") on September 29,1999 and published at pages 
1 1662 and 1 1664 -- 11747 of tho J~~nrcrl of Ure -S of the CiQ Coundl (the 
" J o u d ) ,  a certain redevelopment plan and ptojtct (the ' P b 3  for the Clark'$t,t 
and Ridge Avenue Redevelopment Project Area (the "Arean) was approved purvruant 
to the Illinois Tax Increment Allocation Redevelopment Act, as amended (65 ILCS 
5/  1 1-74.4- 1, et aeq.) (the "Act"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on 
September 29, 1999, and published at pages 1 1746 and 1 1748 -- 1 1758 of the 
3- of such date, the Area was designated as a redevelopment project area 
pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the 'T.I.F. Ordinancew) adopted by the City 
Council on September 29,1999, and published at pages 1 1757 and 1 1759 - 1 1769 
of the Journal of such date, tax in'kent allocation Einandng was adopted 
pursuant to the Act as a means of financing certain Area redevelopment project 
costs (as defined in the Act) incurred pursuant to the man; and 

WHEREASi Raven Theatre Company (the "Developer"), has purchased the real 
property located within the Area commonly known as 6157 North Clark Street, 
Chicago, Illinois 60660 (the "Pn,gerty"l and intends to redevelop the existing 
improvements fm use as a theater complex that will include an approximately one 
hundred sixty (160) seat main. theater and an approximately sixty (60) seat studio 
theater and certain ancillary urns (the "Project*); 

WHEREAS, The Project is necessary for the redevelopmknt of the Arcs; and 

WHEREAS, The Developer will be obligated to undertake the'Project in accordance 
with the terms and conditions of a pposd redevelopment agreement to be 
executed by the Developer and the City, with such Project to be financed in part by 
certain pledged incremental taxes deposited &om time to time in the Special Tax 
Allocation F'und for the Area (as defined in the-T.I.F. Ordinance) pursuant to 
Section 5/ 11-74.4-8(b) of the Act ("Incremental Taxes") and 

WHEREAS, Pursuant to its Resolution 02-CDC-12 adopted by the Comm.dty 
Development Commi8si~n of the City of Chicago (the "C0mmission")n January 22, 
2002, the Commission published notice pursuant to Section 5/ 11-74.4-4(c) of the 
Act -of the City's intention, acting through the Department of Hanning and 
Development ('D.P.D."), to negotiate a redevelopment agreement with the Developer 
for the Project and to request alternative proposals for redevelopment of the 
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Property; and 

WHEREAS, D.P.D. published the notice, requested alternative proposals for the 
redevelopment of the P r o m  and provided reasonable opportunity for other 
persona to submit alternative bids 'or proposals; and 

WHEREAS, Since no other responsive proposals were received by D.P.D: for the 
redevelopment of the Property within fourteen (14) days after such publication, 
pursuant to Resolution 02-CDC-12, the Commission has recommended that the 
Developer be designated as developer for the Rqject and that D.P.D. be authorized 
to negotiate, execute and deliver on behalf of the City a redevelopment agreement 
with the Developer for the Project; now, therefore, 

Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. The above recitals are incorporated herein and made a part hereof. 

SECTION 2. The Developer is hereby designated as the developer for the Project 
pursuant to Section 5/  11-74.4-4 of the Act. 

SECTION 3. The Commissioner of D.P.D. (the aCommissioner") or a designee of 
. the Commissioner is each hereby authorized, with the approval of the City's 

Capration Counsel as to form and legality, to negotiate, execute and deliver a 
redevelopment agreement between the Developer and the City, substantially in the 
form attached hereto as Exhibit A and made a part hereof (the "Redevelopment 
AgrcunenV), and such other supporting documents as may be neceswy to cany 
out and coinply with the provisions of the Redevelopment Agreement, with such 
changea, deletions and insertions as shall be approved by the persons executing the 
Redevelopment Agreement. 

SECTION 4. The City Council of the City hereby finds that the City is authorized 
to issue its tax increment allocation revenue obligation in a maximum principal 
amount mot to exceed Three Hundred Seventy Thousand Dollars (fb370,bOO) for the 
purpose of paying a portion of the eligible costs included within the Project. 

SECTION 5. There shall be borrowed for and on behalf of the City an amouht not 
to exceed Three Hundred Seventy Thousand Dollars ($370,000) for the payment of 
a portion of the eligible costs included within the Project. A note of the City in an 
amount up to Three Hundred Seventy Thousand Dollars ($370,000) shall be issued 
and shall be dmignated "Tax Increment Allocation Revenue Note C h k  Stmet and 
Ridge Avenue Redevelopment Project Area" (Raven Theatre Company Reddopment 
Project) (the Vote"). me Note ahall be dated as of the date of delivery thereof9 shall 
bear. the date of authentication, shall be in fully registered form, shall be in the 
denomination of the maximum outstanding principal amount themof and shall 
become due and payable as provided therein. 
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The Note shall bear interest at a fixcd interest rate at a per annum rate equal to 
the interest rate charged by Uptown National Bank with respect to its construction 
loan financing as of the date of the Note's execution, but in no eveat more than ten 
and zero-tenth percent (10.M) per annum (the Interest Rate") Interest ahall be 
computtd on the basis of a three hundred sixty (360) day year of twelve (12) thirty 
(30) day months. Accrued and unpaid interest shall compound on January I", of 
each year and thereafter bear interest at a fixed interest rate equal to the Interest 
Rate. 

The principal of and interest on the Note shall be paid by check or draft of the 
Camptroller of the City, as registrar and paying agent (the uRegistrar") (or, at the 
City's sole election, by wire transfer of funds), pagable in lawful money of the United 
States of America to the persons in whose name the Note is registered at the close 
of business on the Eifteenth (159 day of the month immediately prior to the 
applicable papen t  date; provided, that the final installment of the principal and 
accrued but unpaid interest of the Note shall be payable in lawful money of the 
United States of America at the principal office of the Registrar or as otherwise 
direeted by the City. 

'> .- . The seal of the City 8hall be affixed to or a facsimile thereof printed on the Note, 
and the Note shall be signed by the manual or facsimile signature of the Mayor of 
the City and attested by the manual or facsimile signature of the City Clerk of the 
City; and in case any o f f i e  whose signature shall appear on the Note shall cease 
to be such officer before the delivery of the Note, such signature shaU nevertheless 
be valid and sufficient for all purposes, the same as if such officer had remained in 
office until delivery. 

The Note shall have thereon a certificate of authentictition substantially 'in the 
farrn hereinafter set forth duly executed by the Registrar, as authenticating agent 
of the City for the Note, and showing the date of authentication. The Note ahdl not 
be valid or obligatory for any purpose or be entitled to any security or benefit u d e r  
this Ordinance unless and until such certificate of authentication shRll have been 
duly executed by the Registrar by manual signature, and such certificate of 
authentication upon the Note shall be conclusive evidence that the Note has been 
authenticated and delivered under this ordinance. 

SECTION 6. The City shall cause books (the "Register*) for the registration and 
for the transf" of the Note (to the extent such transfer is permitted under the 
Redevelopment Agreement) as provided in thia ordinance to be kept at the principal 
office of the Registrar, which is hereby constituted, and appointed the registrar of 
the City for the Note. The City is authorized to prepare, and the Registrar shall keep 
custody of, multiple Note blanks executed by the City for use in the transfer of the 
Note. 



JOURNAL--CITY COUNCIL-CHICAGO 

Upon surrender for a transfer of the Note authorized under the Redevelopment 
Agreement at the principal office of the Registrar, duly endorsed by, or accompanied 
by (i) awritten instrument or instrummts of transfer in form reasonably satisfhctory 
to the Registrar, (ii) an investment representation in form satisfactory to the City 
and duly executed by the registered owner or his attorney duly authorized in 
writing, (iii) if required under the tcrms of the Redevelopment Agreement, the 
written consent of the City evidenced by the signature of the Commissioner (or his 
or her designee) on the instrument of transfer, and (iv) any deliveries required under 
the Redevelopment Agreement, the City shall execute and the Registrar shall 
authenticate, date and deliver in the name of any such authorized transferee or 
transferees a new IWly registered Note of the same maturity, of authorized 
denomination, and for a like aggmgate principal amount. The execution by the City 
of the fully registered Note shall constitute full and due authorization of the Note 
and the Registrar shall thereby be authorized to authenticate, date and deliver the 
Note, provided however, that the principal amount of the Note authenticated by the 
Registrar shall not exceed the authorized principal amount of the Note less previous 
retirements. The Registrar shaU not be required to transfer or exchange the Note 
during the period beginning at the close of business on the fifteenth (ISa) day of the 
month immediately prior to the maturity date of the Note nor to transfer or 
exchange the Note after notice calling the Note redemption has been made, nor - during a period of five (5) days next preceding mailing of'a notice of redemption of 

- . principal of the Note. No beneficial interests in the Note shall be assigned, except 
in accordance with the procedures for transferring the Note described above. 

The person in whose name the Note shall be registered shall be deemed and 
regarded as the absolute owner thereof for all purposes, and payment of the 
principal of the Note shall be made only to or upon the order of the registered owner 
thereof or his legal representative. AU such payments shnn be valid and effectual 
to satiafjf and discharge the liability upon the Note to the extent of the sum or sums 
80 paid- 

' No d c e  charge shall be made for any transfer of the Note, but the City or the 
Registrar may require payment of a sum smcient to cover any tax or other 
governmental charge that may be imposed in connection with any transfer of the 
Note. 

SECnON 7. The principal of the Note shall be subject to limitation, reduction 
and prepayment as provided in the form of Note attached to the Redevelopment 
Agreement as (Sub)Exhibit L and the Redevelopment Agreement, including without 
limitation, Sections 4.03.4.08 and 15 thereof. As directed by the Commissioner, 
the Registrar shall proceed with redemptions without hvther notice or direction 
trom the City. 
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SECTION 8. The Registrar shall note on the Payment Schedule attached to the 
Note the amount of any payment of prindpal or interest on the Note, including the 
amount of any redemption or prepayment, and the amount of any reduction in 
principal pursuant to the Redevelopment Agreement. 

SECTION 9. The Note shall be prepared in substantially the form attached 
hereto as (Sub)Ekhibit L to the Redevelopment Agreement. 

SECTION 10. The Note hereby authorized shall be executed as provided in this 
Ordinance and the Redevelopment Agreement as soon after the passage hereof aa 
may be practicable, and thereupon, be deposited with the Commi8sioner, and be by 
said Commissioner delivered to the Developer. 

SECTION 11. (a) Speual Tax Allocation Fund. M u a n t  to the T.I.F. 
Ordinance, the City has created a special fund, designated as the Clark Street and 
Ridge Avenue Tax Incxement F'inancing Redevelopment Project Area Spedal Tax 
Allocation Fund (the vTax Allocation Fund"). 

. . 
The Comptroller of the City is hereby directed to maintain the Tax Allocation Fund 

:as a segregated interest-bearing account, scpkate and apart from the General m\nd 
or any other fund of the City, with a bank which is insufed by the Federal Deposit 
Insurance: Corporation or its successor. husum% to the T.I.F. Ordinance, all 
4ncremental ad valorem taxes received by the City for the Area are to be deposited 
into the Tax Allocation b d .  

@) Developer Account. There is hereby created within the Tax Allocation Fund 
a special account to be known as the mven Theatre Company Account" (the 
"Developer Account"). The City shall designate and deposit semi-annually into the 
m o p e r  Account Incremental Taxes in an amount epal to ninety and zero-tenth 
pacent (90.0%) of the incremental ad valorem taxes deposited into the Tax 
Allocation Fund during such year, but in no event more than One Hundred Fiffy 
Thousand Dollars ($150,000); pruvidcd, however, that if Citg F'unds ard insuffident 
to make one (1) or more of the scheduled semi-annual Seventy-five Thousand 
Dollars ($75,000) payments due under the Note, the City, shall designate and 
deposit such amount in excess of One Hundred Fifty Thousand Dollars ($150,000) 
as may be necessary (but still subject to the ninety and emtenth percent (90.0%) 
limitation) to enable the City to acatch-upw on any such previously unpaid 
scheduled payments (such amount, the 'Developer Incremental Taxes"). Subject 
the terms and conditions of the Redevelopment Agreement, the City shall use the 
Developer Incremental Taxes to make payments with respect to the Note until the 
Note has been fully repaid. In the event that an event of default under the 
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Redevelopment Agreement entitles the City to permanently tenninate further 
papents of City Funds (as defined in the Redevelopment Agreement) with respect 
to the Note, the City may in its discretion, return the amounts in the Developer 
Account to the Tax Allocation Fund of the City and the Developer Account shall be 
closed The City may also designate and deposit into the Developer Account such 
other Incremental Taxes or other legally available funds as it may deem necessary 
or appropriate in order to pay the One Hundred Eighty Thousand Dollars ($180,000) 
payable to the Developer pursuant to Section 4.03(a) of the Redevelopment 
Agreement or other amounts payable to the Developer pursuant to the Note. 

(c) Pledge Of Meloper Account. The City hereby assigns, pledges and 
dedicates the Developer Account, together with all amounts on deposit in the 
Developer Account, to the payment of the principal of and intcres$, if on the 
Note when due and the terms of the Redevelopment Agreement, including 
specifically, but without limitation, Section 4.03 thereof. Upon deposit, the monies 
on deposit in the Developer Account may be invested as hereinafter provided. 
Interest and income on any such investment shall be deposited in the applicable 
Developer Account. All monies on deposit in the Developer Account shall be used 
to pay the principal of and interest on the Note, as applicable, at maturity or upon 
payment or redemption prior to maturity, in accordance with their terms, which 
payments from the Developer Account are hereby authorized and appropriated by 
the City.-Upon payment of all amounts due under the Note and the Redevelopment 
Agreement in accordance with their terms, the amounts on deposit in the Developer 
Account shall be deposited in the Tax Allocation Fund of the City and the Developer 
Account shall be closed. 

SECI'ION 12. The Note is a special limited obligation of the City, and is payable 
de ly  from amounts on deposit in the Developer Account and shall be a valid claim 
of the registered owner thereof only against said sources. The Note ahall not be 
deemed to constitute an indebtedness or a loan against the general faxing powers 
or credit of thd City, within the meaning of any constitutionat or statutoxy proyision. 
The registered owner@) of the Note shan not have the right to compel any exercise 
of the taxing power of the City, the State of Illinois or any political subdivision 
thereof to pay the principal of or interest on the Note. 

SECTION 13. Monies on deposit in the ~ k l o p e r  Account may be invested a8 
allowed under Section 2-32-520 of the Municipal Code of the City of Chicago. Each 
such investment shall mature on adate prior to the date on which said amounts are 
needed to pay the principal of or interest on the Note. 



SECTION 14. Pursuant to the Redevelopment Agreement, the Developer has 
previously acquired the Rropcrty in order to complete the Project. The eligible cbsts 
of such aquisition, up to the amount of Three Hundred Seventy Thousand Dollars 
($370,000), shall be deemed to be a disbursement of the procpds of the Note, as 
applicable. Upon issuance, the Note shall have an initial principal balance equal 
to the Developer's prior expenditures for T.1.F.-Funded Improvements (ai such term 
is defined in the Redevelopment Agreement), up to a maximum amount of Three 
Hundred Seventy Th~usand D o h  ($370,000). After issuance, the principal 
amount outstanding under the Note shall be the initial principal balance of such 
Note, plus interest thereon, minus any principal amount and interest paid on the 
Note and other reductions or adjustments in principal as are provided for in the 
Redevelopment Agreement. 

SECTION 15. The Registrar shaU maintain a list of the names and addresses of 
the registered owners from time to time of the Note and upon any transfer shall add 
the name and address of the new registered owner and eliminate .the name and 
address of the transfaor. 

SECTION 16. The provisions of this ordinance shall constitute a contract 
.between the City and the registered owners of the Note. All covenants relating to 
the vote are enforceable by the registered owners nf the Note. 

SECTION 17. The Mayor, the Comptroller, the City Clerk, the Commissioner (or 
his or her designee) and the other officers of the City are authorized to execute and 
deliver on behalf of the City such other documtkts, agreements and certificates and 
to do such other things consistent with the terms of this ordinance as such officers 
and employees shall deem necessary or appropriate in order to eflloctuate the intent 
and purposes of this ordinance. 

SECI'ION 18. If any provision of this ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenfaraability of such prwidon 
shall not &ect any of the other provisions of this ordinance. 

SECTION 19. All ordinances, resolutions, motions or orders in conflict with this 
ordinance are hereby repealed to the extent of such conflict. 

SECTION 20. This ordinance shall be in N1 force and effect immediately upon 
its passage. 

Exhibit "An referred to in this ordinance reads as follows: 
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Exhibit "A". 
Cro -=I 

Raven Theatre Compcuyl Redeuebpment Agm- 

. This Raven Theatre Company Redevelopment Agreement (this 
a ~ e a r e n t a )  is made as of this day of 2002, by 
and between the City of Chicago, ap Illinois municipal corporation 
(the @Cityw), through its Department of Planning and Development 
(aDPD8), and Raverr Theatre Company, an Illinois not-for-profit 
corporation and (the mDevelopera . 

, 

A. As a home rule unit of 
6 % ? % t i l e  -1 of the 1970 Constitution 

. 
'of the State of Illinois (the mState*), the City has the power to 
regulate for the protection of the public health, safety, morals 
and welfare of its inhabitants, and pursuaat thereto, has the power 

:. ) 
to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual I 
agreemerite with private parties in order to achieve these goals. 

B. Statworv -: The City is authorized under the 
p ~ i s f o a s  of the on Redcv 8 65 
1- 5/11-74.4-1 s s  ti- to t-th) , 
.to f m c e  projects that eradicate blighted conditions and 
conservation area factors through the use of tax. increment 
allocation financing for redevelopamnt project8. 

C. c : To induce redevelopment pursuant 
to the Act%e the City (the "the City ~~unciln) 

. adopted the following ordinances on September 29, 1999: (1) "An 
ordinance of the City of Chicago, . Illinois Approving a 
~edevelapmkt Plan for the Clark Street and Ridge Avenue 
Redevelopment Project Areaa; (2) aAn Ordinance of the City of 
Chicago, Illinois Designating the Clark Street and Ridge Avenue 
Redevelopment Project Area as a Redevelopment Project Area Pursuant C 
to the Tax Increment Allocation Redevelopment Acta; and (3) a& 
Ordinance of the City of Chicago, Illinois Adopting Tax Increment 
Allocation Financing for the Clark Street and.Ridge Avenue 
Redevelopment Project Weda (the *TI F Adoption Ordinance@) 
(iteum(1) - (3)  collectively referred to herein as the @TIF 
Ordinancesa . The redevelopment project area ref erred to above ' 1  . ,. 
(the 'Redevelopment Areaa) is legally described in -it A ir 

hereto. 
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D. Proicc&: The Dbreloper has purchased certain 
property located within the Redevelopment Area at 6157 North Clark 
Street, Chicago, Illimis 60660 and'legally described on 
hereto (the wPropertyw 1,  and, within the time frames set forth in 

8cc- 3 -  0 1  hereof, shall commence and complete rehabilitation of 
an approximately 10,000 square fdot former grocery store with an 
adjacent parking lot for w e  as a theater complex that will include 
two theaters (an approximately 160 seat main stage and an 
approximately 60 seat studio), a lobby, offices and storage space 
(the aFacility*)- The initial renovation of the Facility and 
related improvements (including but not limited to those TIF-Funded 
IaupLYrVements as defined below and set forth on C) are 
collectively refersed to herein as the wProject.* The cosnpletflon 
of the Project would not reasonably be anticipated without the 
financing contemplated in this Agreement. . 

E. P-: The Project will be carried out in 
accordance with this Agreement and the City of Chicago Clark Street 
and Ridge Avenue Redevelopment Project Area Tax Increment Financing 
Program Redeveloparent Plan (the aRedevelopment Plan*) attached 
hereto as u t  D. 

F- -: The Cityagrees touse, in theamounts 
set forth in  4-m hereof, (i) the proceeds of the City ~ o t e  
(defined below) and (ii) Incremental Taxes (as defined below) , to 
pay for  or- reinrburse the Developer for the costs of TIP-Funded 
Improvements pursuant to the terms and conditions of this Agreement 
and the City Note. 

In addition, the City M Y 8  in its discretion, issue tax 
increment allocation notes or bonds ("TIF -Bondsw) secured by 
Incremental Taxes pursuant to a TIF note or bond ordinance' (the 
aTIF Bond Ordinancew) at a later date as described in Baction 
4.03 (a hereof, the proceeds of which (the wTI F Bond Proceeds a ) m y  
be uaed to pay for the costs of the TIF-Funded Imnprwemerrts not 
previously paid for from Incremental Taxes, to make payments of 
principal and interest on the City Note, or in order to reimburse 
the City for the costs of TIF-Funded Improvements. 

Now, therefom., in consideration of the nutual covenants and 
agreements contained , herein, and for other good and valuable 
consi8eration, the receipt:and sufficiency of which are her* 
acknowledged, the parties hereto agree as follows: 



BECTION 1. RECITA&B 

The foregoing recitals are hereby incorporated into this 
agreement by reference. . 

For purposes of this Agreeaneat, in addition to the terms 
defined in the foregoiag recitals, the following terms shall have 
*the maningg set forth below: 

L c 

"~f l .  'ehall have the m&ng set forth in the Recitals hereof. 1 

shall mean any person or entity directly or 
indirectly c ~ n t r ~ ~ i n g ,  controlled by or under common control with .' . - j 
the Developer. 

I le T m a  ehall mean ah amount, computed 
semi-annually, equal to ninety percent (90.OI.1 of the Incremental 
Tquces deposited in  the TIF F'und for the applicable tax collectioa 
period (i.e. the first installraent or second iastallarcnt taxes). 

a w *  shall have the meaning set forth for such tcrm in 
p e e  8 - 0s hereof. 

w-. shall mean the City. ordinance authorizing the 
issuance of Don&. 

(I -tea ehall mean the Certificate of Completion of 
Rehabilitation described in iS_eetian 7.0a hersof. 

shall mean any amendment or mdif ication to the 
scope Drawings, Plans and Specifications or the Project Budget as 
described in 8-3, QS,&!a- a d  3 ! n  3 . O f i t  
respectively. 

W ~ V  CO-(1 aha11 have the meaning set forth in the 
Recitals hereof. 

*shall mean both the funds paid to the Developer 
p u r d t  to the City Note and the City Pun& paid to the Ikveloper 

I ,  
L 

from other Incremental Taxes. 



" a v  ma shall mean the City of Chicago Tax Increment 
Allocation Revenue Note Clark Street and Ridge Avenue Redevelopment 
Project Area (Raven Theatre Company Project Taxable Series , to be 
i n  the form attached hereto as m, in the maximum principal 
amount of $370,000, issued by the City to the Developer on the 
Cloahg Date. The City Note shall bear interest at a per annum 
rate equal to the per annm rate applicable to the Lender Financing 
and shall provide .for accnaed, but unpaid, interest to bear 
interest at the same annual rate. 

r211asincrl)atew shall mean the date of execution and delivery 
of this Agreement by all parties hereto, which shall be deemed to 
be the date appearing in the first paragraph of this Agreement. 

"-Contracta shall mean that certain contract, 
substantially in the form attached hereto as w i t  g entered into 
between the Developer and the General Contractor providing for 
construction &f the Project. 

- a-n Counselw shall mean the City's Office of 
Corporation Counsel. 

~ ~ e r ( s ) ~  shall have the meaning set forth in 10 
. hexecif . 

m g p i r o n m e n t a l a  shall mean any and all federal, state or 
local statutes, laws, regulations, ordinances, codes, rules, 
orders, licenses, judgments, decrees or requirements relating to 
public health and safety and the eaviroruaent now or hereafter in  
force, as amended and hereafter mended, including but not limited 
to (i) the Comprehensive Environmental Respanse, Compensation aad 
Liability Act (42 U.S.C. Section 9601 Lt; m. 1 (ii) any so-called 
a8uperfundm or aSuperlienm law; (iii) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 w.) ; (iv') the 
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 a 
-.); (v) the Clean Air Act (42 U.S.C. Section 7401 am.); (vi) 
the Clean Water Act (33 U.S.C. Section 1251 & - . I ;  (vii) the 
Toxic Substances Control Act (15 U.S.C. Section 2601 m.) ; 
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 
0.S.C. Section 136 if; - . I ;  (ix) the Illinois Enviromnental 
.Protection Act (415 1- 5 / 1  S~B.  ) ; and (x) the Municipal Code 
of Chicago. 

@mu shall mean the construction escrow established 
pureuant to the Escrow Agreement. 
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a~scrglt-~ shall mean the construction escrow 
agreement entered into by and between the ~itle Company (or an 
affiliate of the Title Company), the Developer and the Developer'e 
lender relating to the bender Financing. 

of .Default* shall have the meaning set forth in 
herbof. 

shall have the meaning set forth in the. Recitals 
hereof. 

