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BLOCK 35, NORTH LOOP PROJECT
REDEVELOPMENT AGREEMENT
CHICAGQ THEATRE GROUP
d/b/a THE GOODMAN THEATER

This Agreemen:z ("Agreement"), dated as of october 24 '
1990 is made by and between :zhe City of Chicago, an Illinois
municipal corporaticn, having its offices at City Hall, 121 North
LaSalle Street, Chicago, Illinois 60602 ("City") and Chicago
Theatre Group, an Illinois not for profit corporation, d/b/a The
Gocodman Theater, having its principal office at 200 South

Columbus Drive, Chicaqo, Illinois 60603 ("Developer"),

RECITALS

A. The City, as a home rule unit under the 1970
Constitution of the State of Illincis, has the authority to
promote the health, safety and wellfare of its inhabitants, to
prevent the spread of blight and to enéouraqe private development
in order to enhance the local tax base and create employment, and
to enter into contractual agreements with third parties for the
purpose of achieving the aforesaid purposes.

B. In furtherance of its objectives to encourage the
redevelopment and revitalization of blighted commercial areas,
the City established the Commercial District Development

Commission ("Commission").
C. On March 20, 1979, the Commission designated an area

within the corporate boundaries of the City as a blighted




commercial area to be known as "Blighted Commercial Area North
Loop" ("Redevelopment Area"), and on March 20, 1979, approved a
redevelopment plan ("Redevelopment Plan") for the Redevelopment
Area. The blighted commercial area designation was approved by
the City Council of the City of Chicago, pursuant to an ordinance
duly adopted on March 28, 1979. The Redevelopment Plan was
approved by the City Council pursuant to an ordinance duly
adopted on March 28, 1979, and as revised, was approved by an
ordinance adopted on October 27, 1982, The North Loop Guidelines
for Conservation and Redevelopment ("Guidelines"), pertaining to
the Redevelopment Area, were approved by the Commission on May
31, 1981, approved and revised by the Chicage Plan Commission on
May 14, 1981 and as revised, were approved by the City Council on
October 22, 1981, as further revised by the Commission on October
12, 1982, as so further revised and approved by the Chicago Plan
Commission on October 14, 1982, and with additional revisions,
were further approved by the City Council on October 27, 1982 and
as further revised by the Commission on September 1, 1987, as so
further revised and approved by the Chicago Plan Commission on
September 2, 1987, and were further approved by the City Council
on September 23, 1987, and as further revised by the Commission
on January 24, 1589, as so further revised and approved by the

Chicago Plan Commission on February 9, 1989, and were finally

approved by the City Council on March 29, 1989. The TIF Plan and

b
i

Project ("TIF Plan"), pertaining to the Redevelopment Area, was
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approved by the City Council pursuant to an ordinance duly

adopted on June 20, 1984, The Plan, the Guidelines and the
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TIF Plan are collectively referred to herein as the
"Redevelopment Documents”.

D. The Redevelopment Documents set forth: (i) the City's
general objeckives for the Redevelopment Area:; and (ii) certain
specific planning and design criteria for the Redeveleopmen: Area.

E. The City owns a certain parcel of real estate located
within the Redevelopment Area in the block generally oounded by
North Clark Street, North Dearborn Street, West Randolph Street
and West Lake Street, legally described on Exhibit A attached

hereto {"Site”},
£f. The Site is presently improved with two theaters

£
commonly described as the Harris-Selwyn theatres ("Theaters”") and
designated as Chicago landmarks pursuant to that certain
ordinance {"Theater Landmarks Ordinance”")} adopted by the City
Council of the City on March 31, 1983 and recorded as document
#265-5694.

G. The Site was acquired by Linpro {as hereinafter defined)
and conveyed to the City pursuant toc the terms of the Linpro
Agreement (as hereinafter defined) in order to fulfill the
Donative Intent of Linpro {(as said term is defined in the Linpro
Agreement) that the Theaters be devoted to the presentation of
live theatrical, cultural and entertainment activities,

H. The City shall convey in fee simple the Site to
Developer pursuant ta the terms of the Agreement.

I. Developer and the City acknowledge that the

implementation of the policies and provisions described in th
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Redevelopment Documents and the Agreement will be of mutual

henefit to Developer and the City.
NOW, THEREFORE, in consideration of the mutual covenants and

agreements contained herein, the parties hereto hereby agree as

follows:

DEFINITIONS

For all purposes of the Agreement, each of the following

terms shall have the respective meaning assigned to it as

follows:

Affirmative Action Plan: That certain agreement entered

into between the City and Developer on

copy of which is attached hereto as Exhibit C.
Agreement to Provide Assistance to Other Theater Groups:

That certain agreement to be entered into between the City and

Developer on ociober 24 ¢ 1990, a copy of which

is attached hereto as Exhibit D.
Block: That certain block located in the City's Loop

bounded by North Clark Street, Nocth Dearborn Street, West

Randolph Street and West Lake Street.
Certificate: The certificate of completion to be issued by

the City pursuant to subsection 4.8 below.
Commission: The Commercial District Development Commissicn

of the City of Chicago.

Commissioner: The Commissioner of the Department of

Planning of the City of Chicago.

Completion: The substantial completion of the Project.