"-1 8-* shall man complete f iaancial 
statements of the Developer prepared by a certified public 
accountant in accortlance with generally accepted accounting . 
priacsples and practices consistently applied throughout the 
appropriate periods, or such other financial statements as may be 
masonably acceptable to Dm). 

1 
"-1 -torm shall mean the general cont+actor(s) 

hired by the Developer pursuant to 

a- shall mean any. toxic substance, *. . 
hazardous substance, hatedous material, hazardous chemical or 

1 
hazardous, toxic or dangerous waste defined or qualifying as such C . C 

in (OX 'for the purposes of 1 any Environmental Law, or any pollutant 
or contaminant, and shall include, but not be limited to, petroleum 
(including d d e  oil), any radioactive material or by-~koduct 
material, polychlorinated biphenyls and asbestos in  any form or 
condition. 

"-** shall mean sbdh ad valorem taxes which, 
pursuant to the TIF Adoption Ordinance and Section 5/11-74.4-8 (b) 
of the Act, arc allocated to and when collected are paid to the 
Treatmazer of the City of Chicago for deposit by the Treasurer into 
the TIF. Fund to pay Redevelopment Project Costs and obligations 
i n m d  in the m e n t  thereof, 

"a M-@ shall mean a Junior Construction Mortgage 
substantially in .the f o m  of Exhibft F, with such changes as may be 
approved by DPD and Corporation Counsel, executed by the ~evel6per 
securing certain of the Developer's obligations under this 
Agreement. The Junior Mortgage shall be a junior mortgage, 
subordinate only to the  mortgage(s) of Uptown National Bank, the 
senior lender, and any refinancing of such mortgage (s) permitted 
under the t e r m  of this Agreement. 

*LenderFinancincr" shall wan funds borrowed by the Developer 
frocn Uptown National Bank and. irrevocably available to pay for I : 
Costs of the Project, in the 'amount set forth in -on 4.. o % 

hereof l and any refjnancing thereof permitted under the terms of 
this Agreement, including, without limitation, under 
0 1  Any such permitted Lender Financing shall be secured by 
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a mortgage lien senior to the lien of the City's junior Mortgage 
and the City ahall subordinate the Junior Mortgage to any auch 
penaitted refinancing of the tender Financing. 

*ma shall mean a business identified in the Directory of 
Certif ied Minority Swirrtss Enterprises published by the City' a 
Purehasing Dcpartmt, or othtrwiee certified by the City's 
Purchasing Department: as a minority-owned buaiaese enterprise. 

a M B E / W B E a  shall mean the btidget attached hereto as 
it H-2, as described in m-. 
@&g&&ma shall mean the Municipal W e  of the City of 

Chicago. 

a  on- * shall *an all non-governmental 
emf:, l1rances relating to the Developer, 

. the Property or the Project- 

@-d L W u  shall mean those lien8 and ' encutnbkanccs 
'-1 ..-- • 

against the Property and/or the Project set  forth on 
hento. 

(I a shall atean final construction 
d--a plan and working dsawings and 
specifications for the Project, as submitted to the City as the 
basis for obtaining building permits for the Project. 

(sl* shall have the meaning set forth in 

a-* shall have the meaning set forth in  the Recitals 
hereof. ' 

a-cst wu shall mean .the budget attached hereto as - s w i n g  the total cost of the Project by line iem, Be& the OaMlapar t? DPD. in accordaace with 3.01 
hereof. 

8-a shall have the meaning set forth in the Recitals 
hereof. 

41 - A r e a "  shall have the meaning set forth in the 
Recitals hereof. 

P ~ N  shall have the meaning sat forth.in the 
) . Recitals hereof. 

(I a. shall mean redevelopment project 
costs ~ 1 1 - 7 4 . 4 - 3 ( q l  of the Act that are 
included i n  the budget eet forth in the Redevelopment Plan or 
otherwise referenced hi the Redevelopment Plan. 
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c l - , ~ a  shall mean the document, in the form 
attached hereto as m, to be delivered by the Developer to 
DPD pursuant to 4-04 of this Agreement. 

' m e y a  shall mean an AbTA/ACSM (1997 Minimum Standard Detail 
Requirements) survey of the Property dated within 45 days prior. to 
the Closing Date, acceptable in forrk and content to the City and 
the Title Company, prepared by a surveyor regietered in the State 
of Illinois, certified to the City and the Title Company, and 
iadicating whether the Property is in a flood hazard area as 
identified the United States Federal Emergency Manageamnt Agency 
(and updates thereof to reflect improvemepts to the Property ia 
connection with the construction of the Facility and related 
iraprovemt~ts as required by the City or lender (s) providing tender 
Financing) . 

' *-nu shall mean the tenth anniversary date 
of the City's issuance of its Certificate pursuant to Sect- 7 .  O x .  

am nf t& -a sMll mean the period of time 
commencing on the Clesing Date and ending on the later of: (a) any : -- j 
date to which DPD and the Developer have agreed, (b) the Tenth 
Anniversary Date, and (c) the date on which all City Fwds payable I: 
to the Developer under the terms of this Agreement have been paid, 
prwidetl, however, that this clause ( c )  shall not be applicable if 
no further funds are payable to the.Developer under the terPrs of 
this Agreement by virtue of the occurrence of ah Svent of Default 
and the City's exercise of its right to termlaate any fqrther 
payments hereunaer . 

*TIP -a shall have the areaning set forth in 
the Recitals hereof. 

*-Bandsa shall have the meaning set forth in 'the Recitals 
'hereof. 

a r m  w n c e a  shall have. the meaning set forth in the 
Recitals hereof. 

aTIF shall mean the Clark. Street and Ridge Avenue 
~edevelo~aent Project Area special tax allocation fund created by 
the City in connection with the Redevelopment Area into which the 
Incremental Taxes will be deposited. 

a - -rn shall mean those improvements of the 
' Project which (i) qyalify as Redevelopment Project Coets, (ii) are 
eligible costs under the Redevelopment Plan and Ciii) the City has 
agreed to pay for out of the City Funds, subject to the terms of 
this Agreement. Exhibj,t C lists the TIF-Funded Iuprovements for . 
the Project. 



REPORTS OF COMMITTEES 

~ T I F  Ordinancesm shall have the meaning set forth in the 
Recitals hereof. 

r u & "  shall mean . 
P o w u  shall mean a loan policy of title insurance 

policy in the most recently revised ALTA or eqrifvalent f o m r  fsrrued 
by the Title Company, showing the Developer as the inlrured, 
insuring the mortgage lien of the junior 'Mortgage as a junior 
mortgage lien subordinate only to the mortgage lien(s) securing the 
'leader Pinancing, noting the recording of this Agreement as an 
encumbrance against the Property, and the recording of a 
subordination agreement in favor of the City with respect to city 
covenants that run with the land executed by the lender providing 
the Leader Financing. 

*ma shall mean the Worker Adjustment and Retraining 
Notification Act (29 U.S.C. Section 2101 & -). 

shall antaxi a business identified in the Directory of 
Certified Women Buaiaess Enterprises published by the City's 
purchasing Department, or otherwise certiPied by the city's 
Purchasing Department as a women-owned business enterprise. 

SECTION .3. PROjECT 

3 . 1  The Developer has previously 
rehabilitation of the Facility. The Developer shall, pursuant to 
the  laa as and Specificatioas and subject to the provisions of 
fi&g&g&--&&S hereof, (a) substantially complete such 
rehabilitation by 19oveaaber 30, 2002, or such later date as to which 
DPD ~y consent, and (b) conduct theater: operations therein no 
later than November 30, 2002. 

nu-. The Developer has furnished to DPD, and 
a Pmject Budget showing total costs for the 

One Million Nine Hundred Eighty 
The Developer hereby certifies ko 



the City that the sources of funds described in sfction 4.02 hereof 
shall be sufficient to complete the Project Zurd. that the Project 
Budget is true, correct and complete in all material respects. The 
Developer shall promptly deliver to DPD certified copies of any 
Change Orders with respect to the Project Budget for approval 
pursuant to hereof. 

3.04 -. Except as provided below, all Change 
ordam (and -%%tat ion substantiating the need and identifying 
the source of funding therefor) relating to material changes to the 
Project amst be Submitted by the Developer to DPD cohcurrently with 
the progress reports described in 3.07 hereof; provided, 
that any change Order relating to any of the following mast be 
submitted by the Developer to DPD for DPD's prior written approval, 
which approval shall be in DPD1s sole discretion: (a) a reduction 
in the s~uare footage of the Facility; (b) a change in  the use of 
the ~ropcrty to a use other than the staging of live theater 
p-ctians; or (c) a delay in the completion of the Project. The C 
Developer shall not authorize or permit the perfornrance of any work 
relating to any Change Order or- the furnishing of materials in  
connection therewith prtior to the receipt by the Developor of DPD's 
written approval (to the extent required in this section). AII 1 ) 
approved Change Order shall not @e deemed to imply any obligation 
on the part of the City to increase the amount of City Funds which C 
the City has pledged pursuant to this Agreement or provide any 
other additfonal assistance to the Developer. Other Change Orders 
do not require DPDe.s prior written approval as set forth in this 

3 .  Oa, but DPD s h a l l  be ' notified in writing of all mch 
Change Orders in the Developer's quarterly progress report. 

3.05 -, Any approval granted by DPD of the Plans 
and specif icatioas and the. Change Orders is for the purposes of 
th is  Agreement only and does not affect or constitute any approval 
required by any .other City department or pursuant to any city 
ordinance, code, regulation or any other govermental apprwal, nor 
docs any approval by DPD pursuant to this Agreement constitute 
approval of the quality, structural soundness or safety of the 
Properky or the Project. 

3.06 ram. Any DPD approval under this Agreement 
shall have upon, nor shall it operate as a waiver of, the 
Developer's obligations to colaply with the provisions of Section 
5,03 (Other Oovernm+ntal Agprwals) hereof. The Developer ah11 
not commence construction of any portion of the Project until the 
Developer hais .obtained all necessary permits and approvals 
(including but not limited to DPD's approval of the Plans and 
Specifications) and proof of the Qeneral . Contractor's and each , . 
subcontractor's bonding as required hereunder, : . ) . .  

k 

3.07 s andumev Prior .to issuance 
of a mi-t to' srction 7.01, the Developer shall 
provide DPD with written ~arterly progress report8 detailing the 
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statue of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a 
Change Order, requiring DPD* s written approval pursuant to 
3,04). The Developer shall provide three (3) copies of an updated 
Survey to DPD upon the request of DPD or any lender providing 
Lender Financing, reflecting iarp.rovements made to the Property, if 
euch imptovements materially alter the existing "footprint a of the 
Facility. 

3.09 m. Prior to coamencing any construction 
requiring barricades, the Developer shall install a construction - 
barricade of a type and appearance satisfactory to the City and 
constructed in. compliance with all applicable federal, state or 
City laws, ordinances and regulations. DPD retains the right to 
approve the maintenance, appearance, color: scheme, painting, 
nature, type, content and design of all barricades. 

3.10 The Developer has 
previously erected a sign of size and style approved by the City in 
a conepicuous location on the Property during the Project, 
irrdicatiag that f irrarrcing has been provided by the City. Tht city 
reserves the right to include the name, photograph, artistic 

' render-g of the Project and other pertinent information regarding 
the Developer, the Property and the Project in the City's . 
promotional literature and comanmications. 

- 3 1 1  -. The Developer m y  connect all on- 
site water, sanitary, storm and sewer lines constructed on the 
v y  to City utility liaes existing oa or near the perimeter of 
the ~ r o p t r f y ,  ptovided the Developer first complies with all City 
.requirements goverrring such connectha8, including the payment of 
custoarary fees and costs related thereto: 

3.12 m t  Fees. In connection with the Project, the 
Developer shall be obligated to pay only those building, permit, 
engineering, tap on and inspection fees that are assessed on a 
uniform basis throughout the City of Chicago and are bf general 
applicability to other property within the City of Chicago. 
Nothing in t&is Agreement shall prevent the Developer from seeking, 
pursuant to a separate ordinance, a waiver or refund of any such 
f eee.. 

8ECTI;ON 4. FINANCING 
s 

4.01 Tptal Pr-t _and S o w e s  of The cost of 
the Project is estimated to be $1.980,00~, toyapplied in the 
manner set forth i p  the Project Budget. Such costs shall be funded 
from the following sources: 
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State of Illinois Grant Funds $ 730,000 
Board of Education Settlement 43,000 
Foundation Grant 50,000 
Board of Director/fndividual Contributions 182,000 

' Corporate 8poasorship 25,000 
Lender Financing 400,000~ 
City Funds (subject to -4.,03) 550,000 

4.02 purBs. The sources of funds listed above, 
together with such other sources of funds as m y  be identified by 
the Developer, may be wed to pay any Project cost, including but 
not limited to Redevelopment Project Costs. 

(a) f J s e s a f m F u n d a .  City Fundsmayorrlybe usedtopay c 
directly reimburse the Developer f w  costs of TIF-Funded 
fmpmements that constitute Redevelopment Project Costs, 
sets forth, by line item, the *IF-Funded Imprcwements for the 

Project, and the amciarum a~tmunt of costs that may be paid by or x .. ... 1 
relarbursed f r o m  City Funds for each line item therein (subjekt to 

4 .'61(b) 4 -0s (dl L. A total of $180,000 in City ~unds c 
-g of existing Incremental Taxes in the TIF Fund shall bc 
paia to the Dt%veloper on the Closing Date. 

' (b) * Subject to the teams and 
conditions of this We-t. inciuding but not limited to this 

4 . a  and hereof, the City hereby agrees to 
provide City fuads fmxn the sources and i n  the amounts described 
directly below (the "City Rmdsm) to pay for or reimburse the 
.Developer for the costs of the TfF-Wded fmproveraeate: 

ce of Citv 

Incremental Taxea . $ 180,000 

City Note Proceeds (to 
be repaid from Available 
I acremental Taxes) 

provided, bwever, that the total amount of City Funds expended for 
~ f ~ - m d e d  Improvements shall be an amount not to exceed the lesser 
of ~ i t t e  Huadred 'Fifty Thousand Dollars ($550,000) or Twenty-Seven 
m d  80/100 percent.(27.80%) of the actual total Project costs; and 

r j 
. ' , .  

., 

Because Lender Financing will be used to bridge finance the 
pay-in of City Funds pursuant to the City Note and the pay-in of 
state funds, grants and contributiohs, this amount may increase. 
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further, that the .$370,000 to be repaid from Available 
Incremental Taxes shall be available to pay costs related to TIF- 
Funded Itnprweumts and allocated by the City for that purpose only 
so long as and subject to the following: 

(i) The amount of the Incremental Taxes deposited into 
the TIP Fund (reduced by ten percent to arrive at the 
A~tailable Incremental Taxes) shall be sufficieat to pay for 
ouch costs (it being understood that the Developer will never 
get more than ninety percent of the Incremental Taxes in the 
TIP F w d  w i t h  respect to any given papeat); and 

(ii) No sad-annual payment of Available Incretnental 
Taxes pursuant to the City Note (whether payable towards 
principal or interest, or a combination thereof) shall ever 
exceed $75,000, unless in its sole discretion, determines 
otherwise. Notwithstanding the foregoing sentence, if City 
Funds are insuffi~ient to make one or more of the scheduled 
semi-annual $750000 pa-ts, the City, shall, subject to the 
limitation in clause (i), make .such payments as may be 
necessary to acatch-upa on. any such previously unpaid 
payments (e .g., if the City has no Available Incremental Taxes 
to make a sew-annual paylaent, but has $150,000 in Available 
Incremental Taxes at the time the next semi-annual payment is 
to be made, the City shall pay all $150,000 to the Developer). 

The Developer acknowledges and agrees Chat the City's obligation to 
pay Eor TIF-Punded Improvements is contingent upon the fulfillment 
of the e d t i o n s  set forth i n  parts (i) and (ii) above. 

Subject to the terms urd conditions of this Agreement, including 
. but' aot limited to this -A93 and Seceion hereof, the City 

hereby agrees to dssue the City N o t e  to the Developer on the 
Closing Date. The principal amount of the City Note shall be in an 
awunt equal to the costa of the TIP-Funded Improvements which have 
been incurred by the Developer and are to be rcinrbul-aed by the City 
through payments of principal and interest on the City Note, 
W j e c t  to the provisions hereof; - 0  m, that the 
d m u m  principal amount of the City Note shall be an amount not to 
exceed the lesser of $370,000 or Eighteen and 68/100 percent 
(18.68,) of the actual total Project costa; and m, m, 
that payments under the City Note are subject to the limitations 
described in clauses (i) and (ii) above. In addition, in no event: 
shall the final payment of $75,000 (or such laeser amouat as may 
then be due and payable) be due under the City Note uatil the 
Developer has staged at least one play in the Facility. At the 

r- time 03 the fssuaIice of the, Certificate pursuant to ~ection 7.01, 
*.. .- the final actual Project Costs shall be totaled and, if the 18.68% 

limitation is applicirble, the maximum principal amount of the city 
Note shall be decreased, retroactive to the date of issuance (with 
a corr&sponding adjustment in the accrual of internet from the date 
of issuance), to the appropriate amount. 



4-04 -. After the Closing Date and continuing 
throughout the earlier of (i) the Term of the Agreement, and (ii) 
the date that the Developer has been reimbursed in  full under this 
~graeamt, on or about August 1': (with respect to the first 
.installment taxes collected during such calendar year) and February 
iat (with respect to the second installment taxes collected during 
the prior calendax year) , the Developer (or: the first mortgagee) 
shall provide DPD with a Requieition Form, along with the 
documentation described therein. At the request of DPD, the 
Developer shall meet with DPD to discuss the Requisition Fona(e). 

(a) -. Only those expenditures made by the 
Developer w i t h  respect to the Project prior to the Closing Date, 
evidenced by documentation aatisfactory to DPD and approved by DPD 
as satisfying costs covered i n  the Project Budget, shall be C 
considered previously coatributed Equity or Lender Fiaancing 
hemunder (the 'Prior E%pndituresa . DPD shall haw the xight, in. 

.' its sole discretion, to disallow any such uqpcnditure as a Prior 
- ~xpmdi tur t .  wit X hereto sets forth the prior expenditures 

approved by DPD as of the date hereof as Prior Expenditures. Prior 
: 1 

Expenditures made for items other than TIP-Funded Improvements C 
shd1  not be reimbursed to the Developer, but shall reduce the 
amount of EQuity and/or Lender Financing required to be contributed 
by the Developer pursuant to bereof. 

(b) -Qbm. A portha of the purchase price of 
the8property, exclusive of transaction costs, hi an amount not to 
exceed $180,000, shall be directly reimbursed to the Developer f 
City mds on the Closing Date as a TIF-Funded ~mprovemint. 

4.06 mst Oy-. If the aggregate cost of the TZF-Ftmded 
Improvements exceeds City Fwds available pursuant to SCP- 4 43. 
hereof, .or if the cost of completing the Project exceeds the 
project Budget, the Oeveloper shall be solely responsible for such 
excees cost, and shall hold the City harmless f m  any and all 
costs and expenses of completing the TIF-Funded Intproveiarents in 
excess of City Funds and of completing the Project. 

4.07 Prior to each 
disbu+oem=t o Y c O t % M t K = i =  8 M s s i o n  of 
a Requisition Form, the Developer shall submit documentation 
regarding the applicable expenditures to DPD, which shall be 
satisfactory to DPD in it6 sole discretion. Delivery by the 
Dcw@oper to DPD of any Reguisi'tion Form shall, in additi~n to the 
items therein expressly Set forth, constitute a certification to 
the City, as of the date of such request, that: 
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(a) the total amount of the disbursement request represents 
the actual cost for the acquisition of the Property or the actual ' 
amount payable to (or paid to) the mneral Contractor and/or 
subcontractors who have perf onned work on the Project , and/or 
their payees; 

(b) the representations and warranties contained in this 
Redevelopment eetncnt are true and correct and the Developer is T in compliance w th all cweaaats contabed herein; 

(c )  the Developer has received no notice and has no knowledge 
of any licns.or claim of lien either filed or threatened against 
the Property except for the Permitted tieas and liens which the 
Developer is contesting pursuant to the terns of this Agreement; 
aad 

(a) no Bvht of Default or condition or event which, with the 
giving of notice or passage of tima or both, would constitute an 
&vent of Default &cists or has occurred. 

The City shall have the right, in its discretion, to require 
the Developer to submit further documentation as the City may 
-require in order to verify that the matters certified to above are 
true and correct, and any disbursement by the City shall be subject 
to t h e  City's review and appmmal of such documentation and its 
satisfaction that such certifications are tame and correct; m, -, a t  aothibg i n  *is sentence shall be deemed to 

. prevent the City froan relying on such certifications by the 
Developer. In addition, the Developer shazl have satisfied all 
other preconditions of aisbursement of City Fun& for each 
disbur8emsnt including but not limited to requizements set forth in 
the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, 
if any, the TIF Bonds, if any, the TIF Ordinances, this Agreement 
and/or the Escrow Agreemat. 

4.08 a=. The City Fuhds being provided 
hereunder a r c w g r a a t e d  on a conditional basis. subject to the 
Developer's conrplianCle with the provisions of this Agreement, and 
subject to, without limitation, Section 15,02.' The City Funds are 
subject to being reimbursed as provided in Section 15 hereof. 

The following conditions have been coraplicd with to the city' 8 - satisfaction on or prior to the Closing Datet 

5 .01  The Developer has submitted to DPD, and 
DPD bas approvid, a Project 'Budget in accordance with the 
provisions of Sect&~LQ3 hereof. 



JOURNAL-CITY COUNCILICHICAQO 5/29/2002 

5.02 0. The Developer has submitted to 
DPD, an8 DPD has approved, the Plans and Specifications accordance 
with the provisia~s of & g t , & n p Z  hereof. 

5.03 . The Developer has secured 
a11 other n ~ t 8  required by m y  st.ate, 
federal, or local statute, ordinance or 'regulation and has 
submitted evidence tliereof to DPD. 

5.04 m. The Developer has furnished proof reasonably 
acceptable to the City that the Developer has m i t y  and bender 
Financing and the other source8 of funds in the amounts set forth 
in F c r r t a -  hereof to complete the Project and satisfy its 
obligations under this Agreement and that the proceeds thereof are 
available to be drawn upon by the Developer as needed to complete 
the Project. Any lien8 against the Property in existence at the 
Closing Date have been subordinated to certain cncumbrces of the 
City set forth herein pursuant to a Subordination Agreement, in a < 
form acceptable to the-City, executed on or prior to the Closing 
Date, which is to be recorded, at the expense of the Qeveloper, 
with the office of the Recorder of Deeds of Cook County. 

? )  ' .- 
5.05 -a. On -the Closipg Date, the 

Developer has furnished the City with a copy of the Title Policy C 
Eor the Property. The Title Policy contains only those title 
exceptions listed as Pexmitted Liens on hereto and 
evidences the recordfag of this 2igz:ecateat pursuazat to the 
provisions of -8,_18 hereof. The T i t l e  Policy shall also 
contain such endorsencents as shall be reaeonably required by 
Corporation Coun8e1, including but not limited to an owner's 
cuaprehensive endoreefaent and satisfactory ~ndorsemcats regardhg 
toning (3.1 with parkbg) , contiguity, location, access and survey . 
The Developer baa provided to DPD 'documentation related to the 
purchase of the .Property and copies of all easements and 
encumbrances of record. 

5.06 - .afCl tat ,&. .  The Developer, at its own 
expense, has provided the City with searches under the Developer' s 
name as followert 

Sec*t@ry of State 
Secretary of State 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook (?owty Recorder 
Cook County Recorder 

. 0.8 .. District Court 
Clerk of Circuit Court, 

Cook County 

UCC search 
Federal tax search 
UCC search 
Pixturea search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
Pending suits and judgments 
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showing no liens against the Developer, the Property or any 
fixtures now or hereafter affixed thereto, except for the Permitted 
Liens. 

5.07 Sum-. The Developer has furnished the City with three 
(3) copies of the 8untey. 

S.08 fnsurance. The Developer, at its own expense, has 
insured the Prapcrty (or caused the Property to be insured) in 
accordance with scctian hereof, and has delivered certificates 
required pursuant to SectionA hereof evidencing the required 
cwerages to DPD. 

b.09 I On the Closing 
Date, the D w e  a p e r O L ? f ~ ~ t a ' e  T i e i t h  an opinion of 
caunsel, substantially in the form attached hereto as wit J ,  
w i t h  such changes as required by or acceptable to dorporation 
Counsel. 

5-10 ce of The Developer has 
p- e v i d = a t i s t a c ~ e o i e  discretion of the 
prior m d i t u r c s  in accordance with the provisions of 
g .OS(a )  hereof. 

5.11 a. The Developer has provided 
Financial Statements to DPD for its most recently-completed fiscal 
.year, and audited or unarrdited interim financial statements for the 
current fiscal year. 

5.12 -. The Developer has provided documentation 
to DPD, satisfactory in form and substance to DPD, with respect to 
curr;rat employment mattere, including its MBE/WBE Utilization Plan 
(fncZudfng 8chedulcs C and O )  and evidence that the -loper's 
general contractor has provided bid documents to applicable MBE/WB& 
contractor associations. 

. 5.13 -. The Developer has prwided DPD with a 
capy of a phase I environmental audit completed with respect to the 
property. The Developer: has provided the City with a letter from 
the environmental engineer who completed such audit, authorizing 
the City to rely on such audits, 

5.14 te Ec-e S . The 
D.veloper has-vided a copy of its .Articles of =ration 
containing the original certification of the Secretary of State of 
fllinois and a certificate of good standing; a secretary's 
certificate i n  such form and substance as the Corporation Counsel 
m y  'rtguire; by-laws; and such other corporate documentation as the 
city has requested. The Developer has provided to the City an 
~conoenic Disclosure Statement dated as of.the Closing Date. 
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5.15 m. The Developer has provided to Corporation 
Counsel and DPD, a description of all pending or threatened - 
litigation or administrative proceedings involving the Developer, 
specifying, in each case, the amount of each claim, an estimate of 
probable liability, the amoat of any re8erves taken in connection 
therewith and whether (and to what extent) such potential liability 
is covered by insurance. 

5.16 a r  m. The Developer shall have executed and 
delivered to the City the Junior Mortgage and such financing 
statements as the City may reasonably require. 

6.01 Re- far -. (a) Except as set forth i n  
prior to entering into any further agreement with a General , 
Contractor or any subcontractor for construction of the Project, < 
the Developer shall solicit, or shall cause the General Contractor 
to solicit, bids f rou~ qualified contractors eligible to do business 
w i t h ,  the City of Chicago, and shall submit all bids received to 
DPD for: its ins -ion and written approval. 'ti) [INTENTIONALLY i .- ) 
DELagPl (ii) t " ~ 1 ~ Y  DELETED] 

t 
(b) The City acknowledges that the Developer has previously 

retained the Dobbins Group as the General Contractor and that such 
-era1 Contractor's fee shall not exceed 101. of the total amount 
of the Construction Contract. 

6.02 0. Prior to  the execution hereof, 
the Developer hats delivered to Dm) a certified copy of the 
~knotzuction Contract with the General Contractor selected ta 
handle the Project in accordance with $ e c t t o m  above. Within 

. ten (10) business days aftex execution, the Developer shall deliver 
to 030 and Corporatioa Counsel a certified copy of any 
modifications, amendments or supplements thereto. 

6.03 e @ P w  B m .  'Prior to the 
commencement of any portion of the Project which includes work on 
the public way, the Developer shall require that the General 
Contractor be bonded for its payment by suretie8 having an AA 
rating or better, as required by the Municipal Code. The City 
shall be named as obligee or co-obligee on any such bonds. 

6.04 0. The Developer has contractually 
obligated and caused the Qeneral Contractor to agree to the 
provisions of hereof. 

6.05 -. In addition to the requirements. of 
+hSs -, all future contracts relating to the Project shll 
contain prravisions required pursuant to Sect- 3.0& (Change 
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Orders), 8.09 (Prevailing Wage), -16.010, 
(Boploymant Opportunity),  Paction (City Resident Ellploynent 

. Re~uitecwnr) 10.03 (MBE/WBE Requirements, as applicable) , 
gcceian 12 (Insurance) .and (Books and Records) 
hemof. Photocopies of all contracts or subcontracts entered or to 
h. entered into in connection with the TIF-Funded Improvemeats 
shall bc provided to DPD within five ( 5 )  business days of the 
execution thereof. 

- 
7.01 

- m d e  r e h a b i E f  the 
af n of n or 

project in accordance with the tenus of this Agreement, and upon 
the Developer's written nquest, DPD shall issue to the Developer 
a Certificate i n  recordable form certifying that the Developer has 

* . fulfilled its obligation to complete the Project in accordance with 
the terars of this Agreement. DPD shall respond to the Developer's 

j written request for a Certificate within thirty ( 3 0 )  days by 
issuing either a Certificate or a written statetaeat detailiag the 
ways in which the Project dots not conform to this Agreement or &as 
not been satisfactorily completed, and the measures which must be 
taken by the Developer in order to obtain the Certificate. The 
DeveXopex may resubmit a written request for a Certificate upon 
completion of such measures. . 

7.02 -. TTartificate relates only to the rahibili- 
ct of x s m  of c-: C 

the Project, and upon its issuance, the City will certify that the 
terars of the Agreement epacifically related to the Developer's 
obligation to complete such activities have been satrisfied. After 
the issuance of @ Certificate, however, all' eacecutory terms and 

- conditions of this Agreement and all re resentations and covenants P contained herein will continue to rem n in full force and effect 
throughout the Term of the Agreement as to the parties described in 
the following paragraph, and the issuance of the Certificate shall 
not be construed as.a waiver by the City of any of its rights and 
.reatdies pursuant to such executo'ry terms. 

Those covenants specifically described at 
8-01 ( 4 1  . 8.01 . .8.02 and 8.06 shall be cwenante that 
the land and are the only covenants in this Agreement 

intended to be binding upon any transferee of the ~roperty 
(including an assignee as described in the following sentence) 
through the Tenth Anniversary Date notwitheemding the issuance of 
a Certificate; provided, that upon the issuance of a Certificate, 
the covenants set forth in on 8 . U  shall be deemed to have 
a fulfilled. Notwithstme the preceding sentence, the City 
agrees that if an Event of Default occurs, the refinancing 
restrictions contained in &&QXA~ 8 = 01 8 - 0 1  shall not be 



JOURNAL--CITY COUNCIL-CHICAGO ' 5/29/2002 

binding upon or applicable to any transferee's refinancing that 
occurs as a result of an arms-length transfer of ownership of the 
Property to such transferee as part of a foreclosure or deed-in- 
lieu of foreclosure arising from such Event of Default. The other 
eacutory terms of this Agreement that remain after the il~suance of 
a Certificate shall be binding only upon the Developer or a 
permitted assignet of the Developer who, pureuant to 18,15 
of this Agreement,. has contracted to take an aseignment of the 
Developer' s rights under this Agreement and assume the Developer ' s 
liabilities hereunder. 

7.03 m e  to C-.. If the Developer fails to complete 
. the Project b accordance with the term of this Agreement, then 
the City has, but shall not be limited to, any of the following 
rights and remedies: 

(a) the right to terminate this Agreement, cease all 
disbursement of City Funds not yet disbursed pursuant hereto C 
(subject, however, to the possible continued payment of funds to 
Wptown.Nationa1 Bank pursuant to Wma) and exercise its 
rights and reatedies under the Junior Mortgage; and 

: ) . . 

(b) the right to seek reimbursement from the Developer of any 
previously paid City Funds- f 

7.04 - - w o n  af Term of rJpan the 
eacpimtion of the Terra of the Agreement., DPD shall pravide the . 
DeveSoper, at the Developer's written request, with a -written 
noticre in  recordable form stating that the Team of the Agreemeat 

- has expired and a -lease of the Junior Mortgage ia recordable form f: 
as required by law- 

SSCTIolo 8 .  ~ G / R E P ~ E S ~ O N S ~ I E ~  OF TItE 
DEVgtOPER. . 

C 
0 ~(anaral. The Developer Apresents, warrant8 and 

covenants, as of the date of this Agreement and as of the date of 
each disbursement of City F'unds hereunder, that: 

(a) the Developer is an Illinois not-for-profit corporation, 
duly organized, validly existing, qualified to do business in 
Illinois ; 

(b) the Developer has the right, power and authority to enter 
iito, execute, deliver and perform this Agreement; 

i , 
\ 

. (c) the execution, delivery and performance by the Dtvclopsr . ' c  
of this W e m e n t  has been duly authorized by aZl necesew 

- . corporate action, and does not and will not violate its Articles of 
Incorporation or by-laws as amended and supplemented, my 



applicable provision of law, or constitute a breach of, default 
under or require any consent under any agreement, instrument or 
document to which the Developer is now a party or by which the 
Developer ie now or may become bound; 

. (d) at all times prior to the Tenth Anniversary Date, the 
Developer shall retain and maintain good, indefeasible and 
merchantable fee simple title to the Property (and all inrproveaaelsts 
therean) free and clear of all lien8 (except for the Permitted 
Lieas, &nder Financing as disclosed in the Project Budget (and any 
trf inancing thereof, provided that the principal amount of such 
xef inmcing doas not exceed the lesser of (a) the principal atllduat 
of the original 1;ender Fiaancing as of the time of such 
rcfiaancing, and (b) and amount' equal to the principal amount of 
the oxiginal Lender Financing as of the date of the completion of 
construction of the Project arinus the sum of all amouts paid i n  
from the other fundiag sources identified ia 4.0a (other 
than the fRaaer Financing and City Funds) (but in no event less 
than $400, 000 even i f  (a) or (b) should be less than $400,000) and 
am-goveramental.charges that the Developer is contesting in good 
faith pureuant to Scctiaa hereof), unless the City, i n  its 

x... ' sole discretion, consents to a tramfat or othe= refinancing of tb. 
. PrqmXtyt 

(<I the Developer is now and for the Term of the Agreement 
ahail reamin solvent and able to pay its debts as they maturer 

(f) there are no actions or proceedhg~ by or before any 
'coutt, governmental comariosion, board, bureau or any other 
administrative agency pending, threatened or affecting the 
Developer which would impair its ability to perfoim undtr this 
Agreement; 

(g) the Developer has and shall maintain all government 
permits, certificates and oonseats (including, without limitation, 
appropziate environmental approvals) necessary to conduct it8 
business and to constrruct, complete and operate the Project; 

(h) the' Developer is not in default with respect to m y  
indenture, loan agreement, mortgage, deed, note or any other 
agreement or instrument related to the borrowing of money to which 
the Developer is a party.or by which the Developer is bound; 

(i) the Fi~aIaCial Statements are, and when hereafter required 
to be submitted will be, complete, correct in all material respects 
and accurately present the asaets, liabilities, results of 

! )  operations and financial condition of the Developer, and there has 
--• been no material adverse change in the arsets, liabilities, results 

. of operations or financial condition of the Developer since the 
date of the Developer's &st recent Financial Statements; 



(j) prior to the Tenth Anniversary Date, the Developer shall 
not do any of the following without the prior written consent of 
DPD, which shall be in DPD's sole discretion: (1) be a party to any 
merger, liquidation or consolidation (except with another theater 
company that continues to use the Facility for live theater 
production purposes); (2) directly or indirectly sell, transfer, 
convey, lease (except for leases to other theater groupr) or 
othemiee dispoue of all or substantially all of its assets or any 
portfan of the Property; (3 1 uae the Facility for a primaty purpoae 
other than presenting live theatrical ptoductionss (4) assume, 
guarantee, endorse, or otherwise become liable in connection with 
the obligations of any other person or entity; or ( 5 )  enter into 
any transaction that would cause a material and detrimental change 
to the Developer's financial condition; 

(k) prior to the Tenth Anniversary Date, the Developer shall 
not, without the priot written consent'of bPD (which shall be in 
DPD's sole discretion prior to the i89~ance of a Certificate, and 1. 
ahall be in DPDgs reatsonable discretion thereafter) allow the 

. existence of any liens against the Praperty (or improvements 
thereon) other than the Permitted titas or liens being contested in 
accordaace with this 2Lgrecment; or incur any indebtedness, secured ' -  or to be secured by the Property (or improvements thereon) or any 
fircturcs now or hereafter attached thereto, except Lender Financing C 
disclosed in the Project Budget (and any refinancing permitted 
under --8.01(d)) ; 

(1) has not made or cawed to be made, directly or 
. indirectly, any payment, gratuity or offer of employment in 

connection with the Agreement or any contract paid from the City 
tmaaury or pursuant to City ordinance, for services t6 any City 
agency ('City Contractm) as an inducement for the City to enter 
into the Agreeaaent or any City Contract with the Developer in 
violation of Chapter 2-156-120 of the Municipal Code of the City, 

8 -02 -tam. Opoa DPD's approval of the 
Project Budget, and the Plans and Specifications as provided in 

7.42 and 3.93 hereof, and the Developer's receipt of all 
building pamaits md govenuaental appmals, the Developer 

shall redevelop the Property in accordance with this Agreement and 
all Exhibits attached hereto, the TIF Ordinances, the Plans and 
Specifications, hject Budget and all amendments thereto, and all 
federal, state and local laws, ordinances, rules, regulatiom, 
executive orders and codes applicable to the Project, the Property 
and/ox the Developer. The covenants set forth in this. Section 
shall run with the land and be binding upon any transferee, but 
shall be deemed satisfied upon issuance by the City of a 
Certificate with respect thereto. 

8 . ~ 3  P l a .  The Developer represents that the 
Project is and shall be in compliance with all of the terms of the 
Redevelopment Plan. 
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8.04 Q # 9 f - .  City Funds disbursed to the 
Developer shall be used by the Developer.solely to reimburse the 
Developer for its payment of the TIF-Funded Iuprovements. 

8.05 C)thcr. The Developer ahall, at the request of the 
City, agree to any reaeoaable amendments to this Agreement that are 
necessary or desirable in order for the City to issue' (in its sole 
discretion) any bonds in connection with the Redevelopment m a ,  
the proceeds of which may be used to provide a source of funds for 
the payment of the TIF-Funded Improvements; m, w w e r ,  that 
any such amendments shall not have a material adverse effect on the 
Developer or the Pxmlect. The Developer shall, at the Developer's 
expense, cooperate and provide reasonable assistance in connection 
with the marketing of any such Bonds, including but not limited to 
providing written descriptions of the Project, making 
representations, providing infomation regarding its financial 
condition and assisting the City i n  preparing an offering statement 
with respect thereto. 

8.06 ' At all times prior to 

(3 primary the ~ e a t h  purpose ~ ! $ D a ~ t ~ e a ~ a c ~ s ' h a l l  of staging live theatrical be productions. used only for The the 
covenants set forth in this Section shall run with the land and be 
binding upon any transferee. 

. 8 -  07 -*~&tv: Pracrxess.Rewrts. *he Developer 
covenants and agrees to abide by, and contractually obligate and . use masonable efforts to cause the 0eneral Contractor and each 
subcontractor working oa the renovation work related to the Project 
to abide by the terms set forth in ssction hereof. The 
Developer shall deliver to the City monthly written progress 
reports detailhg compliance with the requiremeats of fie- 

09. 10.02 md l0.U of this Agreement. If any such teports 
-&ate a shortfall i n  compliance, the Developer shall also 
deli- a plan to DPD which shall outline, to DPDas satisfaction, 
the aaanner in which the Developer shall correct any shortfall. 
ffpon issuance of a Certificate pursuant to Section 7.0&, this 
covenant shall terminate* 

8.08 m n t  .. The Developer $hall submit, and 
contractually obligate and cause the Ocneral Contractor or ally 
subcontractor working on the renovation of the Project to submit, 
to. Dm, from t i m e  to time, statements of its employment profile 
upon DPDas request. 

8.09 Wagg. The Developer covenants and agrees to 

! - I  pay, and to contractually obligate and cause the'weral Contractor 
-. and each subcontractor working on the renovation of the Woject to 

pay, the prevailing wage =ate as ascertained by the Illinois 
Dewmt$nt of Labor (the @Department '1, to all Project earplgrces . 
All such contracts shall list the .specified rates to be paid to all 
laborers, workers and mechanics for each craft or type of worker or 



mechanic employed pursuant to such contract. If the Department 
revises such prevailing wage rates, the revised rates shall apply 
to all such contractis. Upon the City's request, the Developer 
shall provide the City with copies of all such contracts entered 
into by the Developer or the General Contractor to evidence 
compliance with tbie -2. 

.8.10 - T r m .  Unless DPD has given its 
prior w r i t t u 1 W w i t h  respect thereto, no Affiliate of the 
Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services ,provided or 
materials supplied in connection with a y  TIF-Funded Improvement. 
The -velaper shall provide infonuation with respect to any entity 
to receive City Funds directly or indirectly (whether through 
payment to the Affiliate by the Developer and reimbursement to the 
Developer for such ccists using City Funds, or otherwise), upon 
DPDes request, prior to any such disbursement. 

I 
L 

8.11 maf,lst. Pursuant to Section 5/11-74.4- 
4 (a) of the Act, the Developer represents, warrants and covenants 
that, to the best of its knowledge, no member, official, or 
employee of the City, or of any commission or camwrittee exercising " 1. . > 
authority w e r  the Project., the Redevelapmeat Area or the 
Redevelopment Plan, or any consultant hired by the City or the .r c 
Devel-r with respect thereto, owns or controls, haer owned or 
controlled or will own or control any interest, and no such person 
-shall represent any person, as agent or otherwise, who owns or 
controls, has owned or controlled, or will own. or control any 

' .interest, direct or indirect, in the Developeres business, the 
Property or any other pmperty in the Redevelopment Area. 

8.12 of -. The Developer ' s c o w e l  haa no 
direct or indirect financial owtterahip interest in the Developer, 
the prcrperty or any other aspect of the Pbject. , 

8.13 Statc . The Developer. shall obtain and 
provide to H t b e  t i ~ ~ S U b d s s i O n  of a Requisition Pom, 
Financial Statements for the Developer's most recently concluded 
fiscal yeat. In addition, the Developer shall submit unaudited 
f inancia1 statements as soon as reasonably practical for such other 

. periods as DPD may request. 

8.14 .fnaurance. The Developer, at its own expense, shall 
comply with all provisions of w o n  12 hereof. 

8.15 a1 c h ~ .  (a) t: N - -. Except for the Penat-, 
Developer agrees to pay (or cause to be paid when due any p on- n j  

.. bovcmmestal Qarge asserrsed or imposed upon the Project, .the . -  0 
property or any f i x t u r e s  that are or rpay become .attached thereto, 
'bhich creates, may create, or appears to create a l i a  upon all or 
any portion of the Property or Project; p- -, that if 
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such  on-Goveramental Charge m y  be paid in installments, the 
Developer may pay the same together with any accrued interest 

' thereon i n  installments as they become due and before any fine, 
penalty, interest, or cost may be added thereto for nonpayment. 
The Developer shall furnish to DPD, within thirty ( 3 0 )  days of 

. DPD's request, official receipts from the appropriate entity, or 
other proof satisfactory to DPD* evidencing payment of the Non- 
CIovernmental Charge in question. 

(b) -. The Developer has the right, before 
any delinquency occurs: 

(i) to contest or object in good fasth to the amount or 
validity of any Non-Oovcrameatal Charge by appropriate legal 

.proceediagspropcrly~dailigeatlyiastitutedandprosecuted, 
An such mrrnner as shall stay the collection of the contested 
~ - G o v e ~ e n t a l  charge, prevent the imposition of a lien or 
z e m e  such lien, or prevent the sale or forfeiture of the 
Property (so l a g  as no such contest or objection shall be 
-deemed or construed to relieve, modify or extend the 
ricveloper's covenants to pay any such Hon-Governmental Charge 

. at the time md in the manner provided in this Section 8.15) 1 
or 

(ii) at DPD8s sole option, to furnish a good and 
sufficieat bond (it being agreed that a bond in the amount of 
150% of the amount contested shall be sufficient) or other 
security satisfactory to Dm) in such form and amounts ~ ~ . D P D  
shnll require, or a good and sufficient undertaking as may be 
=quire8 or permitted by law to accomplish a stay of any such 
sale or forfeiture of the Property or any portion thereof or 
any fixtures that are or nay be attached themto, during the 

. pendency of such contest, adequate to pay fully any such 
contested Non-aovtmaental Charge ' and all interest and 
penalties upon the adverse determination of such contest. 

8-26 p v w r 8  s tiabilitiep* The Developer shall not enter 
into any transaction that would aterially and adversely affect its 
ability to perform its obligations hereunder or to repay any 
material liabilities or perform any material obligations of the 
-velaper: to any other person or entity. The Developer shall 
immediately nobify DPD of any and all events or actions which m y  
materially affect the Developer's ability to carry on its business 
operations or perform its obligations under this Agreement or any 
other documents and agreements. 

8-17 wi-. The Property and the Project are 
and shall b w e  n completion of the rehabilitation work shall 
be) in material compliance with allapplicable federal, state and 
local l r t ~ a , .  statutes, ordinances, rules, regul'ations , executive 
orders and codes 'pertaining to or affecting the Project and the 



Property. Wpon the City's request, the Developer shall provide 
reasonable evidence satisfactory to the City of such compliance. 

8.18 . The Developer shall cause this 
Agreement, c C 8 p e c i i i . d  by Corporation Counsel) , 
all amendments and eupplements hereto to be recorMd and filed 
against the Property on the date hereof in the conveyance and real 
property records of the county in which the Project is located. 
Tht Developer shall pay all fees and charges incurred in connection 
'with any such recording. Upon .recording, the Developer shall 
immediately transmit to the City an executed original of this 
Agreement showing the date and recording number of record. 

(i) 1'-, The Developer 
agrees to pay or cause to be paid -.when due all Governmental 
Charges (as defined below) which are asoessed or .imposed upon 
the Developer, the Property or the Project, or became du?e and 
payable, and which create, m y  create, a lien upon the 
'Developer or all or any portion of the Property or the 
Project. ~Governnrental Chargea shall mean all federal, State, 
~ounty, the City, or other governmental (or any 
instrumentality, - division, agency, M Y ,  or department 
thereof taxes, levies, aesesstnents, rharges, X i c n s ,  claims or 
encumbrances (except for ' those asBessei3 by f oraign natioaa , 
states other thansthe State of Illinois, counties of the state 
other than b o k  County, and municipalities other than the 
sty) relating to the Developer, the Property or the Project 
including but not limited to real estate taxes. 

(ii) The Developer has the right 
before any delinquency occurs to contest or object in good 
faith to the amount or validity of any Governmental Charge by 
appropriate ' legal procetdings properly an8 diligently 
instituted and prosecuted in such manner as ehall stay the 
collection of the contested Governmental Charge and prevent 
the i-sition of a liin or the sale or forEeiture of the 
Property. No such contest or objection shall be deemed or 
construed in any way as relieving, modifying or extending the 
Developer's covenants to pay any such aovtrnmental Charge at 
the time and in the aranner provided in this Agreement unless 
the Developer has given prior written notice to DPD of the 
Developer's intent to contest or object to a Governmental 
Charge and, unless, at DPDgs sole option, 

(iii) the Developer shall de-trate to DPD's 
satisfaction that legal proceedings instituted by the 
Developer contesting or objecting to a Oowraanental Charge 
shall conclusively operate to prevent or remove 'a lien 



against, or the sale or f orf eitwe of, all or any part of the 
Property to satisfy such Governmental Charge prior to final - 
determination of such proceedings; and/or 

(iv) the Developer shall furnish a good and sufficient 
bond or other security satisfactory to DPD or the lender 
roviding lander Financing (so that the Developer does not 
ve to provide duplicate security or collateral) in such f o m  L 

and mounts as DPD (or such lender) shall require, or a good 
and sufficient undertaking as may be required or permitted by 
law to accomplish a stay of any such sale 6r forfeiture of the 
Property during the pendency of such contest, adequate to pay 
fully any such .contested Oovemnental Charge and all interest 
and penalties upon the adverse determination of such contest. 

(b) velqgcr @ s F u e  To Pav - Or D-xl~g f~ifn. If the 
Developer fails to pay any 'Governmental Charge or to obtain 
discharge of the same, the Developer shall advise DPD thereof in 
writing, at which time (subject to Developer's contest rights under 

8 . u  above) DPD may, but shall not be obligated to, and 

3 without waiving or releasing any obligation or liability of the 
h- . ~evclapcr under this Agreement, in Dm's sole discretion, make such 

payment, or any part theyeof, or obtain such discharge and take any 
other action with respect thereto which DPD deems advisable. All 
sulns so paid by DPD, if any, and any expenses, if any, including 
reasonable attorneys ' fees, court costs, expenses and other charges 
.relating thereto, shall be promptly disbursed to DPD by the 
Developer. Notwithstaading :anything contained herein to the 
contrary, this paragraph shall. aot be construed to obligate tke 
city to pay any such Oovernn#ntal Charge. Additionally, if the 
Developer fails to pay an Oovaramcntal Charge, the .City, in its X sole discretion, taay requ re the Developer to submit to the city 
audited Financial Statements at the Developer's own expense. 

( c )  Real E s t a t e .  [INTENTIONALLY OMITTED1 

8.20 The Developer shall undertake 
the public benefits program as described on -it _Me On a semi- 
annual basis, the Developer shall provide the City with a status 
report describiag.in sufficient detail the Developercs compliance 
with the public benefits program. 

8.21 @ = v i v a l . a f  Covenants. All warranties, representations, 
covenants and agreements of the Developer contained in this sect- 
& and elsewhere in  this Agreement shall be true, accurate and 
complete at the time of the Developer's execution of this 
Agreement, and shall survive the' execution, delivery and acceptance 
hereof by the parties hereto and (except as provided in 8rction.7 
hereof upon the issuance of a Certificate) shall be in effect 
throughout the Term of the Agreement, . 
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88CTIOM 9. C ~ S / R S P R E S E N T A T I O N S ~ I E 8  OF CITY 

9.01 t;leneral. The City represents that it has the 
authority as a home male unit of local government to execute and 
deliver this Agreement and to perform its obligations hereunder. 

9.02 mlaf.  All warranties, representations, 
and covenants of the City contained in this or elsewhere 
in this Agreement shall be true, accuate, and coraplete at the time 
of the.CFtyWs execution of this Agrcemnt, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and 
be i n  effect throughout the Term of the Agreement, 

ro.01 -aaU&QDpartuniev, The Developer;. on behalf of C 
itself and its successors and assigns, henby agrees, and shall 
contractually obligate (either generally or specif idally) its or 
their various contractoxe, subcontractors or any Affiliate of the 
Develbper operating on the Property (collectively, w i t h  the : )  - - 
DeveXoper, the aEmployersa and individually an . *Employerw) to 
agree, either generally or specifically, that for the Term of this C 
Agreement with respect to Developer and during the period of any 
other' party's provision of serviceq in connection with the 
construction of the Project: . . 

(a) No Employer shall dimrilairrate against any employee or 
applicant for employment ' based upon race, religion, color, sex, 
natioaql origin or ancestry, age, -cap or disability, sexual 
orientation, military discharge status, marital status, parental 
status or source of incame as defined in. the .City of Chicago Human 
Rights Ortliaance, Chapter 2-1608 Section 2-160-010 w,, 
Municipal Code, except as otherwise provided by said ordinance and 
as rarcndcd from time to time (the *Ruman Rights Ordiaarrae*). Each 
Employer shall take affirmative action to ensure .that applicants 
are hired and emplayed without discrimination based upon race, 
religion, color, sex, national origin or ancestry, age, handicap or 
disability, sexual orientation, military discharge status, marital 
status, parental status or source of income and are treated in a 
non-discriminatory manner with regard to all job-related matters, 
including without limitation: employment, upgrading, demotion or 
transfer; recruitment ox recruitment advertieing; layoff or 
termination; rates of pay or other forens of compensation; and 
selection for training,. including apprenticeship. Each Employer 
agreed to post in conspicuous places, available to employees and 
applicants for etaplayment, notices to be proviged by the city 
setting forth the provisions of this nondiscrinrination clause. In 
addition, the Employers, i n  all solicitations or advertisements for 
emloyeee, shall state that all qualified applicants shall receive 



C.) 

consideration for etqlayment without discrimination based upon 
race, religion, color, sex, national origin or ancestry, age, 
handicap or disability, sexual orientation, military discharge 
statue, marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer that 
eaters into an agreement after the date hereof is required to 
present opportunities for training and employment of low- and 
moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in 
connection with the construction of the Project be awarded to 
business concerns that are located in, or owned in substantial part - by persans residing in, the City' and preferably in the 
Redevelopment Area. 

(c) Each Employer who enters into an agreement after the date 
hereof shall comply with all federal, state and local equal 
emplayarent and af f irraative action statutes, ales and regulations, 
including but not limited to the City's Hurnan'Rights Ordinance and 
the Illinois Human Rights Act, 775 ILCS 5/1-101 . (1993), 
and any subsequent amendments and regulations promulgated thereto. 

(dl Each Employer. who enters into an agreement after the date 
hereof, i n  order to demonstrate compliance with the Gems of this 
Section, shall cooperate with and pramptly and accurately respond 
to inquiries by the City, which has the responsibility to observe: 
and report .compliance with e 1 employment opportunity regulations . 'f" . of federal, state and mwic pal agencies. 

(el--. Each Employer who entezs into-an agreement after the date 
hereof shall include the foregobg provisions of @ubparagraphs (a) 
through (dl in every contract entered into in conaectioa with the 
Project, and shall require iaclusion of these propisions in every 
subcontract entered into by any subcontractors, and every agreeateat 
with any Affiliate operating on the Property, so that each such 
provision shall be binding upon each contractor, subcontractor or 
Affiliate, as the ease may be. 

(f) Failure to comply with the employn\ent obligations 
described in this Section- shall be a basis for the City to 
pursue remedies under the provisions of section hereof. 

10.02 sident C o m o n  
-. The Developer agrees for itself and its 
and assigns, and shall contractually obligate its General 
contractor and shall cause the General Contractor to contractually 
obligate its subcontractors, as applicable, .to agree, that during 
the construction of the Project they shall comply with the mfaimum 
percent.age of total worker hours performed by actual residents of 
the City as specified in Section 2-92-330 of the Municipal Code of 
Qicago (at least SO percent of the total worker hours worked by 
persons on the site of the Project shall be performed by actual 



residents of the City); gmy&W, w, that in addition to 
complying with this percentage, the Developer, its General - 
Contractor and each subcontractor shall be required to make good 
faith efforts.to utilize qualified residents of the City in both 
unskilled and skilled labor positions. 

The Developer may request a reduction. or waiver of this 
minimum percentage level of Chicagoans as provided for in Secfion 
2-92-330 of the' Municipal Code of Chicago in accordance with 
standards and procedures developed by the Chief Procurement Officer 
of the City. 

"Actual residents of the Citym shall mean persons domiciled 
within the City. The domicile is an ind$vidualls one an8 only 
tnae, fixed and permanent home and principal establishment. 

Tbe Developer, the General Contractor and each subcontractor 
shall provide for the maintenance of adequate eaployee residency i', 
records to show that actudl Chicago residents are employed on the 

- Project. Each Employer. shall maintain copies of personal documents . suppoztive of every Chicago employeews actual record of residence. 
" 1 
k. .I 

Weekly certified payroll reports (U.S. Department of tabor 
Forla -0347 or equiva1ent)'shall be submitted to the Cammissioner € 
of DPD in triplicate, which shall identify clearly the actual 
residence of every employee on each submitted certified payroll. 
Ttp'fArat time that an eaployeels name appeare on a payroll, the 
date that the Employer hind the employee should be written in 
after the employee's name. 

t: 
The 'Developer, the Qcncral Contractor and each subcontractor. 

shall provide full access to their ewployment =cords to the Chief 
~rocunraent of ficcr, the commissioner of DPD, the Superintead~t of 

. the Chicago Police Departmeat, the Inspictor Ourtral or any duly 
authorized representative of any of them, The Developer, the 
m r a l  Contractor and each subcontractor shall maintain all  
relevant personnel data and records for a period of at least three 
(3) years after final acceptance of the work const.ituting the 
Project. 

~t the direction of DPD, affidavits and other supporting 
documentation will be rewind of the Developer, the Oeneral 
Contractor and. each subcontractor to verify or clarify an 
employee 1s actual address when doubt or lack of clarity has arisen. 

aood faith efforts on the'part of the Developer, the Cieneral 
-tractor and each subcontractor to provide utilitation of actual 
Chicago residents (but not sufficient for the granting of a waiver i \ 
request as provided for in ehe standards.and procedures developed '-- ., 

f: 

by the Chief Procure-t Officer) shall not suffice to replace the 
actual, verified achievement of the requirements of this 8ectiaa 
concerning the worker hours performed by actual Chicago riaidants, 



nhcn work at the Project is completed, in the event that the 
City has detezmined that the Developer has failed to ensure the 
fulfillment of the requirement of 'this Section concerning the 
worker hours performed by actual Chicago residents or failed to 
=port in the manner ae indicated above, the City will thereby be 
damaged in  the failure to provide the benefit of demonstrable 
aaplayment to Chicagoam to the degree stipulated in thie Section. 
Therefore, i n  such a case of non-compliance, it is agreed that' 1/20 
of I' percent (0.0005) of the aggregate hard construction costs set 
forth in the Project budget (the product of .0005 x suah aggregate 
hard construction costa) (as the same shall be evidenced by 
appruved contract value for the actual contracts) shall be 
marreadored by the Developer to the City in payment for each 
percentage of shortfall toward the stipulated residen.~ requirement 
and this shall (notwithstanding anything in. S~ctiQn 15) be the 
City's riole remedy. for such shortfall. Failure to report the 
residency of earployees entirely and correctly shall result in the 
marreader of the entire liquidated damages as if no Chicago 

. rrtsidents were employed in either of the categories. The willful 
falsification of statmieats and the certification of payroll data 
may .abject the Developer, the Qeneral Contractor and/or the 
subconttactors to prosecution. kry rutainage t o  ewer aontrrat 
pufo-oe that =y due to the Developer purmant t o  
Seatfoa 3-92-250 of  the Municipal Code of Chiorgo may be withheld 
by t h a  C i t y  pandhg the Chief Proeur-t Offioer'6 determination 
u to *the= the Developer ~ w t  8urrender damage. u p d d m d  j.a 

- -8 pu8gtrph. 

Nothing herein provided shall be construed to be a limitation 
upon the aNotice of Requhments for Affirmative Action to Err-. 
Equal Eoqplaymeat Opportunity, Executive Order 11246a and 'Standard . 
Federal Equal Employment OppoGunity, Executive Order 11246, or 
otber affirmative action required for equal opportunity under the 
provisions of this Agreement or related documents. 

The Developer shall cause or require the provisions of this 
to be included in all construction contracts and 

-elated to the Project executed after the date hereof. 

10.03 r' 6 M B E / I ! # & s w & .  The Developer 
agrees for itself and its successors and assigns, and, if necesea* 
to met the requirements eet forth herein, shall contractually 
obligate the General Cdntractor to agree that, duxing the Project: 

a. Consistent with the findings which supper$ the ~inorkt~- 
! j . Owned and Woaan-0wned-Business Enterprise ProcuremCnt Program (the 
x.... ~W/WBE~ Programa ) , Section 2-92-420 -. , Munici a1 Code of 

Chicago, .ad in reliance upon the provision8 of the M~E,&'BE pr-m 
to the extent contained in, and as qualified by, the provisiom of 

. .  this W n  l O a ,  during the course of construction of the 



Project, at least the following percentages of the MBE/WBE Budget 
(as these budgeted am0~11ts m y  be reduced to reflect decreased 
actual costs) shall be expended for contract participation by MBEs 
or WBEs : 

i. At least 25 percent by MBEs. 
ii. At least 5 percent by WBEs. 

b. For purposes of this S a ~ ,  only, the Developer 
(and any party to whom a contract is let by the Developer in 
carraection with the Project) shall be deemed a acontractor* and 
this ~greemtnt (and any contract let by the Developer in connection 
with the Pltoject) shall be deemed a acontractw as such term are 
defined in Section 2-92-420, Municipal Code of Chicago. 

c.  Consistent with Section 2-92-440, Municipal Code of 
-Chicago, the Developer's MBE/WBE colmitraerit may be achieved in part 
by the ~cveloper's status as an MBE or WBE (but only to the extent <- 

. of say actual work performed on the Project by the Developer) , or 
by a joint venture with one or more MBEs or WBEs (but 'only to the 
extent of the lesser of (i) the MBE or WBE participation in such 
joint venture or (ii) the amount of any actual work performed on L. 
the project by the MBE or WBE), by the Developer utilizing a MBE or 

,' ) 
a W ' E  as a General Contractor (but only. to the extent of any actual C 
work. performed on the Project by the Oeneral Contractor), by 
cubcoatracting or causing the General Contractor to subcoatract a 
parthn of the Project to one or more MBEs or WBEa, or by the 
purchase of materials used i n  the Project' from one or more M B E ~  or 
WEE8 , or by aay combination of the foregoing. Those eatities which 
cop~ititute both a MBE and a WBE shall not be credited more than f:  
once with regad to the Developer8 s MBE/WBE d t r a e n t  as described 
i n  this -. .The Developer or the Qeneral &tractor may 
meet all or part: of this commitment through credits received 
puraant to Section 2-92-530 of the Municipal Code of. Chicago fox 
the voluntary use of MBEs or WBEs in its activities and operations 
other than the Project. 

d.  During construction of the Project, the Developer shall 
'deliver quarterly reports to DPD during the Project describing its 
efforts to.achieve compliance with this pE/WBE commitment. Such 
reports shall include inter alia .the name and business address of 
each MBE .and WEE solicited by the Developer or the Ge~eral 
antractor to work on the Project, and the responses received from 
such solicitation, the name and business address of each MBE or WBE 
actually involved in the Project, a description of the work . 
performed or products or services supplied, the date and amount of 
such work, product 'or service, and such other information as may 
assist DPD in determining the Developer's compliance with this 
BE- coarmitumt. Dm) has access to the Developer's boob and 
=cords, including, without limitation, payroll recomb, books of 
account and tax returnat and records and boob .of account in 
accordance .with 8-4 of this Agreement, on five (5 1 business 



days' notice, to allow the City to review the Developer's 
ompliance with its commitment to MBE/WBE participation and the 
statw of any MBE or WBE pcrforrning any portion of the construction 
of the Project. 

e. Upon the disqualification of any MBE or WBE General 
Contractor or subcontractor, if such status was nrisrepresented by 
the diequalified party, the Developer shall be obligated to 
d i c i w e  or cause to be discharged the disqualified General 
Contractor or subcontractor and,'if possible, identify and engage 
a qualified MBE or WBE as a replacement. For purposes of this 
8ubsection (e), the disqualification procedures are further 
descr-d in Section 2-92-540, Municipal Code of Chicago. 

f. Any reduction or waiver of the Develo~r8s MBE/WBE 
carnmitmtmt as described in this -on 10.u shall be undertaken 
in accordance with Section 2-92-0, Municipal Code of Chicago. 

g- Prior to the execution of this Agreement, the Developer, 
the General Contractor and all major subcontractors met with the 
monitoring staff of DPD with regard to the Developer's compliance 

meeting, the Developer demonstrated to DPD its plan to achieve its 
obligationrs under this -10.03, the sufficiency of which was 
approved by DPD. During the construction of the Project, the 
Developer shall submit the documentation required by this . la.ol to the monitoring ataf f of DPD, including the following: 

*' (i) ciubcontractorq s activity report ; (ii) contractor ' s certification 
-. t:: conccraing labor standards and prevailing wage requi remurts; (iii) 
. . contractor letter of understanding; (iv) monthly utilization 

report; (v) authorization for payroll agent; (vi) cextified 
yroll; (vii) evidence that MBE/WBE contractor associatiorrs have 

Ken hgonned of the Project via written notice and hearing.; and 
(viii) evidence af coapliance with job creation/job retention 
requixements. Failure to submit such documentation on a timely 
basis, or: a. determination -by DPD, upon analysis of the 
documentation, that the Developer is not complying with its 
obligations hereunder shall, upon the delivery of written notice to 
the Developer, be deemed an Event of Default hereunder. Opoa the 
occurrence of any such Event of Default, in addition to any other 
remedies provided in this Agreement, the City may: -(I) issue a 
written demand to the Developer to halt the Project, (2) withhold 
any further paynrent of any City Furrds to the Developer or the 
General Contractor, (3) exercise all remedies available under the 
Juniox Mortgage, or (4) seek any other reaaedies against the 
Developer available at law or in equity. 

SECTION 11. ENVTR-AL ~~ 
The Developer hereby represents and d t s  to the City that 

the Developer has conducted environmental studies sufficient to 
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conclude that the Project may be constructed, completed and 
. operated in accordance with all Environmental Laws and this 

Agreement and all Exhibits attached hereto, the Plans and 
Specifications and all amendments thereto, [the Bond Ordinance] and 
the Redevelopment Plan. 

without limiting any other provisions hereof, the Developer 
agreea to indemnify, defend and hold the City harmless from and 
agaiaot any and all losses, liabilities, damages,. injuries, costs, 
expenses or claim of any kind whatsoever including, without 
limitation, any losses, liabilities, damages, injuries, costs, 
-ases or claim assei-ted or arising under any Environmental Laws 
incurred, suffered by or asserted against the City as a direct or 
indirect result of any of the following, regardless of whether or 
not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the escape, 
aeepage, leakage, spillage, emission, discharge or release of any 
Hatardous Material fmm (A) all or any portion of the Property or 
(B). any other real property in which the Developer, or any person 
directly or indirectly controlling, controlled by or under common 
control with the Developer, holds any estate or interest whatsoever 
(including, without limitation, any property owned by a land trust 
in which the beneficial interest.is owned, in whole or in p*, by 
the Developer), or (ii) any liens against the Property permitted or 
imposed by any Environmental Laws, or any actual or asserted 
liability or obligation of the City or the Developer or any of its 
Affiliates under any.Enviromertta1 Laws relating to the Property. 

The Developer shall provide and maintain, or cause to be 
prbided, at the Developer's own expense, during the Term of the . 
Agrceoacnt (or as otherwise apccified below), the insurance . 
ccntcrages and requiremints specified below, insuring all operations 
related to the Agreement. 

(i) W o r k e r s  andd u- 
. fnsurance 

Workers Compensation and Employers Liability 
Insurance, as prescribed by applicable law covering 
all eaployees who are to provide a service under 

- this Agreement and Ebployers Liability coverage 
with limits of not less than S O O D  OOQ each accident 
or illness. 
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(ii) l t v  Zmuumfz (Primary and 
Umbrella) 

CanumrciaP -era1 Liability Irrsurance or 
equivalent with limits of not lees than S~.OOO.OOO 
per occurrence for bodily injury, personal injury, 
and property damage liability. coverages shall 
include the following: All premises and 
operat ions, pmducts/completed operations, 
independent contractore, separation of insure&, 
defe~e, and contractual liability ( w i t h  ~lp 
limitation endorseaaent) . The City of Chicago is to 
be named as an additional insured on a primary, 
non-contributory basis for any liability arising 
directly or indirectly from the work. . 

Workers Compenr~ation and Employers tiabiiity 
fnsurance, as prescribed by applicable law covering 
all employees who are to provide a service under 
this Agreement and Employere Liability coverage 
w i t h  limits of not less than SS00.0OQ each accident 
or: illness. . . 

Cerarcnercial -era1 Idability Iariurance or 
equivalent with limits of not less than $l.OOo.f~o~ 
per occumence for bodily injw, personal injury, 
and preperty dama e liability. Cottsrrges shall f include the fol owing: All pmmisee and 
operations, products/colapleted operations (for a 
m i n i m t m ~  of two (2) years following project 

. completion) , explosion, collapse, underground, 
independent contractor$, separation of insure&, 
defense, and contractual liability (with 
limitation endorsement). The City of Chicago is to 
be named as an additional insured on a primary, 
noa-contributory basis for any liability arisiag 
directly or indirectly from the work. 

(iii) AutamobilsLiabilitv fnsurance (Primary and 
Umbrella) 

When any motor vehicles (ownad, aon-owned and 
hired) are used in connection. with work to be 
performed, the Contractor shall provide Autoraobile 
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Liability Insurance with limits of not less than 
S2.000.001) per occwrence for bodily injury and 
property damage. The City of Chicago ie to be 
named as an additional insured on a primary, non- 
contributory bases. 

When any work is to be done adjacent to or on 
railroad or transit property, Contractor shall 
provide, or cause to be provided with respect to 
the operations that the Contractor . perform, 
Railroad Protective friability Iasurance in the name 
of railroad or transit entity. The policy has 
limits of not less than u m ,  per occurrence 
and S6.0QD.OQQ in the aggregate for losses arising 
oug of injuries to or death of all persons, and for 
damage to or destruction of property, including the 
loss of w e  thereof. 

When the Contractor undertakes any construction, 
including improvement a ,. betterments, and/or 
repairs, the Contractor shall provide, or cause to 
be provided All Risk Builders Risk Insurance at 

. . replacement cost f cr materials, supplies, 

. . . .. equipment, machinery and fixtures that arc or will 
be paz% of the permanent facility. Coverages shall 
include but are not limited to the following: 
collapse, boiler and machinery if applicable. The 
City of Chicago shall be qmed as an additional 
insured and loss payee. 

'Whea any architects, engineers, construction 
managers or other professional consultants perform 
work in connection with this Agreement, 
Professional Liability Insurance covering acts, 
errors, or missions shall be maintained with 
limits of not less than SS00,OOO. Werage shall 
include contractual liability. When policies are 
renewed or replaced, the policy retroactive date 
must coincide with, or precede, start of work on 
the Agreement. A claim-made policy which is not 
renewed or replaced must have an extended reporting 
period of two ( 2 )  years. 
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When any plans, designs, drawings, specifications 
and docufflcnts are produced or ueed under this 
Agreetacat, Valuable Papers Insuz-ance shall be 
maintained in an amount to insure against any loss 
whatsoever, and has limits eufficieat to pay for 
the re-creations and reconstruction of such 
records. 

When any future remediatson work is .performed which 
cawe a pollution exposure, contractor's 

Po lution Idability shall be provided w i t h  limits "X 
. of not less than Sl.asa.l)Db.insuriag bodily injury, 
property damage and environmental mmediation, 
cleanup costs and disposal. When policies are 
renewed, the policy retroactive date nntst -coincide 
with or precede, start of work on the Agreement. A 
claims-arade policy which. ie not renewed or replaced 
must ha* .an extendea re-porting period of one (1) . The City of Chicago is to be nataed as an 
-additional insured on a primaxy, nan-contributory 
basis. 

- - .' 1 . . 
*. .. ( i )  3rtior .to ; the execution and deli-= of this 

. W t  -.and during construction of the Project, 
All. Risk ?Property Insurance in the amount of the 
full replaceanent value of the " . The C i t y  of 

. . CSlicago is to be named an addi=-ed on a 
.. ,priuwy, moa-contributory basis. 

.. - . . . .. 
in) post-cautackion, throughout the  arm of the 

~ g m m e a t ,  All Risk Property Iamrance, including 
... irapropctaaats and bette~~~ents i n  the -t of full 

, replacement .value of the Property. . w e r a g e  
. . .  . . - cxttnaions .shall include business intcrruption/loss 

of rents, flood. and boiler and machinery, if 
. applicable. The City of Chicago is to & named an 
additional .insured on a primary, non-contributory 

. ... - .  . . bas3.a. . 

. . . . 
T ~ Q  Developer ~ i i i  furnib the city oi Qlicago. ~epart-t of 

t, City Hall, Room 1000, 121 North LaSalle Planning and Omel 
Street 66601, o r i g s  Certificates of. Insurance evidencing the 
zequired coverage 'to be in'fo.rce on the date of this Agreement, and 
Renewal Certifiuates of Izmuahce, or such similar evidence, if the 
coverages have an expitation or date occurring dwing the 
tm of th5s Agreement. The receipt of any certificate does not 



constitute agreement by the City that the insurance r e q u i m t s  in 
the ~gtreement have btcn fully met or that the insurance pqlicies 
indicated on the certificate are in  compliance with all Agreemeat 
requizeamts. The failure of the City to obtain certificates or 
other hmraace evidence from the Dewloper shall not be deemed to 
ba a waiver by the City. Developer shall advim all inourare 
of the Agreement provisions regarding iasurance. Mon-conforming 
bmrance shall not relieve the Developer 'of the obligation to 
provide -e as epdcified herein. Moafulfillamnt of the 
inrsuraxtce conditions may constitute a viozation of the Agreement, 
and the City retains the right to'.terudaate this Agreement until C 
proper evidence of. insuraace is provided. . - 

The insurance shall provide for 60 days prior: written notice 
to be given to the City in  the -event coverage is substantially 
changed, canceled, or non-renewed. 

n 
L 

Any and all deductibles .or self - insured retentions on 
refereaced insurance coverages shall be bornc by-* Developer. 

Provided such.waiverrs are generally available, the Developer 
agrees that insurers shall waive rights of'subrogation against the <> 
City -of Chicago, its employees, elected officials, agents, or 
representatives. C 

C. - . 

The Developer qressly d-tands &q agrees that aay 
. coverages aad limits 'fuznimhed by the l3e-l-r -shall fn no way - 

* ' limit the Developer's liabilities and responsibilities specified - 
within the Agreement documants or by . . law. .- . . -42 

Tht ~evcloper expressly unbhtaadss: and agrees that tbt 
Developer's immrmce is primary and any iastuaace or self 
insurance programs mrintahed by the City of Chicago shall not 
contribute w i t h  insurance provided by the Developer under the 
.Agreearcat. .- .. . .. 

nK required insurance ahall not be limited by any lidtations * 

expressed in the inde~ficationlaaguage herein or any limitation 
placed on the indemnity themin given as a oaatter of law. 

The Developer shall require the General Contractor, and all 
subcontractors to provide .the insurance required herein or 
bcveloper may prtmide the coverages for the General Contractor, or 
subcontractor$. All General Contractors and subcontractors shall ' 

be subject to the same requirement8 (Section (dl l of Developer 
unless otherwise specified herein. 

xf -the.  evel lo par, General Contractor or any ~Ubcontra~tor Q 
desires additional coverages, the Developer, Qeasral Contractor and 
any subcontmtior shall, be respopsible for the acquisition and cost 
04 such additional protectioa, 

* 



The City of Chicago Risk Management Department maintains the 
right to modify, delete, alter or change these requirements, so 
long as any such change does notgincrease these requiremente. 

u -0% -. Developer agrees to indeumii , pay, 
defend and hold the Cit , and its -elected and appointed off cials, r r 
employees, agents and a filiatcs (individually an aIndeumitee, a and 
~llectively the aInddteesa) harmless from and against, any aad 
all liabilities, obligatioas, los~es, damages, pemalties, actiorrs, 
udgmapts, suits, claim, costs, expenses and disbursements of any 

L d  or nature what8oever (and including without limitatioa, the . *zeasonable gees and disbursements of counsel for such Indemnitees 
in  coanection with any investigative, administrative or judicial 

. proceeding cotmeaced or threatened, whether or not such fadeamities 
8hll be designated a party thereto), .that .may. be imposed on, 
maffirrd, incurred by or asserted against the fademitees in any 

/--1 manner relating or arising out oft 
L ./ 

(i) the Developer's failure to comply with any of the 
terms,- covenants ' and conditions contained ' within this 

. ,Agraement; or 

(if) the Demloper's or any cantractor's failure to pay . -General- Cont'ractom; 'subcoatr(l,ctors or materialmaat fa .- 

connection w i t h  the TZF-Fwded Improvements or any.-- 
. P r o j e c t i m p ~ ~ t t o r  . 

. .  . . . 
(iii) the existence of aay materAal raismprescatatioa or: 

odssioa in this m t ,  any .'. offering memorandum or 
iaformation.statement or the Redevelopnrent Plan or aay otkcr 
docment related to this Agreetmnt that " i s  the result of 
Spformation supplied or omitted by the Developer or: any 
Affiliate Develapcr or any agent&, eap1oyees, contractors or 
persoas acting under the control or at the -quest of the 
Developer or any Affiliate of Dcvelopet; or 

. . 
(iv) . the Developer'3 failure to cure m y  

arisrepresentation in this Agreement ' or any other agreement 
zelating hereto; _ . ..._. . . 

. . 
grw-, m-, Developer shall have no obligation to 
Indenmitee arising from the -ton or willfa misconduct of that 
fadcadtee. To .the. extent that the greccdiag sentence may b~ 
unenforceable because it is violative nf any law or public policy, 
Developer shall contribute the UWdmLtrn porti- that it is permitted 
to pay and satisfy . d e r  the .applicable law, to the payment and 
satisfaction of all indedf ibd liabilities incivrad .by 
fnddtees or any of them. The prouision8 of the undertakings an8 
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inderrmification set out i n  this -2, shall sunrive the 
termination of this Agreement. 

14.01 R y m .  The Developer shall keep and 
Pfmtain separa~oag>lete, accurate and detailed boob and 
secords necessary to reflect and fully disclose the total actual 
coat of the corrstzuction of the.Project and the dimition of all 
fuads from whatevtr source allocated thereto, an8 to monitor the 
Project. All such books, records and other documents, including 
but sot limited to the Develaper ' s loan sta&m&ats, if 'any, General 
Coatractors ' and contractors ' swdtn statemcats, geaeral contracts, 
mbca~tracts,  ctpuchase orders, wpivers of lien, paid zeceipts and 
inooi-s8 shall be available at the Developer's offices for 

. -ctim8 copying, audit and exaaniaation . by an authorized 
reprerentative of the City, at - the Develaper8e w e .  The f: 

. . Developer shall inco-te this right to inspect, copy, audit and 
ucamine all books and records into all contracts entered into by 
the Developer after the date hereof with r e m e t  to' the 
construction 02 +be Project. C) 

. . 
14.02 &gpctioa Upon three (3).busineso daysc C 

.notiue, any authorized represeatative of the City has access to all 
itmu of the Project and the Psoperty during normal business • fzzs .for the Term of the Agreement. . . . . . 

. . 

is .oi af m-. The o c b n c e  of any ont or mart 
of .the following. events, subject to the provisions of, section 
Is,as, ohall constitute aa %vent of Defaultm 'by the'mvelopcr 
hemunder t 8 

(a) the failure of the Developer to perform, keep or obsemre 
any of the covenants, conditions, promises, agreements or 
obligations of the Developr under this Agreement or any related 
agreement; 

(b) the failure of the Developel: to perform, keep or observe 
any of the cwenants, conditiow, promises, agreements or 
obligations of the' Developel: under ray other* agreement with any 

. pereon or entity if such f.ai1ure.m~ ha- a material a-rse ef feet 
on the DevelaperOs business, property, assets, operations or . . 
condition, financial or othtrwise; !- 1 

(c) the making or furnfo&iag W the Developer to thc c i t y  of 
any representation, warranty, certificate, schedule,. report or 
other communication within or i n  connection with this Agreement or 
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any related agreement which is untrue or adsleading in any material 
respect ; 

(d) except . as otherwise permitted hereunder, the creation 
(whether voluntary or involuntary) of, or any attempt to create, 
any lien or other eacmbrance upon the Property, including any 
firctuzes now or hereafter attached thereto, other than the 
Pemitted Liens, or the .making or any attempt to make any levy, 
seizure or attachment thereof; 

(e) the conmencement of any proceedings in bankruptcy by or 
agaiast the -loper or for the liquidation or reorganization of 
the -laper, or alleging that the Developer is insolvent or 
unrhle to pay its debts as they mature, or for the readjustment or 
m g e m e n t  of the Developer's debts, whether under the United 
states ~adcmptcy Code or under: any other atate or federal law, now 
or hereafter existipg for the -relief of debtom, or. the 
-t of any analogous . statutory or am-statutory 
preceedhgs involving the Dcveloptrt pmviw, that if 
such c ~ c e m e a t  of proceedings ie iwolunt.ary, such action shall 
not coast'itute an Evaat of Default.unless such proceedings are not 
dismissed within sixty 460)  days after the -coaunencenicat of such 
pmxeedfagst . . . . . .. - .. . i 

. ..- . 
. ( f ~  the appointment of '6, receivtr or' trustee for the 

Developer, for any substantial part 0.f the Developer's. assets or 
the institution of..aay procceaiags..for tbe dissolution, or the full 
or partid liquidatipn, or the merger or c~~~~alidatio~a, of the . 
b-1-3 -8 Bewcff~r, - that if ' such. app~iat-t or 
c o u m e n h t  of pzece-8 is invdlwtary, such retian shall not 
corrstitute m.Event of Default ualesa such appointment is not 
revoked 'or 'mch proceediags are not dismissed within sixty (60 )  
days after the c ~ c e m c l l t  thereof; . ,. 

the eitz-y 'of any judgment or o+du: agaiast the ~ave1op.t 
which unsatisfied .or u a d i s c ~ e d  anel ia effect for sixty 
(60) &ya after such entry without a stay of enforcement ox 
cxecut ion; 

(4) the occurrence of an event of default under the tender 
Financing, which default is not ~ured within any applicable cure 
:period; 

(A) the dissolution of the Developer; or 

(j) the institutioa in.any court Of a criminal proceeding 
(other than a. ariedemeaaor) against the Developer which ie not 
dismissed within thirty (30) days, the indictment of the 
Developer, for any crime (other: than a misdemeanor). 

15.02 Upon the occurrence of an Event of 
Default, the City may taxaninate this Agreement and all related 



agreements and may 8wpend disbursement of City Funds. The City 
my, in any c a m  of cornpatent jurisdiction by any action or 
proceeding at law or in equity, pursue and secure any available 
remedy, including but not limited to injunctive relief or the 
epecific p e r f o ~ c e  of the agreements contahed herein, and m y  
exereire its xighto urb remedies under the 3 W o r  Mortgage. 
1Qotwitb.tanbing the foregoing, if the Developer has collaterally 
ci.8i-ed the City Note .to Optowa National Bank as security for 
xepaymcat of the Lender Financing, the City @ball, notwithutanding 
the ecurrendC of an Event of Oefault or an g contained in this 

mar- Agmement to the cmtrary, continue to e payments on the City 
-t:e to Optown Matiam1 Bank, as aasigxme, in accordawe w i t h  the 
terms 'of this Agree-t until fa) opt- Hational Bank 
f hancing baa .been -paid f ram 8uch continued City Note payments, 
or (b) the city Note has been paid i n  full i n  accordance with its 
terms. However, the City shall reta3.n the right to foreclose its 
aunior Mortgage, d j e c t  to. the Optown National Baak mortgage 
liea(s), in order to force a sale of the Property w i t h  the intent 

C 

of rulfziag adequate net sales mds sufficient to repay the 
Opeown National Bank financing and, to the extent of such net sales 
~ e c d s ,  unounts due under this Agrement. Upon any such sale and 
xealication of net sales prkeeds sufficicat to repay the uptown 
National Bank' :finarrcirrq, t b  .'City' m y  tcrrainate any f m h e r  
payments w i t h  ~espect to the City Note. 

C . - . LS .03 MVC P-:- the'eveat the DstFel r shall fail 
" ta perform a aonetary c o v e k t  .qrfiich.the bctFtlo@z s -red to . st" 

pbrfora riader this Agreeubeat, .aotni@mtanding a other pmrisim 
r- .- of this w t  to the mtrary, ur Evant of'Dt "r rult shall not be 

ddemcrd to ha- occurred unless the Developer has failed to perform 
such monetary 'cuvenant withia ten (10) days of its zkceipt 'of a 
written motice Srom the City specifying that it has failed to 
pHom such monetary coveaant. In the event the Developer shall . 

fail to pcrfonn .a non-maetary cavsnarrt which the Otoclapcr is 
=@red to P" orar under this Apcraagnt, a~t~ithstmdbg any other 
'prcsvioion o this Agreement to f3m Contrary, an Eveat of Default 
shall not be deemed to have oocurrcd unless tht Developer has 
failed to cure such default within thirty ( 3 0 )  days of its receipt 
of a written' notice from the City specifying the nature of the 
.deEault; p-, -, with respect to those non-uonetary 

- defaults which are not reasonably capable of being cured witbin 
such thirty ( 3 0 )  day period, tht Developer shall not be deemed to 
have c d t t e d  an Eveat of Default undtr this Agreement if it has 
-commenced to cure the alleged default within such thirty ( 3 0 )  &ly 
period and thi?reaf ter diligently an8 co~tinuously prosecutes the 
cure of such default until the same has been cured. 

SECTION 16. LdORTOAGIHU OF Tftg n C T  

All mortgages or deeds of trust in place as of the date hemof 
with respect to the Property or w portion theirof a m  listed on 
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t Q hereto (including but not limited to mortgagee made prior 
to or on the date hereof in connection with Lender Financing) and 
uu referred to' herein as the. aE%istirrg Mortgagee. a Any mortgage 
or deed of trust that the Otvclopcr may hereafter elect to execute 
.urd m d  or permit to be recorded against the Property or any 
pottion thereof is referred to herein as a aNew Mortgage. Any New 
magage that the Developer may hereafter elect to execute and 
mcbrd or permit to be recorded against the Property or any portion 
themof with'.the prior written conseat of the' City is ref-d to 
mb ae'. a .*Permitted Tt is hereby agreed by. and 
bttwtcn the City and the Developer as follm: . 

. .  
(a)- ~n the  &rent that a mortgagee .m any other party shail 

succeed to .the'Developer's interest ia the Property or any portion 
thereof pursuant to the ejcercise of remedies under a New Mortgage 
(0- than a Permitted Mortgage), whether by foreclosure or deed. 
in lieu of foreclosure, and in conjuaction therewith accepts an 

Developer's iatemat hereaand~~~. h accordaace with 
hereof, the City may, hut shall not be obligated to, . 

attorn to andlzecognize such party ds the successor in interest to 
the ~ewtlaper for all purposes under this Agtrement and, unless so 
recognized the City as'-the eucceaoor- in interest, such party 
shall %e cnt5tled: to' no .rights *mr &emf its under this. Agreement, 
but guch -party shall be'bawrd by those provisions of this' Agrcemt 
.that (VG eoitcnints expressly -9 with the land;.: . . - .  

... .. :,:. *<:t ,.!?.. . . . .: 2- . . .re. -. . .a . j j .  ' .  . - 
* 

1 (b) ?. '.X$i?fthe? . . e&t - that *say moktgagee shall suoceed . to the . 
Develop&*s . intextsf in a. .Prapcrty or . any portion.. thereof . 
pwmumt .to .the. exercise of remedies under an Existing Momgage or 
a Pemitttd -gage, whetheif. by-.foreclosurt or dekU in. lieu of 
f ~ r e c l ~ , ~ ~ . a a d  in con junction themwith 'accepts rir usigament - of 
the bctrclaper's inteest -hereunder in accordance with 
hereof, the .ctty h e w  agrees. ..to. attorn to and ri!w 
party as- the..-succcseor in hw.t \ to .the Developer -.-for all 
purposes. under this m t  so big as strch party. acctpu all of 
the obligations and liabilitlea of :'the Dcvclopclr.. '.helccuad~; m, &wevs, that, notwithsturding any 0th- p&vision - of . 
this Agreemeqt to the contrary, it.58 understood and. agreed that if 
such party, accepts M assignment of .the .Dewloper~s inttrcctt U I ~ ~ I :  
this Agreepent, such party bas no aiability mdeq this Agreelasat 
for any Event of Default pf the Developer which accrued.pxior to 
the t h e  Buch, party eucceided.to interest of t;he Developer 
under thie Agreemnt, in which 'cast fie Developer shall ' fia solely 
resrponsible. : Bowe'ycr, if such qrortgagee Wer a Permitted Mortgage 
or an Existing IUo-gage .does not expressly accept. an. assignmeat of 
the ~etttlopcr' s htere8t' h b ~ n d e ~ ,  such prvtjf shall be entitled to 
no rights and'beaefits. under .this Agreement, an8 such party shall 
be bound. only: :by those provisions of *this A g r e c m t , .  .if any, which 
are covenants =eqressly. running with the land; 

. . .  



(c )  Prior to the issuance by the City to the Developer of a 
Certificate pursuant to W n  7 hereof, no New Mortgage shall be 
executed with respect to the Property or any portion thereof - 
without the prior written consent of the Qommissioaer of DPD. 
Thereafter, any New Mortgage shall be subject to the limitations in 

1 -. 

Unless otherwiee specified, any notice, demand or request 
required hereunder shall be given in writing at the addresees set 

. forth below, by asy of the following nreaqs : (a) pers-1 service; 
(b) overnight courier, or (cl registered or certified mil, return 
receipt requested. 

If to the City: City of Chicago 
Depart-t of Planning and Developcaent 

. 121 North taSalle Street, Room 1000 
Chicago, I t  60602 
Attention: Coranrissioner 

With Copies To: Uty of 'mica* ' . 
bepartment of Law . 
'Finance ard Economic dvelopment Division 
121 North LaSalle .Street, Rioomr 600 
acago; flt 60602 . . - .. . 

I f  to the ~ v e l ~ 8 R 6 v e n  'Theatre coupan+ 
-. 6157 IQ. Clark Street 

Qiwg6, Illboi~ 60660 . . . - . . 

.with a copy to: 

and copies to 
Under (so long . 
as it is Lender) 

~d 'to Leader s 
Counsel : 

Mark Yates 
900 Clark s-et 
.-ton, Illhis 60201 

Qtown ~ational. Bank of Chicago 
4753 N. Broadway 
Chicago, I llinois 60650 
Attn: ' Ms. Helena Burke-Bevan 

Fumagilli,Tecson & Hyman, t td .  
303 bst Wacker Drive, Suite 210 
Chicago, Illinois 60601 
Attn: Joshua H y a m  

. Such addresses iuay be changed by notice to the other par 
given i n  the -same liranner provided above. Any notice, 
request sent pursuant to clause (a) shall be deemed received I 
such personal serpice or upon dispatch. Any noti-, d-4 
request sent pursuant to clause '(b) shall be deemed received on 



day immediately following deposit with the overnight courier and 
any notices, demands or requests sent pursuant to subsection (c) 
shall be deemed nceived two (2) business days follbwing deposit in 
the mail. 

18.01 -. This Agreement and the Exhibits attached 
hemto may not be amended or amdified without the prior written 

of the parties hereto; provided, however, that the City, in 
its .ole discretion, may amend, modify or supplement -it b 
hereto without the ooasent of any party hereto so long as the 
chmge does not have a material advtrse effect on the Developer or 
+he ~roject, as dete-ed by the City, in its reasonable 
diocx-etioa. It is agreed that no material amendment or change to 
this ~ e m e n t  shall be made or be effective unless zatiEied or 
authozized by an ordinance duly adopted by the City Cowcil. The 
term 'materiala for the puzp0s.e of this -on 18 .. 0 1  shall be 

'-> 

def iaed as any .deviation f roar the terms of the Agreement which 
-. -tes to -cancel or otherwise reduce any bevelaparental, corrstruction or job-creating obligations of DeveSoper (including 

those set forth i n  stctions 10 -02 & 30.03 
. . 

hereof 1 .by amre than 
five percent ( S t )  or materially changes the. Project site or 
character of the Project or any activities undertaken by Developer 
.affecting the Project site, the Pzoject, or both, or increases any 
.tiarc a p e d  for performaace by .a ~Dntcloper by more thananinety 

(SO) d z y .  In addition, the City rsptcifically agrees that +h. 
def init on of aAnflable ~~tal Taxesn may not be amended 
without the .consent of both-the Developer and any lender prwi-g 
permitted Leader .Financing, . . 

18 -02 wtirc_-. i b i s  Agreemat lincluaiag each 
Exhibit attached. hereto, which is hereby incorpomtqd hemin by 
refereace) constitutee' the entire Agmsmnt between the parties 

- 'hereto and it supersedes all prior agreetacqts, negotiations a d  
discus8ions between the parties relative to the eubject matter 
hereof. . . *  

18.03 -n of friabilitv. No member, official oi. 
eqloyee of the City or the Developer ehall be personally liable to 
the other party oe any -successor in interest in the eyeat of any 
default or breach by such -party for any amount whioh m y  become due 
under the terms of this Agree-to 

18.04 Rraha+. The mwloper agrees to take such 
actions, including. the execution and delivery of such documents, 
iastrurncnts, petitioxrs and c.ertif icatiops, at no material cost to 
the Developer, as 'may becotai masotrably necessary or appropriate to 
carry out the tams, prwrirrions an8 intent of this Agreement. 



18 .OS -. Waiver by the City or the  evel lo per with 
msgact to any breach of this Agreement shall not be considered or 
m a t e 8  as a waiver of the rights of the respective party with 
r e w e t  to any other default or with respect to aay particular 
&fault, except to the extent specifically waived by the City or 
.the -loper i a  writing. Wo delay or ominsion on the part of a 
party in exercising any right shall operate as a waiver of such 
right or any othu. right unless purauant to the specific term : hereof. h mi- by a party of a provision of 'thie Agxeemeat shall 
not prejudice or constitute a waiver of such party's right 
othemricre to deamnd strict compliance .wi'UI that provision or any 
other p m b i a a  of t h i r p  Agrecmcnt. NO prior waiver by a party, nor - any m e  of dealrng between the parties hereto, shall constitute 
a waiver of any .such parties' rights or of any obligations of any 
other .party hereto as" to any future .transactions. 

. . .. . 
18.06.. . ~ h .  ~ ~ ~ e 8  of a party hereundc'r . ar* c u m l a t i ~ + h c ~ e  of any oae or lore of tha rcrae~es C 

p&&d 'for herein shall not be coastrued as a waiver of any other 
xewdieu of such party unless specifically so provided herein. 

. 1 .  I - . ' p; . . . . i ' -) . . 
- - a 18.07 m'. lQoth?.ng caf'ained ia this m e - t  por \ 

any act of 'the Cttry or aDcvelapcl;;shall .be deemed or construed by 
of thc partie8;:.0r -by .any third peram; to create or imply any C 

relationship .df - third-party .-benef iciazy, 'principal or agent, 
limited Or general pZtSaer8hip or: joiat venture, or to create or 

" imp1 'any associatioh or r e h t i ~ ~ ~ h i p  * involving the .City or the - . am&r. .-Y, . - ., .,. . - .. . - 0  

\ . .: . . . . ..- .i ..?*.. . . . - . e:. . . 
1 

. ... 1.- 

18.08 The paragraph and uection headiags c-ined C 
hdreh  are =ence only and are' ~t intended to limit, 
vary, dcf iae or the coateat thereof. 

18.09 ' This Agreealeat may be executed in 
crevenl ~terpartcs, eacb of which ahall be de-d an original and 
all of whiah shall constitute one .and the 8- agreement. 

. . 

18 .lo S e v e m .  If any pxcndsioa in this Agrte~neat, or 
- any paragraph, sentence,' clause, phrase, word or the application 

thereof, in any circtrmstaace, is held invalid, this Agreement 'shall 
be construed as if such intralid part were never included herein a d  
the remainder of this Agreement shall be and .remain valid and . 
enforceable to the fullest extent permitted by law. 

.re.ii &. ~n the evemt of a conflict betwean a& 
provisions of this AgZ8ttacat a d  t h e  pmiSiOI&S of the TIF 

such orbinance(s) shall preyail and control. i j * .  
i- ./ u 

18.12 This m - t  s G l  be governed by and 
construed i n  accordance with the iate~aal laws of the State of 
Illinois, without regard t o  its  conflict^ of law principles. 
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18 -13 Farm of b a e .  All documents required by this 
.Agreement to be submitted, delivered or furnished to the City shall 
be in form and content satisfactory to the City. 

18.14 -. Wherever this Agreement provides for the 
app- or comeat of'the City, DPD or the Coanniesioner, or any 
matter is to be to the City's, DPDas or the Commissioner's 
oatisfaction, unleoe specifically stated to the contrary, such 

consent or satisfaction shall be made, given or 
determined by the City, DPD or the commissioner in writing and in 
the reasonable discretion thereof. The Coannissioaer or other 
person designated by the Mayor of the City shall act for the City 
or DPD i n  making all approvals, consents and determinations of 
satiofactim, granting the Ctittificate or.othemise.aMnistqring 
a s  Agreement for the 'City. 

. 18 -15 -. .. The Devtlaper may not sell, assign or 
athcmise'traasfer its ihterest in this Agreemcat in .whole or in 
part with6ut the written cansent of the City except in 'connectik 
w i t h  'the Lender Financing. Any successor in iaterest to . the 
Oeviloper under this Agreement shall certify in mitiag to .the-City 
its - a#cftneat' to abide by all -remaining .executory terms of this 
Agreement ' hcreof, .er.-:the. Term of the Agreement . a The. mveloper 
consents -to the Ciw8e -saZe',- transfer; f asMgnmurt or: other disposal 

. of this Agreement rat .any time -U whole or in part. . . 

a8 -16 v. .This m - t  shall k bbd$ng up- ... 
tba miveloper, . the .. City and their,.: - w i v e  succeswrs . urd . 
permitted assigns (as.' provided 'herela) ' .and &hall burs. to the 
benefit of the -laper, the Cfty aad.their respective SUCCe88or8 . 
and p e t t e d  assCgns (as provided hertin). Except w i t h  respect to 

7 .  18 and 'such cectionsc benefit to 
. ~ s p r c ~ r e e s ~ / o r  -town National B d ,  this 
Agreement shall not run to *he hesit, at,, ar be .&omcable by, 
any person or entity ether than a.party.'to €his Agreemat and its 
successors and pedtted 'assigns. This Agreement 8hould not bt 
.deemed to confer upon third parties any. remedy, claim, right of . 
reimbursement or other right. . 11 ' . . .  

28.17 Mrcc kither tie city nor the ~velopcr Lor 
any successor in interest to either 03 them shall be considered ia 
breach of or in default of i t s  obligations uader'this Agreement in 
the event of any delay caused by damage or de';etruction by.fire or 
other casualty, striker shortage of wterial, unusually adverse 
weather conditions such as,: by way of illwtration and not 
aimitation, severe rain storms. or below freeti.ng. teaperatures of 
-abnormal degree or for an abnormal duration, .tornadoes ot.cyclones, .' and other events .or conditions beyond the reasonable cbntml of 
party affected which in fact.iai;elrferes with the ability of such 
party to discharge its obligations hereunder. The individual or 
entity relying an this section with msp+Ct to any such delay 
ohtill, upon the occurrence of the event cawing such delay, 



&mediately give writtin notice to the other parties to this 
Agreement. The individual or entity relying on this section with 
mspect to any such delay may rely on this section only to the 
extent of the actual &r of daya of delay effected by any such 
eventar described above. 

10.18 Exhibits. All of the &its attached ,hereto are 
incorporated herein by nfcrence. 

. .18.19 Pursuant to the 
B U S ~ B B  Econ-t" (1°F- %jl & -. ) , if the 
-1-r is required to provide notice . qnder the WARN Act, the 
lmmlqmr shall, in addition to the notice required under the .WARN 
Act, provide at the same time a copy of the WAIW Act aotice to the 
~avemaor of the State, the Speaker and Miaority Leader of the House 
of Representatives of the State, the President and fiinarity Iaader 
of the senate of. State, and the Mayor of each'anmlcipality where . 

the .Developer has locations in the State. . Failure the Developer 
C 

to provide ouch notice as described above may result i n  me 
+emdimtion of all or a part of the payment or reimbursement . 
obligations.of the City eet for@ herein. . . - . . 

. . .  . . .  . . . . .  ..-- . . . . .  . . . . . .  . . 

.'- 18 -20 to ; .If the&' is- a 
0 

lawsuit e a c h 3 ~ h e s e t o  agrees to C 
m b d t  to the jurisdiction of fhe..courts .of -Cook Couaty, the State. 
of Zllinois and the United States District. Cour t  for the North- 
District of Illinois. -'<.' .' - . .: . - . -1 . : . . . . . .  . . . . i  . . . . . . . . .  . . . . '.. . * : ; ...... . . . . . .  . ,. . _ .. - .  . . . . . . .  .. . . . . .  . .  . . . . . . .  . . : I. . . . -  . . .  38.21 . 1n additioq to' and nof in- 
limitation of= a - 7 -  of . -6, . m t  # m l ~ ~ d t  
agrees to pay upon de-d. the City's out-of -pocket expenses, . 

~cludiag reaaanrhle attozaeyae fees,-in-8 An connection with 
, . 

the enfo~ce-t.of the proviaiona of this Agreemeat. .This includes, 
mbject to any limits underC1 applicable -law, zeasoaable attorney' s 
fe- and legal expemeo, whether or. not there i s  a 2awmit, 
including attoraeyts. fees 3br. bankruptcy. proqeedings (including . 
e f fo r ts  to modify or vacate any automatic stay oai ..inj~~~ction) , 
appesls and any anticipated post- judgement collection . services. 
Developer also will pay any court costs; i n  addition to all other 
swas pzovided by law. , 

. . .... . . . . >: . ,. . . .  .... . . . "  . . .  .:\. 
18.22 . :The .&&laper a~kaowled~es (a 

receipt of a i - 0 3 0  tb) of i(unicipa1 Cod. of 
Chicago, (B) that Dcvehper bas read such provision and understands 
that pursuant to such Ikcti~n..2-1S6~93:0 (b), .#... it is 4lleg81 for any 
ele-ed official of the City, or any person actirlg at the direction 
of such official, -to contact., either . orally .-or .'in wxiting, any 
other City officbl .or -etaplOyee with aspect  .to any matter 
btt0i~;iag w. p 8 t X I  with w h m  .the tieqea city ofeiciai or 
.-lope has a *Business Relationshipa (&a def bed. in Seaion 2- 
156-080 of the Municipal Oodc of Q i ~ a g 0 ) . . 8 .  or to participate i n  ury 
discussion in any City Council comaittee hearing or in any city 
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Council nbeting ~r to vote on any matter involving any persol1 with 
whom the elected City official or employee has a mBusine8s 
Ztelatiamhipw ( a ~  defined i n  Section 2-156-080 of the MunicipU 
m e  of chickgo>, or to participate in  any discusoion in any city 
Oaurrcfl llcarnmittee hearing or .in any City Council meeting or to vote 
on any matter involving the .person with whonr -an elected official 
has a B ~ b l h e ~ 1 8  Relationship, md (C) sthat a violation of Section 2- 
156-030 (b) by an elected official, or any person actiag at the 
direction .: of.  wch official, w i t h  . raspect to any transaction 
contemplated .by this Agreement shall be 'grounds for: termination of 
- th is  -anent. and the. traIuJa~ti0n8 contemplated hereby. The 
Developez. hereby repmeents and 'barrants that, ' to the bast of ' its 
. knmrledge after But inquizy, IIC) violation of Section 2-156-030 (b) 
lam occurred w i t h  respect to this Agreement or the transactions 

. . .  coateahpladkd' .. . likreby . . . .  .' . - . . A: ._.". ,.o. ...<::, ,--IT: - -  .;.. - : z .  ) -> - .i%: , 
.. 
. . . . 

~sr t i i e s  .&F, ' the .&.de!aa: h t o  b+e caused th is  
.Rcdctralopar(.jrt Agreement to be executed pa or..as of the day and year 
.ziret - , w e  ilkit*-. "" 

- . 8 I .  . -. ... . . . . .  ...... . . - .. -. , .A* *  . ..< . . . . . . .  : : 1..: .  a 4 1  :p.:?:&$-4. ... . . . . .  . . , . . .  2 %  2 .-r. :.?i . t!.:?,; **i: .( .  . .t+;wG2,::;l-.: .: . ... . . . . 
:f'.l(j4*s t.'.x,q . .: ,..><. - .  ....... . ?-. .,- .. '.,UL* . -. 

3 -. . .* .. -. C .  

. -3. - .  ........ -,. : <*;;-. +' . . ' . . - i., .- .'. . . . . ! .i: 

=IlPD Tm=m cam&, .II Illinoi. aot- 
.. . . for-psofit thrporatioa - '" 

. ....... . . *!.,.. ~ . * . * . a < - - : . . :  :, a .  ! I !  .* 
. . . .  . . . . . -  .: .. :. .. ;. ;::! 1-{*.:.&]j.l.i!.. - - - . . 

8 2.: --=,i; . .su: . , 
1 .  

Its: 
. . . . . . . .  .;It . .  :.... . . ;; a '. -. . .  . -, .. .. 4 .  .... .-.,-:;.: . . . .  . . , I: 

. . . .  . . . . . . .  . z; . . . .  . . . .  . . t l ~ .  ' ( 4 .  ,i't'" . . .  . , . . .  ?. 1 

OF CBTCIIOO, acting by and. through 
its ' mphm~llt or ~ i m i n g  aria 
D e v e l o ~ t '  .. ' .' 

. . . * . . 
. .  - . By: 

.Alicia Matur Berg 
Comarissiener 
. * t :  



. . 
STATE OF Ir;f,INOIS 1 

- 1 es 
ComlY OF OOOK . 1 .. . . .-.. 'f: .: 

-, -. - .  

X I  , a notary public in and for the said 
Qotllltyr in the State aforceaid, DO HEREBY CERTIFY that , persoaally knawa to me to be the 

of Raven Theatre Oaapany, an Illinois 
. - - f  or-prof it corporati oa ( the *Developera 1 , arid personally known 
'to aae to be the same person whose pame 28 subscribed to the 
foregoing instrument, appeared. bef o m  me 'this day in person and 

. acka~ledged that -he/she sigaed; sealed, -' arid delivered' : said 
inst-t, pursuant. to the authority .g$vea to hiai/her:w the Board 

. -of D i r e c t o r s  of the :Developer, as hidher lfxee and ooluhtary act 
" and as the free aqd veluntary act of the*Oeveloper, for-the..uses 
. d. purpos~g . tbexein set forth. - :I:: .. -. . t  ..- I 1:- f. : - .  . :.:., . 



BTATE OF ILLINOIS 1 
. 1 ss 

COUNTY OF COOK 1 .  

f ,  , a notary public i n  and for the 
said County, i n  the 8tate aforesaid, DO HEREBY CERTIFY that Alicia 

. Manv ~ew:- personally known t o  m e  t o  be the Conrmiesioner of the 
Departwent of Planning and Development of the City of Chicago (the 

- * C i t y " ) ,  and personally known t o  me t o  be the same person whose 
nanre ie subscribed t o  the foregoing instrument, appeared before me 
this day i n  person and acknowledged that she signed, sealed, and 

; delivered said instruraent pursuant t o  the authority given t o  her by 
the .CAty, as her'free and voluntary act  and as the free and 
-.voluntary act of the City, for  the uses and purposes therein se t  
90t.th;. . . 

~ ., 
. . . . X " .  . . "  ' .  ' . C .. . I .. . . . 

. .-.-<:'.. *.. . -. 8 Zde' *' hand; official seal tus 
. , 

t h  day of - .  .; 2002. 

. . Notary Public 

a .  . My 'Commission Expires. 

:' . ' .. . 
. . . . . . 

[(Sub)Exhlits *An, *B*, *Da, *E" and T r e f d  to 

- .  
.in this Rtwen -Theatre Company Redevclopmerrt 

Agreement -available at time of printing.] 

(Sub)ExhtW "F: W, W-lw, %2*, uJ", %", "L* and "M" r c f m d  to in this 
Raven Theatre Ccmnpany F&dePtlopment Agreement read as foIlm: , 



, . 
(Sub)- #C". 

(To Raven Theatre Company Redevelopment Agreement) 

Line Item 

A ~ s i t i o n  

- Cost 

$550,000 

(Sub)Exhibit =F". 
(To Raven Theatre Company Redevelopment Agreuhent) 

This Junior Construction Mortgage ('Mortgage") is made and given as of this C: 
-of .2002, by RamenTheatre Company, an Illinois not-far- 

profit ficorpration, hawg an address at 6157 North C k k  Sbmt, Chicago, Illinois 
60660 (IMorQagor"), to the City of Chicago, an Illinois municipal 
.~~itsprindpalofficcat 121North~e8hcefChicago,mled.606~& 
= ~ e w w = 3 *  $,.... . . . ,.-- 

.. :;, . I  , :.. - 

. . . . 
Whereas, Tht City Council of the City, by ordinance adopted 2002, 

authorized the execution by M- and the City of that cutain Raved Theatre 
Company Redevelopment Agreement dated as the date hercof, a copy of which has 
been recorded prior to the recording of this Mortgage (such -cat, as amended, 
supplemented or modified, the Wevelopmcnt Agreement"); and 

whereas, All terms, unless defined herein, shall have the meaning given to thm 
in the Redevelopment Agreement; and 

Whereas, The Redevelopment Agreement pruvidc8, inter aUa, for the M-or to 
acquire and renovate the building commonly known as 6157 North Clark Street, 
Chicago, Illinois located on the real pr- legaUy described in (Sub)Exhibit A 

' . ) 
c<-.' ' 

attached hereto (the "Land"); and L 
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Whereas, The Project will be financed in part with City Funds, up to a maximum 
aggregate principal amount of Five Hundred Fifty 'I'housand Dollars ($550,000), to 
reimburse the Mortgagor for certain Redevelopment Rroject Costs, as are M e r  
deedbed m the Redevelopment Agreement; and 

Whereas, The City Funds have been derived and will be d a h d  &om ~ n k e n t a l  
b s  and must be used in accordance with any lam, regulatims and ordinances 
govMning the use of such funds, including, without Xdtadon, the EUinois Tax 
Inuwnent Allocation Redevelopment Act, 65 ILCS 5/ 11-74.4-1, et seq.; and 

Whereas, As consideration for the use of the City Funds, the Mortgagor has 
acquired and agreed to renovate and operate the Rrcject m accordance with the 
terms' and conditions of the Redevelopment Agreement, and, at all times prior to the 
tenth (10"') annhfmy  date, abide by the covenants running with and affecting the 
Land set forth in sections 8.01(d), 8.01(j), 8.01@), 8.02 and 8.06 of the 
Redevelopment &reanent (subject to the earlier tmdmtion of Section 8.02 io 
accdance with its terms) (collectively, the "Performance Covenante") and 

Whereas, The ~ortgag& is also obligated to comply with, among other things, the 
following sections otthe Redcvelopment Agreement applicable to the rehabilitation 
wo* the prevailing wage reqyhcments in Sacdon 8.09; the employment 
qqmtmity, City resident employment and M.B.E./WB.E. utilization rcquhment8 
in-Section. 8.07 e d  Sections 10.01, 10.02 and 10.03 (collccthly, the "Othm 
Covumnts"); and 

- .s.. . - . . 
i R h & , ~ e f a m v e o f t b c ~ ~ t o ~ ~ ~ n i t h t h e ~ e r f ~ a  Covenants, 

the Oth# covenants or.its obligations under this Mortgage.ddl  entitle the City to 
recover the. City Funds if such faiture co~lstitutes an event of Default under 
W o n  5.1 below; and 

Whereas, The parties intend that this .Mortgage secure the Mortgagor's 
performance ofthe Ferfoxmance Covenants, the Other Covenants, thc Moatgagcw's 
obligations mder this Mortgage and tbe repayment of the City Funds 19 the event 
of an Event of Ddault; 

Now, Therefore, To secure the perfomance by Mortgagor of such covenants and 
obligations, and in order to charge the properties, interests and rights hedm&r 
described with such mortgage lien, Mortgagor has executed and delivered the 
Mortgage and does hereby grant, convey, acrsign, mortgage, warrant, grant a 
security interest in, q d  canfirm unto, M o m  and its successors and 888i&118 
forewer, all of the following tights, interests, claims and propcrtg (co11cctivc~, the 
Wortgaged -, subject to the title matters, liens and encumbranas 8et 
forth in ( S u b ) W i  B attached heretq: 

. . 
(A) the h d ,  together with all cascmeqts, water Wts, hereditaments, mineral 

w t s t 8  and other claims, rights and interests app-t t h w  



(B) dl buildings, structures and other improyements of every naturc whatsaver 
now or hercatla situated on the Land,.including, without limitation, the Fbject, 
all fixtures or attachments of every kind and nature whatsoever now or hereafter 
owned by Mortgagor which are or shall be attached to, located in or on, ~orming 
a part of, used or intended to be used in co~ection with or incoqmated in the 
Laad or such buildings, structures and other improvements, including all 
extensions, additions, irnpxwcments, betterments, renewals and replacements of 
my of the fortgoing (Improvements"); 

(C) all tenements, casements, rjghts-of-way and rights' used as a means of 
access to the Land and Improvements and qqwknances  thereto now or hereafter 
belonging or ptrtaining thereto; 

(D) all rents and issues of the Land and hprwements from time to time and dl 
.ofthe estate, xight, title, interest, proputy, possession, claim and demand at law, 
irs d as in equity of in and to the same; 

(E) all right, title and intere.st of Mortgagor in and to all, fixtures, personal 
pmperty of any kind or character now or hereafter attached to, contained in and 
used or useful.in connection with the Land or the Imp~ovementn, together with alI 
furnkm, floor c o v ~ ,  fittings, furnishings, apparatus, goods, systems, fixturcs 
apd other items of persoaal properly of cvery kind and nature, now or hereafter 
located in, upon or affixed to the Land or the Improvements, or used or useful in 
umnection with any present or future operation of the Land or the Improvunepts, 
including, but not limited to, atl appamlns and equipment used to supply heat, . 

gas, air conditioning, water, light pmw, -, el=tx'idty, plumbing and 
ventilation, including all rends, additions and acccwdes to andreplaaments 
of and substitutions for each and all of the fonqphg, and all prooeeds thcndbm 
(the "E@pm=t"); 

. (F) dl of the estate, interest, right, tide or otber claim or demand which 
Mortgagor now has or may acquire with respect to (i) proceeds of insurance in 
&&with respect to Land, the Impmvcm~nto ar the Equipment, and (ii) any 
and all awards, claims for damages, judgments, s~ttlem&ts and other 
Compensation made for or consetpent upon the taking by condemnation, eminexit 
domain or any like proceeding of all or any portion of the Land, the improvements 
or the Equipment; 

(0) all intangiile personal pmpcrQ, accounts, licenses, pcmits, instruments, 
contract rights, and chattel p a w  of Mortgagor, including? but not limited to cash, 
accounts receivable, 'id accounts, certificates of deposit, rights (if any) to 
amounts held in escrow, deposits, judgments, licps and causes of action, 
warranties and guarantees, relating to the Land, the Equipment or the 
Improvexneats; 
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(H) all other property rights of Mortgagor of any kind or character related to atl 
or any portion of the Lsmd, the: Improvements or the Equipment; and 

a. 

(I) the proceeds from the sale, M a ,  pledge or other disposition of any or all 
of the property described in the preceding clauses. 

All of the land, impmvcments, estate and prg.mty hcrdn above described, real, 
personal and mixed, whether o r  not d i x d  or annexed, and all dghts hereby 
conveyed and mogtgaged are intended so to be as a unit and are hereby understood, 
agreed and declared, to the maximum extent permitted by law, to form a part and 
parcel ofthe Land and Improvimente and to be appropriatad to the use thereof, aqd 
shaU for the purposes of the Mortgage deemed to be umvcyed and mortgaged 
here*, provided, however, as to any property, a f ' d  which docs not 80 form a 
part and parcel of the Land and Improvements, the Mortgage is hereby deemed atso 
to be a Security Agreement under the Unif" Commercial Code of the State of 
Illinois (the *Code*) for the purposes of granting a d t y i n t c r e s t  in such p r o m ,  
which Mortgagor hereby grants to Mortgagee as secured party (as defined in the 
Code) and as als.0 contemplated and provided for in Section 6.10 hereof. . 

To Have And To Hold the Mortgaged Property and all parts thcroof unto Mortgagee, 
its successors 'and assigns, to its own proper use, benefit and advantage forever, 
subject, however, to the tenns, covenants axid conditions hercia, - -  

. . , 
Without limitation of the fming ,  ~ortgag4 -hueby - fiuther .grants. ,unto 
Mortgagee, pursuant to the ~ o n s  of the Code; a securitg interest in an of the 
above-described pmpdy which are or are to become fkturcs. 

L .  

Thi. Mortgage Is Qiven To Set&: (a) the performance by the Mortgagor of the 
Performance Covenants, the Other Covenants and the Mortgagor's other obligations 
under this Mortgage, and @) the mpagment of Ci ty4hds  upon the occurmace of 
an Jhcnt of Default. 

hoqwmtion Of Recitals, 

. n?e Mortgagor acknowledges and agrees that the recitals set forth above 
constitute an integral part of the Mortgage and are hereby incoxprated herdn by 
thisref'erm~t. 
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Section II. 

Incmporcrtion Of R e d e v e b m  Agreement huisions. 

The Mortgagor acknowledges and agreed that all of the sections of the 
Redevelopment Agreement cited in the recitals to this Mortgage, along with all 
defined terms used in such d o n s  and all other dcEined terms Erom the 
Redevelopment Agreement that are used in this Mortgage, together with such other 
provisions of the Redevelopment Agmment as may be nmcsmry to masonably 
constme such d o n s  and defined terns, are in- herein by reference as . iffully written out and hchrded as defidtfons and independent covenants in this 
Mortgage. 

The Mortgagor covenants, represents and warrants to Mortgagee that: 
I .  

3.1 Redevelopment Agreement Covenants. .- . ... .- . . :  . , '  .. . - 
Mortgagor shall comply With  the perfbrmance amslants and the other 

covenants. - 8 .  

3.2 Maintenance Of The Mortgaged Rroperty. 

(4 . Mortgagor shall preserve and maintain the Mortgaged RqmQ in good 
condition and repair, shall not commit or auffbr any waste thereof, and shall keep 
thc.same in a elk, orderly and attractive condition. Mortgagor shall not do or 
suffer to be do& anything which will increase the risk of fire or 0th- haeard to 
the Mortgaged Pn,W or any part themof beyondd the risks normally associated 
with the use of the Mortgaged Prom for theatrical purpose8. 

(b) If the Mortgaged Roper@ or any part thereof is damaged by fire or any other 
cause, Mortgagor will imm- give written notice of the same to Mortgagee. 

(c) Mortgagor shall amply with, and cause the Mortgaged Ropab. to comply 
wit. ,  all present and future lam, ordinances, orders, rules, rcguUon8 and 
requhments of any governmental authority applicable ,to the Mortg;aged Prom, 
or any part thereof, and with all recorded restrictions and encumbrances altT- 
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the Mortgaged Property, or any part thereof. 

3.3 Subordination. 

Mortgagee acknowledges that the lien of this Mortgage shall be subject and 
eubordinate to any Mortgage lien granted by Mortgagor'in fa;vor of that certain 
Mortgage and security agreement dated . . .  2002 executed by the 
Mortgagor in favor of Uptown National Bank. w d  Refetence To Additional 
Mortgage If Uptown National Bank Has Two Mortgages] 

& during the period of time from the execution date of the Mortgage until tenth 
. . (103 anniversary date (the " E n f ' e  Mod"), the Mortgagor'fails to amply 

. . 
withtheperfbrmance Covenants, the Other Covenant& or its other obligations under 
thisMortgage, and such failiare constttutes'aii cvuit ofdekult, the Mortg;agor shall, -t -- nMm.or - ' ' 'and 'immcdiatdy 'bcazme 

- obligated to repay to the City an amount equal to the dtp funds previoudy paid to 
the M-, plus +all protective advances (as hereinafter dehned)'and other 
amounts payable under this Mortgage (whether then owing, orthcrdtm aocnring. 
In the event Mortg;agor falls to ~~ pay such amount, the Mortgagee may 
proceed to f d o s e  this Mortgage and.& cxucisc any other rightk and remedies 
available to Mortgagee under this Mortgagc and the Redmelopment Agreement and 
at law, in equity or otherwise, 

4.2 Release Of Mortgage. 

. Upon tbe expiration of the m f o d t y  period, then the Mottgagee shall, within 
thirty (30) days of receipt of a written request from M m r ,  execute a release of 
this Mortgage in recordable form. 
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5.1 Events Of Default. 

As uwd in this Mortgage* the tam .Event dDefhult" shall mean (a) the failure by 
Mortgagor to canply with (4 a Perfbrmana Covenant or Other Covenants, which 
faihue con8titutes an event ofdeEault under the Redevelopment Agreement, and/or 
(b) thc tailureby Mortgagor to' comply with its obligations under Section 3.2 of this 
Mortgage, which remains unmnedied for thirty (30) days after notice thereof h r n  
Mortgagee to Mortgagor, provided, however, that if any' such default cannot 

be remedied within said thirty (30) day period and if Mortgagor shall 
have ummepced to remedy such dclault within said thirtg (30) day Mod and shall 
therdtcr continue diligently to dect such runcdy, then said thirty'(30) day pcriod 
shall be extended until.such cure is dkckd (provided, however, that Mortgagee 
shall not be precluded during any such periods from d s i n g  any remedies 
available under any of this Mortgage if its $&tp becomes or is about to become 
materially jeopardized by any failure to cure a default). 

5.2 Mortgagee's Options; Subrogation. 

(4 ~ c s s e d a n - t o f d d a u l t , ~ ~ ~ r r m l r o ~ ~ ~ e n t o . p e r f M m  
angactrequircd ofM-andmcytmakehrll or partiat payments ofprincipal 
or interest on any lender financing or prior encumbrances, if'my, and purchase, 
discha?gc, campmdw or settle any tax lien or other prim lien or title or 
thereof, or redeem the Mortgaged Fboputy fiam any ttut sale or forfdtum affbcting 
the Mortgaged Ropcrty or contest any tax or assessment thereon. All m d c a  paid 
for any of thc purposes her& authorized and all c43cnser3 paid or i n ~ ~ i t d  in 
connection therewith, including reasoaable attorneys' fees, and any other moaics 
advanced by M- fa protect the Mortgaged ?hpWy and the lien hereof* shall 
be deemed additionaI indebtedness secured hereby. Inaction of Mortgagee shall 
never be considered as a waiver of any right accruing to it on account' of any d-t 
on the part of Mortgagor. 

(b) To the extent that Mortgagee, on or after the date hereof, pay8 any sum under 
. any pmvision of law or any instrument or d~cumcnt creating any lien .or other 
interest prior or superior to the lien of this Mortgage, or Mortgagor or any other 
person or entity pays any such sum with the proceeds of the hdcbtedness secured 

- hereby, Martgagcc shnn have and be endtled to  a liai or other interest on the 
Mortgaged Fbqmty equal fn priority to the Iien or other .in- dhharged and 
Mortgagee shall be subgated to, and redve and eaj'oy atl rights and liens 
possessed, held or eajopd by, the holder of such lien, wMch &all remain in 
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existence and benefit Mortgagee in securing the indebtedness socured hereby; 
provided however Mortgagee shall not be entitled to a lien or other interest in the 
Mortgaged R.operty pursuant to any lien created by the lender ihncing 
documents. 

5.3 Remedies. 

Mortgagee's remedies as provided in this Mortgage and the Redcvc1opmcnt 
Agreement shall be cumulative and concurrent and may be ptpmed shqukb, 
successively or together, at the sole discretion of mortgagee and may be emsdsed 

, as often as occasion therefor shall arise, and shntr not be d u &  but shall be in 
addition to every other remedy now or hereafter existing at law, in equity or by 
statute. 

5.4 Additional Indebtedness. 

In the eveat that the Mortgagee retains an attorney to: (a) assist in collecting 
amounts owed or enfMdng the Mortgagee's rights under this Mortgage or the 
Ftedevelopment Agreement; @) repfcrreat Mortgagee in any bankruptcy, 
r c o ~ o n ,  receivership or 0th- prooeeding8 atTkthg creditors' rights and 
invohring a claim under this Mortgage or the Redcvelopmcnt Agreement; (c) protect 

. or enforce the lien of this M-t; .or (d) nptesent Mortgagee m any other 
procadinga whatsoever in cormdon with .this .Matgage,. the: R6dCVtlopmc11t 
Apement ok the Mortgagd -, then Mortg;agor shalt pay to Mottgagce all 
reasonable attorneys' fees, and all costs and expenses incurred in copncction 
therewith. 

5.5 No Waiver. . 
Failure of Mor@agec, for any period of time or on more than one (1). occasion, to 

d 8 e  any such remedy shall not constitute a waiver of thc right to exerdse the 
same at any time thereafk or in the event of any subsequent event of dehult. No 
act of omisaion or commission of Mortgagee, including spccifidly emy Mure to 
exercise any right or remedy, shall be d m e d  to be a waivex or release of the same; 
any such waiver or release is to bi: effected only through a writtcn document 
executed by Mortgagee and then only to the Went specifically radted therein. A 
waiver or release with ref'ce to any one (1) event shall not be constnrcd as a 
aaivcr a rclqst of m y  mbsequent event or as a bar to any subsequcht 
of Mortgagee's rights or remedies hueu0de.r: Except as otherwise 
required herein, notice of the exercise of any right or remay &ranted to Mortgagee 
is not rqtahd to be given. 

8 
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5.6 Right Of Possesai6n. 

To the extent pmnitted by law, in any case in which, under the provisions of this 
Mortgage, Mortgagee has a right to institute f o r e c l o ~  m, whether before 
or after the institution of such pr+cdhgs or before or after sale thereunder, 
Mortgagor ehntt, at the option of Mortgagee, surrender to Mortgagee, and Mortgagee 
ehan be entitled to take, actual possession of all or any portion of the Mortgaged 
Property personally or by its agents or attorneys, and M-, in its sole 
discretion, may enter upon, take and maintain pos8e881on of all or any portion of 
the Mortgaged Piopertg. 

Upon taking possession of the Mortgaged Propertg, Mortgqcc may make all 
necasary or proper .repairs, decoration, mads, replacements, alterations, 
additions, bettuments and improvements in connection with the Mortgaged 
R o p d y  as it may dean judicious to i n k ,  protect and mnintain the Mortgaked 
propertp. against all risks incidental to Mortgagee's possession, operation and 
mwmgcment thereof, and mag receive all rents, issues and pdits thcrdmm. 

5.7 Foreclosure Sale. . . 
. . I * . . .  

The Mortgaged Roperty or any interest or estate thcdn sold pursuant to any 
caurt.order or decree obtained under this mortgage shall be sold in one (1) p a d ,  
a s a n ~ ~ ~ , ~ O r s u ~ p z l l c c l s a n d ~ s u c h ~ c r a r o r d e r a s ~ M o ~ , i n i t s  
s o l e d i s c r e t i o n , m a y d e c t , t o t h e ~ u K t U l t ~ b y ~ ~ h .  Atany 
such sale, Mottgaga may bld far and aoquire, as pmxhms, atf or any portion of 
the Mcatgagd Property and, in lieu of paying cash thcdbr, may make settlement 
Tor the purchase price by crediting upon the indebtedness due the amount of 
MaQagcc's bid. 

I . . 
. . 

1 

5.8 Application Of Rocccds I b m  Farcclosur~ Sale. . 

Proctkds of any foreclosure sale of the ~ o r t g a g d  hope& shall be distributed and 
applied in the following order of priorits: (i) on account of all costs and expcn8cs 
incident to the foreclosure proceedings, (6) the amounts owcd pursuant to Scctim 
4.1 of this Mortgage, and otherwise due and payable under thi8 Mortgage, with 
interest thereon at the rate of fifteen percent (15%) per aqum (the Ilnterest Ratew), 
and @ii) any surplus or remaining funds to Mottgagor, its successors or assi'gns, as 
their rights may appear. 

. 5.9 Insuxa,nu Uptm Foreclosure. 

Wherever provieion is made in the Redevelopment Agreement for b u r a n -  
policies to bear M-e clauses ar other loss payable clauses or endoracments in 
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5.12 Rescission Of Election. 

The obligation to make immediate payment of the City Fund$, once such payment 
due under the terms of this Mortgage, may at the option of Mortgagee be 

mdnded, and any pmxdhgs brought to enfmce any rights or remedies 
hereunder may, at Mortgagee's option, be discontinued or didssad. In either of 
such events, Mortgagor and Mortgagee shall be restored to their former positions, 
and the rights, remedies and powers of Mortgagee shall continue as if such 
obligation to make immediate payment had not been made or such pmccdhgs had 
not been commenced, as the case may be. 

5.13 Protective Advances; Maximum Amount Of Indebtedness. 

AU advances, disbursements and-expenditures made by Mortgagee before and 
duringa fmclosure, a d  befort and aftcr judgment of foreclosure, and at any time 
prior to sale, and, where applicable, aftcr sale, and during the pcndctlcy of any 

. related proceedings, for the follbwiq purposes, in addition to those otherwise 
authorized by this Mortgage or by the Act (collectivtly 'Protective Advances"), shall 
have the benefit of all applicable piovisions of the Act, bcluding those provisions 
of the Act herein below refemd tor . 

f Jr i I 9 

(4 all advances bg Mortgagee to: (i) preserve or maintain, repair, redore or 
rebuild the improvements upon fk mortgaged p r o w ,  (ii) preseme the lien of 
this Mortgage or the priority themot; or (ii) d e n f a n x  this Mortgage, as refixred to 

. in subsection (b)(S) of Section 5/ 15-1302 of the Act; 
! 

(b) payments by MOW OE (i) due,.insta~~~~~cnts of principal, interct3t 
. or other obligations m accodance with the terms of the documate evidencing 
and securing the Lender Financing, if any, or other prior lien or encumbrance; (ii) 
whcnduc;ins~ents ofred estate taxes and assessments, general and special 
a n d d ~ t h u ~ ~ a n d ~ ~ t s o f ~ ~ d o r a a t w u ! w h a ~ ~ & ~ ; r e  
assessed or imposed.upon the Mortgaged p r o m  or any paft th-, (iii) other 
obligations authorized by this Mortgage; or (iv) with court appnrvaI, any other 
amounts in connection with other liens, encumbrances or interests reasonably 
necessary to preserve the status of title, as referred to in Section 5/ 15-1505 of the 
A@; . . 

(c) advanas by Mortgagee in settlement or c o m p d e  of any claims asserted , 

by claimants under any Mortgages or any other prior liens; 

(d) reasonable a$tmeys' fees h d  other costs m d :  (i) in connection with 
the fmdosurc of fhi8 Mortgage as r e f d  to h %l4iotlS 5/ 15-1504(d)(2) and 
5/15-1510 of' the Act; lii) in connection with any action, suit or prooceding 
brought by or against for the enfotcment of this Mortgage or arising 
fram the interest of Mortgagee hereunder, or (iii) in the preparation for the 



commencement or defenw of any such forccfosuue or other action; 

(e) Mortgagee's fees and costs, including reasonable attorneys' fees, arising 
between the entry of judgment of f d o s u r e  and the codinnation hearing as 
rcfhed to in Subsection (b)(l) of Section 5/  15-1508 of the Act; 

(f) advances of any amount required to make up a deficiency in dcpow for or 
paymats o f ~ c n t a  oftaxes and assessments and hrmance premiums; 

..p: 

(g) expenses deductible fiom proaadrr of sale as r e f d  to in subsections (a) 
and (b) of Section 5/ 15-1512 of the Act; 

(h) expenses incurred and expenditures made by Mortgagee for aay one (1) or 
rnore of the foll*. (i) if the Mortpged Pmperty or any portion thereof 
constitutes one (1) or mom units under a cmndomhhm declaration, atmcssments 
hjmsed upon the unit owner t h w  (ii) if aqy interest in the Mortgaged Fhperty 
isalcasehold estate under alease or sublease, mw or other payments required 
to be made by the lescrec under the terms of the lease or sublease; (iii) premiums 

' for casualty and liability -a paid by Mortgagee whether or not Mortgagee 
or a &er is it1 ~ O S ~ C S S ~ O P ,  if t, in nmmmble amounts, and 
.all renewals thereof, without regard to the limitation to maintaining of existing 
-insurance in effect at the time any receiver oi Mortgagee takes possession of the 
Mortsagea Propeity imposed by Subs6don (c)(l) of Section 5/ 15-1704 of the Act; 
( I v ) q d r  or restoration ofdamage or destruction in ucccsa of available insurance 
p r o a e d s m ~ ~ d ~ m ~ , e ) ~ t 8 r e q u i r r d o r d a m s d b ~ ~  
to be forthe benefit of the MortgagedPropertyorrequiredto bcmadcbythe 
owncrofthemortgagadpropertpundekany grantor declarationofcasemeat, 
casement agreement, agreement with any adjoining land owners or insttuments 
creating covenants or resttictions fm thc benefit of ar affhtbg the Mortgaged 
~ , ( v i ) s h a r e d o r ~ o n ~ ~ ~ i l t S p a y a b l e t o a r r y ~ 0 1 2  
or corpotatioon in which the owner of the Mortgaged Property is a member in say 
way afhctbg the mortgaged pmpcr&.(vii) if the loan secured hcrcby is a 
ccmstnactionloan, costs incurred by Mortgiagee for demolition, preparation f a  and 
.completion of construction, as may be'authorhd by the applicable ccnnmitment 
or loan agreement; (viii) pursuant to any lease or other agreement for.occupancy 
of the Mortgaged P r o m  and if this Mortgage is insured, payments of F.HA. 
or private mortg;age insurance. 

AU protective advances shall be so much additional indebtedness secured by 
tbismortgagc. 

ry.. .' . 
. lhis ~ortgage M be a lien fix a protective ~dvatl~cs as to mb8cquat 
purchasers and judgment creditors fivna the time this Mortgage is m e d  
pursuant to mbsection (b)(l) of Section 5/15-1302 of the Act. 



All protective advances shall, except to the extent, if any, that any of the same 
is dearly c0tltrary.to or inconsistent with the provisions of the Act, apply to and 
be included in: 

' (1) the determination of the ambunt of indebtedness secured by thi. Mortgage 
at any time; 

.. 42) . the.indebtednes8 faund due and owing to Mortgqpc in the judgment of . 
fmdoame and any subsequent supplemental judgments, ordef8, adjudications 
or findings by the court of any additid indebtedness becoming due after a& 
entry ofjudgment, it being agreed that in any f d o a u m  judgment, the court 
may reserve juxisdiMon for such purpose; 

(3) . if'the right of redemption haa not bem waived by this Mortgage, 
amputation of amount requirad to redeem, pursuant to subsections (d)(2) and 

. . .  (c) of Section 5/ 15- 1603 of the t:. 

...g: .:.: 
14) the d etenniaatioll . of amounts deducti'ble fivnn sale procads pursuant to 

5/ 15- 15 12 of the Act; 
. . . .  . . . . .  . - . :. ' - J  . . . . .  . . i -. ... ;15) ::fie application Cf income in the hands, of any receiver .or Mor@agcc in 

. 

. . -- ... . .  ..;..- 
: o r  ..... :!,-< . . .  '012;(~1d . . .. , . : .  . . 

C 
I . ,..>, .2.. :..,.,y$i::...-.: . . . i- .:- 

? "'? : . -.- (6)- . the computation of Ay deficiency judgment pursuant to subs~~ti&8 . *". - . 
- . **'~~(b)(~~'.hd~(.)of~ollS/15-1508mdSedbn5/L5-1511 ObtheAct. . . . c t  X'. . . . .  . . .  . . -:-. .. ::+..-: a ..$.. . +c *b . . .  . . : . . . . . . -... . . .  

, "-.. 
..:.\..t . - . . .  . . <.&.,.. 

. .. . . .  ,-..-*,.. :.>.:- - . . ,..* .t ..*.2;. . . a s  . . .  11 . . . .  . . . ~ e d - * d p a l a m o u n t d i n d e m e ~ s . a n u a d b ~ t ~ . ~ l m s h s n  . 4: 

... be Ow MiIlioll One Hundred lhousand D o h  ($1.100,000), plus any protectk 
. . .  adyanas, with interest on 8UCh 8- at the hterest rate. .. . . . . . .  . . . . . . . . . .  ............ ' . - . 7 2- I . . .  . . . - .. ... ... . . " ;: ... . .  . . .. 2 .,'..._ c '1' ..I . . . _ . ._  . . . . . . . . .  ..;. : : <> . . . . .  :- .- : 3; ? -. i . I  - :. . . . . . . . . .  .i . . . . . .  4 \ :'. . .,-,."' . . . .  . . . .  , . . . . . . . .  " a  . . 

. . .  :. . s 
4 Mia- Pro-ns. 

-3 -. - 
. . . . 

. . . .6;1 tNotiCC;. . . . 

. :.Unless otherwise specked, any notice, demand or requct3t r c q h d  hereunder 
. sball"be given in the same manner a8 in Section 17 of the Redevel6pmcot 
Agmcmult; . . . .  
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M e  is of the essence with respect to this Mortgage and the perfimmmce of the 
covenants contained herein. 

This Mortgage may not be altered, amended, modified, canceled; changed or 
discharged except by written instrument signed by Mortgagor and Mortgage or 
their respectr've permitted successors and pcmdttecl assigns. 

The headings of articles, sections, paragraphs and subparagraphs in this Mortgage 
are for convenience of reference only and ehntr not be construed in any way to W t  
or define the content, scope or intent of the pravi8ions hereof. 

.6.5 Governing Law, Venue; Jurisdiction. . :. 
. . . . 

This Mortgage shell be construed and enforced according to the internal laws of 
the State of Illinois without regard to its d c t  of Laws prindplw. If there is a 
lawsuit under this Mortgage, each-party agrees to submit to the jurisdiction of the 
courts of Cook County, the State of Sllinois, or the United States District Court for 
the 'Northern District of IUinois. 

6.6 S e v M t y .  
I 

If my provisi' of this M O W = ,  or m y  parsgnph, ~en&ct, clause, phrase or 
word, or the application thereof, in any circumstance, is held invalid, the remainder 
of this Mortgage shall be d e d  as if such i n d d  part were n e w  included 
herein and this Mortgage shall be and remain valid and eaforceable to the Mest 
extent permitted by law. 

I 

6.7 Orammar. 

As used in this Mortgage, the singular shall include the plural, and masculine, 
feminine and neuter pronouns shall be fully intemhageable, where tbo 80 
requires. 
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6.8 Successors And Assigns. 

This Mortgage and each and evcry covenant, agreement and other jmndsion hereof 
shall be binding upon Mortgagimand ite suoceseonr and assigns (including, without 
limitation, each and every teoord owner of the Mortgaged Propertg or any other 
person having an interest therein), and shall inure to the benefit of MMortgagee and 
its successom and assigns. Nothing in this Section 6.8 shaU be construed to modify 
the trander and assignment limitations set forth in the podcvelopment Agreement. 

. . 

'6.9 Further Assuran-8. 

Mortgagor will perform, execute, acknowledge and deliver cvuy act, deed, 
conveyance, transfer and aasuranct necessary or prop#, in the reamnab1c 
ju-ent of Mortgagee, for assuring, conveying, mm@agbg, assigning and 
adbmhg to Mortg;agee all pmpcrty Mortgaged hereby or prcrperty intended 80 to 
be, whether now owned or hmcafh acquited by MorQagor* and for cteating, 
maintaining and prcsinting the lien.and security interest created hereby on the 
Mortgaged Ropcrty. Upon any failure by Mortgagor to do so, Mortgagee may make, 
execute and recold any and all auch documents for and in the namc of Mortgagor, 
and Mortgagor herebybcvocabb appoints Mortgagee and its agents as attomey-in- 
.fact fm that purpose. Moatgagor will reimburse Mortgagee far any sums expended 
by Moztgagee in mnkinn. cxecuthqg gnd mcmihg.8uch documents including - .... - 
a&mq& fees and--costs. . . . .  . _ , . . . .  . . . . . . . . . . . !. . . . .  .? y:....-.. . . . i:? ....-,:&.. 2... ... 4:. 

>. . :* . , . . .  .. .. . . .  # - * . - . v . 4;:' .....& ..- ..,? , . . . . . .  . - .  2:: . . . I -  . . . . 
..... 6.10 Security Agreement. * .  \>  : .  . 

.i . . . .  C 

This Mortgage d. be Oonstfued os a asenuity agreement" w h h  the meaning 
of and &all create a aecurlty interest under thc Uniform Commardat Codc as 
adopted by the Mate of Illinois with respect to any part ofthe-Mortgagd Proper& 
Wch c~n8titutca fixaves or penwnalproputy. Moltgagiec shatl have all the righb 
withrcspectto suchfixtutresot~al~propertg~dcdtoit~saidUnifona 
Commercial Code in addition to, but not inlidtation of, the &is rights a81orded 
Mortgagee by this Mortgage or any other agreement. Upon the rebording hueof, 
this Mortgage shall constitute a financing statement under theunife C a m r n m  
Code, with mortgagor being thie debtor, Mortgagee biing the seamxi party, and the . . 
parties having the addresses set forth in the recitals. This Mortgage is a 
"construction mortgagew as that term is defined in Scction "9-313. (l)(c) of said 
Uniform Commercial Code. 

. . .  , . ,U -'- '&. 
. . 

6.1 1 No Merger. ' 1  
- ,  
\ I  

It being the dc8ire and intention of the parties hereto that this Mortgage and the 
Jicn thereof do not merge in fte simple title, it 18 hcrtby utl-ood and agmd that 
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should Mortgagee acqdm any additional m other interests in or to thc Mortgaged 
Pr- or the ownerahip thereof, then, unless a contrary interest is d e s t e d  by 
Mortgagee, a. evidcnctd by an appt0pria.t~ document duly recorded, this Mortgage 
and the lien thereof &all not mcrge in the fee simple title, t d  the end that this 
Mortgage mqy be foredomd as if owned by a stranger to the f6e simple title. 

In Whcrcof, The undcr&ned bave caused this mortgage to be cxecuted 
as afthe day and year finst above written. 

Rgven Theatre Company, an Illinois not- 
fm-profit cotporation 

Name: 

For purposes of Section 3.3: 

Mortgagee: 

City of Chicago, acting by and through 
.itsDcparmCnt ofmanningaad 
Development 
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State of Illinois ) 
)SS. 

County of Cook ) 

I, the undu&ped, a notary public in and for the County and Stab aforesaid, do 
hereby cMtify that Alida M a n v  Berg, personally known to me to be the 
commbbncr of the Department of Phning and Development of the City of 
Chicago, lllinois (the #City'') and personally known to me to be the same parson 
whose name is subdbed to the fortgoing instrument, appeared Mote me this day 
in-pcr8on and ackaowledged that as such M s a i o n e r ,  ahe signed and delivered 
thc said instnunetlt pursuant to authority, as her ftee and voluntary act, and aa the 
free and voluntmy act and deed of said City, for the uses and purposes themin set 
forth, 

Qiven under my hand and notarial seal this dEUr of ,2002. 

... -. 

. ., . Notary Public 

. . 

. . I . .  . 

' I 

state of mlois ) 
)SS. 

k t y  d ~ o o k  ) 

. .. 

'1; , a notary public in and for the said County, in the State 
. aforesaid, do hereby cartify that . pefionally known to me to bc the 

. . of Raven Theatre Company, an ~ o i s  limited liability company (the, 
aDcvelopcr"), and personally known to me to be the y m e  perclon whose name is 
8ubscdbed to the f-ohg jnstnmcst, appcamd before me this day in person and 
aclrndcdged that he/she signed, sealed and delivered said insmat, ~ursuant 
to the authority given to bim/ber by the Devdopez, as his/her b e  and vohmtary 
act and as the ftee and voluntaty act of the Developer, for the uses and purposes 
therein set forth. 



Given under my hand and notarlal seal this day of ,2002. 

Not- Public 

My commission expires: 

(Sub)Exhibits "A" and 'B" referred to in this Junior ConsrUction Mortgage 
by Raven Theatre Company read as foIlow8: . 

.. I , . .  ., 
. . * .  4 .. 

i . . 
. . .  

(Sub)EhM& =.A". 
(To Junior Construction Mortgage By 

Raven Theatre Company) . .. - a  , . . . 
. . . 1 4 .  : . ., 8 . .- . . ,,': ' . 

9 ! , I  n 4  

J+wewLesal-* 
.. . . ' I - .  . . . .. . 1. : . '. .' 

. . . ,  - ' . * t . ,  .. . . . i d ? '  . 
F'ermanult Index N u m W  

8 .  . . 
~ommonly &nownq as: . . . a 157 ~ o r t h  ~1ax-1~ street, chic-0, 

Illinois. . .. a 

(1  . . . .- 
1 . .  .- . .. 

(Sub)EKhiba "B". 
Junior Constnrction Mortgqge By - 
Raven Theatre Company) , .. 

Those matt- set forth as lltle Exceptims~on Schedule.B in the Mortgagce*~ 
lender's title insurance policy .issued by Chicago Title Insurance Compar~y 
the City of Chicago as of the date hercof. - .  . .  

... . . . . . 



(Sub- 'QB. 

(To Raven Theatre Company Redevelopment Agreement) 

Penni#ed Liens. 

. . 
1. Ldens or mcumWct8 against the Prom . . 8 

Those ma#crs sct forth as Schedule B title cxccptions in the 0w1ler"s dtle 
insurance policy issued by the Title Company as of the date hcreof. 

2. Liens or encumbrances against the Developer or tbe Project, other than liens 
against the Ropexly, if an all^: 

t 

. .  . i . . .  . . 
. . . P o  be completed . . by Deweloper's counsel, aubjcct to City approval]. 

. - . 1 

. . . .- ... - 

. .  - . . .-. i .  .. . (Sub- ; w-2 ".' . .. . . . .. .:. ' . ('Ib Raven Theatre Company .~Redevtfopmcnt Agreement) -. ; . . ., r ' . ..* s 1  . . . . , .  ' . a  . - . .  . 
. . . 1:. ; . f  - i s  .. . $ 2 . <*?I , .c: .  .-.- 
.i. .. . . .. 7'. .' ' . :.. ; ... . h iec t - fm- .  

.* . " Equipment $ 16,041 

' . . .: : SubtotaI Hard Costs: 
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Interest Payments Through 
Coastruction 

Subtotal Soft Costs: 
. . .:. 1 

$1. 

.Total Uses: 
1. - 

6 ,  I 

.. (Subj&hMf 'H-2'. 
. (To Raven Theatre Company Redevelopment 'Agreement) 

, ;,,, -.* .. - 

. - :  - .  ,!, - " MB.E./ W.B.E. 
...... . :<.. : . : ..) . . . - ,  { . a ,  - - L" 

~ard'costs: 
. , , ; 1 ,  " 

. - . ..i . .. ' 1. . -- .  

-! ' . The ~obbia:~' mup ~onsfr~&oa ': - - .  -.(.- . $799,755 . . .  . . '  . % .  * .-. ; 11..-' . . . . 
. . : ... . ~ t ; a l ~ ' ~ ~ . ~ . B ~ B . & ~ :  - :  ;;.\.% *.. . . : ? c .  •.. I $799,4755‘.. I . .  

. . . . , . .  ... . . .  . ! .? 

-a. - . 1 '- . a ; . . I * I  ' .. .. . I  

. . . . . .  . . ' ,  $ 1 :  .. . . r&&)lhdtibitaar.. ;s . : . . i  ... . .  .':.(To Ravcn Theatre C'xnnpaay .:, 
. . 4  . . . .  . . Redevelopment AgWmcnt) 

. . . . . .  . . . .  
' ( .  I .  .... C. 

. . 
. ,. .. Opinion Of ~ e u & p e f s  Cbuttsel. 

., -. 
. I .  

City of Chicago .' -? . . .  
- ' 121 ~ o r t h  wc &t I . .  . '  

Chicago, Illinois 60602 . . a !  

Attention: Corporation Counsel 



Ladies and Gentlemen: 

Wc havc actcd aa counsel to , an (Illinois] (the 
"Devclopd), in connection with the purchase of certain land and the construction 
of certain facilities thereon located in the Redevelopment 
hjcct Area (the *Project"). In that oapadty, ,we have examined, among other 
'things, the following agreements, instruments and documents of even date 
herewith, hereinafter refbred to as thc I)ocument8": 

(a) [ 1 Redevelopment Agreement (the uAgrcemcnt") of even date 
herewith, executed by the Developer and the City of Chicago (the "Cits*); 

[(b) the &cmw Agreement of even date herewith wtecuted by the Developer and 
the citp;l 

(c) (insert other documents including but not limited to documents related to 
purchase and financing of the Property and all lender f h i ~ c i n g  related to the 
PmjcctJ; and 

(d) all other agreements, instnuneats and documents executed in connection 
with the fom-. . 

In addition to the fmgoing, we have examined: 

(4" the a i g i d  or..-, d o m e d  br photostatic copies of the Develop~~s 
@ Articles of Incwqxmtion, as amended to date, (ii) quaWcadons to do business 

'and certificates of good standing in all states in which the DGvdopcr i8 ~ualified 
to do business, (iiii B y l a . ,  as amended to date, and (iv) records of all axpomte 
prwmdiogs dat ing to the Roject (revise 3f the Developer is not a cosporatim]; 
and 

@) such doaiments; records and legal matters 'we have deaned 
rme~sary or relevant for purposes of issuing the opinions hemmer expressed. 

In all such examinations, we have assumed the genuineness of all signatures 
(other than those of tbe Developer), the authenticity of documents submitted to us 

' as originals and conformiity to the orlgInals of all documents submitted to us as 
certified, coaformed or photostatic copies. 

Based on the foregoing, it is our opinion that: 

1. The Developer is a corporation duly organized, validly existing and in 
stan~~11dertbe~~8ofitsatateof(in~0~tion][~01).],hasfull~ , 

and authority to own and lease its properties and to carry on its busia't8a as 
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presently conducted, and is in good standing and duly qualified to do busiaess as 
,a fordgn [corporationJ [entity] under the laws of every state in which the conduct 
of its &airs or the owPerahp of its assets requires such qualification, txcept for 
those states in which ita failure to qualify to do business would not have a 
matetlal adverse effect on it or its business. 

2. The Developer has hrll right, power and authority to execute and deliver the 
lhuments to wbich it ia a party and to ~ o f p l  its obligations ~ ~ d c r .  Such 
execution, delivuy and peifimnancc will not conflict with, or result in a breach of, 
the Developer's [Articles of Incmqmdion or Bylaws] [ d d b e  any f d o n  
documents if the Developer is not a a~pomtion] or result in a breach or other 
violation of ady of the tenns, ~ 0 1 1 8  or pruviaions of any law or qulation, 
d e r ,  writ, injunction or dcaw ofany court, govcmmcnt ortegulatory authority, 
or, to the best of uur knowledge after diligent inquiry, any of the terms, conditions 
or p d s i o n s  of any qpemcnt, instrument or document to which the Developer 
is a party or by which the Developer or its ptoperties is bound.. To the best of our 

.. howledge a h -  diligent inquiry, such execution, delivuy and pdmmana will not 
constitute grounds for acocldon of the maturity of any apemen& indenture, 
undutakhg or other instrument to .which the Developer is a party or by which it 
or any of itis property be bound, or result in the creation or imposition of (or 
the obligation to create or impose) any lien, charge or e n c u m h a  on, or security 
interest in, any of if8 PTOPerfP pursuant to the provisions of any of the foregoing, . 
other than Uens or wmrity interests in favor of the lender providing Lender 
FSnancing (as defined in the Agreement). 

. . ... . .  . . - ; ... . "  . .. .f 
3. a e  &uiion i d  d G ' b l  adr m m t  and the prfmmna of the 

tmmactims conternplated thueby have bcen:duly authorized and appmved by 
all rcquiaite actionxm the part of the Dewloper. 

. . . .  . . , .. 
4. Each &the Documents to which the'Dcvcloper i* aparty h i  been duly 

executed and delivered by a duly authorjzcd officer of the Developer, and each 
such Document constitutes the legal, vaKd and binding obIigafion of the 
.Developer, enforceable in acccdana with its tenns, except as limited by 
applicable bankruptcy, mqganhdiorr, fnsolvcncy .or aimilw lam .a%- the 
e n f m ~ t  of crcdih' rights generally. 

5. (Sub)Exhibit A attached hereto (4 identifies each class of capital stock of the 
Developer* (b) sets forth the number of issued and authorized shares of each such 
class, and (c) identifies the record m6rs of shares of each olass of capital stock 
of the Developer and the number of .shares held of record by each such holder. 
To the best of oilr knowledge diligent in-, Utccpt as set foffh on. 
($ub)Exhibit A, t h h  :are. no warrants, options, right8 or ccxnmitmcnts of - 

,l purchase, convcrsiim, call or exchange or other rights or restrictions with respect 
. toanydthecapitalstodcoftheDCPcloper. Eachou~dingsharsofthecapital 
stock of the Developer is duly authcuhd, validly issued, fully paid and 
nanassessable. . 



6. To the beet of our knowledge after diligent inquiry9 no judgments arc 
autirtanding against the Developer, nor is there now pending or threatened, any 
l i ~ m , c o i l ~ r l n i m ~ g ~ ~ t a l p r o c e e d i n g b y a r ~ s t t b e D e v e 1 o p e r  
o r ~ ~ t b e ~ o p e r o r i t s ~ p r o p e r t y , ~ ~ 8 e J d n g t O r e ~ o b t h e  
p e s f m c c  by the Developer of the Agreement or the tramactia contemplated 
by the Agreement, or contesting the validity thereof. To the best of oiu knowldgc 
after diligent inquhy, the Developer is not in default with respect to any order, 
writ, injunction or decrec of any court, gav-t or regulatorg authority or in 
ddault in any respect under any law, order, mgulatiop or demand of .any 
govemmental wcy or instrumentality, a d&dt under which would have a 
matcdal adverse effect on the Developer or its business. ' 

7. To the best ofour kncmkdgc after diligent inquiry, there is no dcEault by the 
Dadoper or any other party under any material contract, lease, agreement, 
instrument or commitment to which the-Developer is a party or by which the 
companyor~itsproperticsisbound. : - . .  .L . . . .  

. .. 
1 . . '9 6::. ; . , a - a ~  XE .-• , * .. 

.8. To the best of our knowledge aflter diligent inquhy, all of the assets of the 
Developer am free and cleat of mxtgaga, liens, pledges, emuits interests and 
c n ~ l u ~ b r a n a s  except for &om specifically et forth in the Documents. . .. .,, .. 3; . . ;:& 1 ... . . . ; .:.. .. . . . a .  -.. i .'. ' . . 

9. 'Ibe execution, delivery addPGIfkmnhce af the Documents by the Dcvclopcr 
jzaorcraat~dwillnotrequircthe~~tofanypereonorthegiving;ofnatiato, 
qny exemption by, any registdon, deckdon a:- with or any taking of any 
sthm d O I t 8  ~ ' x c s P C C ~  d 9 q  . m.hdud-*WhOUt . .. -09 anJr Court, 

.. .. government or'iegulatmy authorily., ' t 4  - I . L. ...,. .. . - . at I 

5 .  ... . ... 3 . .: *: I. !. - ., ,.?.' ...; : , . . , 1: .:, :. : ... . .- .- I I . , :I .,,:,.-: 
10. To the best of our knowlcdge.& diligent inquhy,thc Developer owns or 

~ 0 8 8 ~ 8 ( ~ ~ ~ ~ h H ~ ~ 3 1 s a d m o t h ~ ~ t h e ~ t t o u s e a l l l i ~ , ~ t s a n d  
.other govcmmental~ approvats and . a u ~ o q ~ ~  operat& cntthde8, 
certificate8 ofpublic ~venience,.goodsr cardere pumita, authorizations and other 
rights that 'be necessary for the opcratlan of itahsiness. . . 

. , . ,  .I. - .., ..r ., 1 0 1  !.' .:!fl~,~ : f . .p'. ' :* . , . . . . 

. 11. ~ f c d ~ f 8 1 ' ~ r s t a t e ~ 9 1 ~ i n & ~ o f ~ o i s & d ~ l ~ t h e c h o i &  
of law provisions of the State of Illinois would enforce the.chodce of law contahed 
in the Documents and apply the law of the Stafe of Illinois to the transaction~ 
evidenced tbtrtb. 1 . . . '. i *  .: " -. 

-3 - 7 . .  r - .. . .. . . .  .. . .. 
1 . . . C . .  . , .. .- . . . , . . . . . . l . . .  . 

We are attorneys adm&cd to practice in the State of Illinois and we express no 
opinion as to any laws other than Ifedd kqw of the United. Statcs of America and 
the Laws of the State of Illinois. (Note:%CaU& a ref-a to the laws of tho state 
of incmporation/orgdzation of the.Dcveloper, if h e r  than minuis.] 

1 :  . . . 
. A .  
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Thie opinion is issued at the Developer's request for the benefit of the City and its 
counsel, and may not be disclosed to or relied upon by any other peraon. 

[(Sub)EKhrit #Aa xefetred to in thia Opinion of Developer's 
Counsel unavailable at time of printing.] 

. . 
(Sitb)Ejchiba T. 

(To Ravm Theatre Company . I -  

Redevelopment Agrcuncnt) 

. .. I. .:... -. . . 
State of Illinibis ) 

. .  I .  

. . 
)SS. 

county of Cook .) 
.. . . . . 

..: 
The .affiant, of . of , a 

. (the %evelop&), hereby ccdfit8 that with respect 
to that attain Redcvclapmeat Agrccmcnt bctoPecn the 
Developer and the City of Chicago dathd' . . ; - (the eAgmmmC): . 

A. Expenditures for the Project, fn the total amount of $ , have 
beerr made: 

I 

B. This paragraph B sets forth and is a true and complctc~statement of all costs 
of T.1.F.-Wdcd f m p ~ e n t a  for the Prqject roimbutsed by the City to datt: 
(Insert Amount Equal Total City Funds Paid To Date] $ for 
acquisition costs. 

C. The Developer ~ e ~ u e s t s  rdmbursement fot the foU- -st ofT.IB.imded 
Imprcivements: mscrt Amount, Not To E%aed S C V U I ~ ~ F P ~ ~  Thousand DoIlars - 

($75,ooo), Wdeas *Catch-upa pasmopt Is me] $ 
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D. The Dmloper hereby oertifies to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and 
warranties contained in the Redevelopment Agmment are true and correct and 
the Developer is in compliance with all applicable covenants contained herein. 

2. No event of Default or condition or event which, with the giving of notice or 
passage of time or both, would constitute an Event .of: Default, exists or has 
ocxxmcd. . . 

% .'.. 
3. Attached is a copy of the Developer's Financial Statements for the 

Dcvelopcr'a most ~tly-concluded.fiscal year. 
. . 

All capitalized terms which are not defined herein have the meaning8 given such 
tcrmr, in the Agreement. . . . 

. . 
3 

p imbpe r ]  . : - - . .  
. . . .. . 

. . . .. 4 . .. .. - . .  I 

~g.: , . - . ,,. . . .  . - ,. . .. 
- <  

. . '  . *.: ?.: . 
I 

. ,  .- 
. . - . .  

Name: . - .  . . .. .. 
..,. . .-.-;: . -. : i a . ,  $ 2  . . ... t -  : < 1 . 1  , , , . . . .  . . - 

Title: 
. I . * . .! . I ' :,-, . I  , .. 

- .... - : .. . . .  . . :  
Sub8~11'bedandsworntobef0~~methis .. &of 

Agreed and Accepted: i ' 

Name: . %  - 

TCtlt: 
atu pf Cbiwp, 

Dqxutm~~tofF'lmnhg . 
. smdDavclopmcnt 
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[certificate and Deve&qm"s Financial Statements r c f m d  to in this 
Requisition Fonm unavailable at time of printhg.) 

( W ,  2". 
.(To Raven Theatre Company Redevelopment Agreement) 

United -8 Of America 

. . 
state Of..mhois 

County 0 f .bok  
. : 

. i. . . _ .  . . . .. ... . . ; -  

Tax Increment Allocation Revenue Note 

Clark Street Aild Ridge Avenue RcdCVCfopmcnt Pmjcct Area 

(Raves Theatre Company .Redevelopment ptbect) 
'hxable Series* A. ... 

Registered Owner 

Interest Rate: 

Raven Theatre Company 

P = - =  

Maturity Date: . * 2022 

&OW All hsons  By These Resents, That the Civ of Chicago, Cook Couny, 
Illinois (the *City"), .hereby sr~owlcdges itself to owe a d  for value received 
promises to pay to the Registered Owner identified abovc, or rcgistcrcd assigns as 
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herddter provided, on or bef' the Maturity Date identified above, but solely from 
the sources h~~ identitiad, the principal amount of this Note from timc to 

. .time advanced by the Registcrcd Owner to pay costs of the Wect (as hereafter 
defined) in wmdanccwiththe ordinance h ~ t c f ~  to up to the principal 
amount of Three Hundred Seventy Thousand Dollars ($370,000) and to pay the 
RegMcmd Owner interest on that amount at the Interest Rate per year sped&d 
above fivnn the date of the advance. Interest ahatt be computed on the basis of a 

. three hundred sixty (360) .day year of twelve (12) thirty (30) day months. . 5 - 

Accrued but unpaid interest on this Note shall also accrue at the interest rate per 
year spcdfied abwe until paid. 

Rindpal of and InWest on this Note is payable solely fkom the Available 
fn~cnta l~ .Taxcs  (as dchncdinthe hcrdnafb defined Redevelopment Agreement) 
and is due in schedule payrmcnts of Seventy-five Thousand Dollars ($75,000) on 
August I* and February la of each year until the earlier of Maturity Date or ntil 

: this-Note is paid in full (or the City's obligation to.matcc furthe payments is 
t c m i ~ t e d  under the terms of the Redevelopment Agreement), su?&ct'to the 
limitations set forth in Section4.03. Payments shall hrrrttbe mad to intawt. The 
principal of .and ialmest on tbirP Note are payable in lawfut money of the United 
States af America, and shnlr.be made to the Registered Owner hereof as shown on 
the registration books of h e  City maintained by the Carnptroller of the Ciw, as 

. registrar and paying agent (the %cgi6tmr"), at the dosc ofbusine88 on the Sfbenth 
(159 day of the month immediately prior to the applicable payment, maturity or 
xedunption date, and shall .be paid by check or draftrof fhe Reghtw, payable in - lawful money -of the United States of ibuica, mail& to .the addres~ of such 
RegisteradOwnerasitappeatsonsu~regi~~books~~suchother~s 
-ftuddlcd ia writing by such Rc!g i6a  'Owacr to the Rcgicitrar, jnwided, that the 
final i n e g m t  of principal and accrued but unpaidpaiintcrest will be payable sow 
-upon p8entation of this Note at the prindpalolXct of the Rcgistnat in Chicago, 
Illinois or as otherwise dit.actcrl by the City. The Regiaterad Owner ofthis Note ahan 
.note on the Payment Record attached haeto the amount and the date of my 
payment of the prindpal of this Note promptly upon d p t  of such paym~nt; 

7%is Note is issued by the City in the original principal outstanding amount of 
Thnt Hundred SeventyThaU:sand D o h  ($370,000) for the purpose of paging t h  
costa of certain cligiile redcptlopment project costs in- by Raven Theatre 
Company (the "Project?), which has acquired and renovated the building located at 
6157 North Clark Stntt ia the .Clark Street and Ridge Avenue Redevtlopmcnt 
Project Area (the.%jcct Area") in the City, all in accordance with the Con8titution 
and the laws of the Stat+ ofllbois, and p&ticularly the Tart Increment Allocation 
Redevelopment Act (65 ILCS 5/11-74.4-1, et saq.) (the '7'J.F. Act''), the heal 
Ooorrnmcnt Debt Worm Ad (30 ILCS 350/ 1, et sq.) and an Ordinance adopted 
by the CityCounciloftbc.Cityon 2002 (the 'olxhancc"), in all 
regpccta-bylaw- 
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The City has assigned and pledged certain rights, title and interest of the City in 
and to certain incremental ad valorem tax revenue8 from the Fkqject Area which the 
City is entitled to receive pursuant to the T.I.F. Act and the Ordinance, order to pay 
the principal and interest of this Note. Referma is hereby made to the dort8aid 
ordinance and the Redcvdopmcnt Agreement (and in particular, Section 4.03 
thud) for a description, among others, with respect to the debmhation, cuetody 
and application of said revenues, the nature and extent of such secuziw with 
respect to this Note and the tenmi and conditions under which this Note is issued 
and secured. This Note Is A Spdal M t e d  Obligation Of This City, And b Payable 
Solely PLom Available Incremental -8 (And Subject Further To The ~ t i o n s  
In Section 4.03 Of Thc Redcvclopmcnt Agrcunent) And Shall Be A Valid Claim Of 
The Ftqgbtcred Owner H e r d  Only Against Said Souras. This Note Shall Not Be 
Deemed To Constitute A n  Indebtedness Or A Loan Against The (3cncral Taxing 
Powens Or Credit Of The City, Within The Meaning Of Any Constitutional Or 
Statutory Pnwision. The Rcgistcmd Owner Of This Note Shall Not Havc The Right 
ToCompelAnyEn#ci8cOf~eTaxingPowwOfThe City,TheStatc OfIllinoi8 Or 
Any Political Subdhidon T h d T o  Pay"lhe Fkhdpal Or Interest Of This Note. The 

. principal of this Note is subject to redemption on any date, as a whole or in part, at 

'3 a redemption price of one hundred percent ( 1 W o )  of the principal amount thereof 
% e being redeemed (plus zany accrued and unpaid interest). There shall be no 

prepayment penalty. Notice of any such redemption shall be scnt by registered or 
certified mail not less than five (5) days nor more than sixty (60) days prior to the 
date Zixed for redemption to the registered owner of this Note at the address @own . 
on the registration books of the Citg maintained by the Registrar or at such other 
address as is fixmished in writing by auch Registered Owner to the Regkm-. 

This Note is issued in M y  mgbtcrd farm in the denomination of its outstanding . 
principal amount. This Note may not be achaqpd for a like aggregate principal 
amount of notes or other den--. 

This Note b transfixable by the Registered Owner hereof in person or by its 
.attorney duly authmhd in writing at the principal office of the Fbgistrar in 
Chicago, Illinois, but only in the manner and sul&ct to the ~ o n s  pto\ridtd in 
the $hlimncc, and upon surrender and cancellation of this Note. Upon such 
tiahsf'er, a new Note of authorized denanination of the same maturity and for the 
same .aggregate principal amoht d be 18811ed to the traxxderce in exchange 
herefor. The Registrar shall not bt fcqphd to transfer this Notc during the period 
beginning at the close of bu8ine8s on the fifteenth (ISth) day of the month 
immediately priqr to the maturitpdatc of this Note nor to tranefer this Note aft= 
notice calling this Note or a portion hereof fa redemption has been mailed, nm 
during a pcriod of five (5) days next pnoading mailing of a ndot of redcmption of 
this Note. Such trandkr shall be in acmdana with the form at the, end of this 
Note. 

This Notc hercby authorid shall be executed and delivcrcd as the ordinance and 
the RtdevcIopmest Agreement provide. 



Pursuant to the Redevelopment Agreement dated as of ,- 2002 between the 
City and the Registered Owner (the %edcvelopmcnt ApecmcnP), the Registered 
Owner has acquired the Prqject and advanad funds related to such actpisition on 
behalf ofthe City. A porbion of the Rcg&tcrcd Owncr@s cost of acquiring the Project 

. ia the amount of Thra Hundred Scvcntlp Thousand Dollars ($370,000) ahnlr be 
deemed to be a disbumcmcnt of the pmcceds of this Note. 

. Pursuant to Section 15.02 ofthe R e d ~ o p m c n t ~ c n t ,  the City has resaved 
the right fo terminate payments of princijml and of intercst on this Note upon the 
acarrencc of certain cpnditione and to recover anbuts previously paid with 
seeped to this Note. Subject to Section 15.02 (with respect to possible continuing 
payments to -Uptown Rational Bank or a successor lender providing permitted 
Lender Rnancing), the City nhan not be obligated to make payments under this 
.Note if an Event of Dctault ( a ~  defined in the Redevelopment m e n t ) ,  or 
umaition or event that with notice or the passage of h e  or both would constitute 
an Eveat of Default, has occunred. Such rights ahn\t 8uncive any transfer of this 

.. Note. . - .  -. r .. -,:. " ... 
., .. . .',* . 

me City and the ~egistrar may deem and treat the Registered owner hereof as the 
absolute mmer hereof for .the ptlrposc of-g payment of or on account of 
.principal hereof and for all-other purposes md neither the City nor the Registrat , 

. . shall be affected byv-b notie .- tip. ;dolitr'ary# unless. t r a n d d  in aqordance 
. . . . dthth  e ~ s h e i , . + y ; .  %, :.,,, :-; :..,:.. .*, . . . .  . . . . .  : . . , . .  . . . .  . . . . . . .  ... ......... , ..t; .: - i  i:,?+c..& k.  $ - .: .ii i. d e d e d a a d  &M&& m;..&??b,d:f' a by 

' k a t o ~ t o h s p p e n , q r t o b e ~ ~ e a p . ~ ~ a n t t o m d i . ~ e i ~ s u ~ ~  . 
. + a f t h i s N o t e d i d ~ h r n r e ~ @ ~ b e e a d ~ e a a d h m b e e a @ ~ i a  . 
.regular and due form and time as nquired by law; that the ismanqe ipf,thia Note, . 
w e r e r m  dl oth& obligations dtbe Cily, docs not exceed m violate any 
combtutiond or statutory limitation applicable to the City. . . . . . .  . - . . .  . . . . .  .. . . . .  . . i .  t o .  : -. r .  ;.a% r -. . . -1. .. . I .  

. TMS NO& .ohatl qot 6e Wid br .*- fOi'any purpose uhtll the 
.certificate of authentication hcraqq + baa -@by the. Registrar. . . .  . . .  . - .: . . .  . ';:, . . - .. .. 4 - 2 . .  

In Witness Wheredf* the w o f  Chi-, Cook County, Illitiois, by its City Cbuncil, 
hss caused its ofedal seal to be bprhted by h d d e  hason or h h t o  afiired, 
and has cauaed this Note to be sigaed by the duly authorized siguature of the 
and attested by the duly authorized signature of thi City Clerk of the Citp, all aa of 

, 2002. ::.. . . . . .. . . .. I .  . . , . - .  2 .. . .  I ,  . - .  .... ., . .- -, : . .  I. . - 
- 

..... . . . . I:.,! . 



CITY OF CHICAGO 
Department of Pknning and Development 

m C 1 P A L  P,&OFUE SHEET 

Company: Raven Theatre Company 

Fonn musr k f ikd  ow COMPLETELY for individuals ad entiucs aumurg my iaterest rn wder far aVptiEarion ro k ptaecrrd 

For TRUSTS or orha ennticr owning w rn- m the h w a ,  pl- pmmdc complnc dammuon on thc msm and 
kneficlvyona-shta I 

Michael Menendian - Executive Director 

Liccaec P l a l  N 

Driver's Liceme 
Lictnse Plarc Number: 

FORM 'MUST BE TYPED 
Duplicate Fom ifNecmruy 



57-31-2903 01 :24pm From- 
- , ,  - .  

CM'Y OF CXICAGO 
Department of Planning and Development 

PRINCIPAL PRDfllLE SHEET 

Cornpamy: Raven Theatre Co. 

Fohn mvrz be filed ou! MIMPLFTELY fb mdib-iduds &d matits d n g  any in arder for Hiaoon to be p r o d  

For TRUST$ a entities owning am incam la tht bokowa. pIart pmvide ~onplere informrtiorr an b e  msm rod 
bcrrficwyonrspsntzht. 

I N a n :  Eva Wahl - Secretary 

Howard Levinson - 1 -- 

FORM MUST BE TYPED 
Dupiieare Form VNoeessmy 



sign 3ett 

?'t3< :Ir c.,ac 
name 3t S ; f l A C O r f '  

YOLANOA QUESADA 
NOTMY PUBLK;, STATE OF IlUNClfS 



IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City 

Council, has caused its official seal to be imprinted by facsimile hereon or henamto aflhcd, and 

has cawed this Note to be signed by the duly authorized signalum of  the Mayor and attested by 

the duly authorized signature of the City Clerk of the City, all as of -2002. 

Attest 

CERTIFICATE OF AUTHENTICATION 

This Note is described in the 
' 

within mentioned Ordinance and 
is the $370,000 Tax Increment 
Allocation Revenue Note, Clark 
Street and Ridge Avenue Redevelopment 
Project Area Redevelopment Project 
(Raven Theatre Company Project) 
b b l c  Series A, of thc 
City of Chicago, Cook County, 
Illinois. . 

Registrar and Paying Agmt 

Comptroller of tht City 
of Chicago, Cook County, 
ntinois 