October 24 , 1990, a
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Project shall be considered substantially complete when: (i)

improvements and all common or public areas of the Projec: are
substantially finished (bur subiect to insubstantial incomplete
matters such as the correction of completion of "punch list
ivems") and ready for use and occupancy for the purpose interded
and, (ii) all public amenities described in exhibiz F below {>r
commitments therefor in form and centent satisfaczacy o <he
Commissioner have been delivered) are substantially finished and
ready for use and occupancy for the purpose intended.

Donative Intent: The intent of Linpro in conveying the Site
to the City on January 20, 1989 was and continues o he to allow
for the utilization of the Theaters ta a not-for-profit
theatrical organization, to the extent such organizational form

continues to be viable, for the express purpose of substantiaslly

devoting the Theaters to the presentation of theatrical, cultural

and entertainment activities.
DOP: City of Chicago Department of Planning.
Pirst Source Hiring Agreement: That certain agreement

entered into between the City and Developer executed

on July 1B + 1990, & copy of which is attached hereto as

Exhibit E.
Gensral Contractor: That contractor meeting the prilor

approval of the City hired by Develcper as gensral contractor t:z

undertake the completion of the Project.
Inspector: The independent inspector employed by the

Escrovee and selected by the City and Developer pursuant to

subsection 4.5(¢ci{(7) below.

SOTTEL06




Landmarks Commission: The Commission on Chicago Landmarks
of the City.

Linpro: Linpro Chicago Land Limited Partnership, an
Illinpis limited partnership.

Linpro Agreement: That certain redevelopment agreement
known as "Block 35, North Loop, Redevelopment Agreement" entered
into between the City and Linpro Chicago Land Limited Partnership
dated November 1, 1988, and recorded on November 15, 1988 in the
Office of the Recorder of Deeds of Cook County, Illinois as
document #88527338, and any amendments thereto,

MKDG Aqreement: That certain redevelopment agreement known
as "Block 35, North Loop Project Redevelopment Agreement, Miller-
Klutznick-Davis-Gray Co." executed by the City and Miller-
Klutznick-Davis~Gray Co. on April 10, 1989, and recorded on April
20, 1989 with the Office of the Recorder of Deeds of Cook County,
Il1linois as document #B9175465.

Project: The renovation of the Theaters and the construction
of other improvements by Developer at the Site as described in the
Agreement pursuant to the drawings, plans and specifications
approved by the City in accordance with subsection 4.3 below.

Redevelopment Documents: the Redevelopment Plan, the TIF
Plan and the Guidelines. The Redevelopment Documents shall
include any revision made from time to time by the City, provided

that no such revision shall: (i) alter the use of the Site for

the purposes contemplated by the Agreement; {(ii) substantially

alter the schedule for construction of the Project; or (iii)

impose additional substantial financial burdens on Developer.

80228506
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Site: That real property described in Exhibit A attached

hereto.
Subsequent Developer: That certain eatity which shall
acquire the Site from the City in the event of a breach by

Developer as more specifically described in subsections 5.,3(d)

and 5.3(e) below,

SECTION I
INCORPORATION OF RECITALS AND DEFINITIONS

The recitations and definitions set forth above constitute
an integral part of the Agreement and are hereby incorporated
herein by this reference with the same force and effect as if get

forth herein as agreements of the parties,

SECTION II
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of Developer.

To induce the City to exacute the Agreement and perform the
obligations of the City hereunder, Developer, hereby represents
and warrants to the City as follows:

(a) Developer is a duly crganized and existing Illinois
not for profit corporation in good standing under the
laws of the State of Illinois.

{b) No litigation or proceedings are pending, or to the 5

best of Developer's knowledge, are threatened aqainséﬁ

Developer or any party affiliated with Developer uhié@
o
o
o




could: (i) affect the ability of Developer to pecform
its obligations pursuant to> and as contemplated by -=ne
terms and provisions of the Agreement and the
Redevelcopment Documents: or (ii) materially affect :he
speration or financial conditicn of Developer.

The execution, delivery ard performance by Developer
of the Agreement have not constituted or will noc,
upon the giving of notice or lapse of time, or bocth,
constitute a breach or default under any other
agreement to which Developer or any party affiliated
with Develcper i8 a party or may be bound or affected,
or a violation of any law or court order which may
affect the Site, any part thereof, any interest
therein or the use thereof.

The parties executing the Agreement c¢n behalf of
Developer have been duly authorized by all appropriate
action to enter into, execute and deliver the
Agreement and perform the terms and obligations
contained herein.

To the best of its knowledge, the use of the Site by
Qeveloper shall not violate: (i} any statute, law,
regulation, rule, ordinance or executive or judicial
order of any kind (including, without limitation,
zoning and building laws, ordinances, codes or

approvals and environmental protection laws or

regqulations); or (ii} any building permit, restricticn

8022ZES06
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of record or any agreement affecting the Site or any
part therecf.

Except as otherwise provided in the Agreement, and
specifically as described in subsection 4.5(b),
Developer shall not, without the pricr written consent
cf the DOP, which the DOP may withhold in its sole
discretion: (i) grant, suffer or permit any lien,
claim or encumbrance upon the Site or any portion
thereof; (ii) permit or suffer any levy, attachment,
claim or restraint to be made affecting the Site or
any portion thereof; or (iii) enter into any
transaction net in the ordinary course of business of
Developer, which materially or adversely affects
Developer's ability to pay its debts as such may then
exist or mature.

Developer shall not discriminate based upon race,
color, religion, sex, national origin or ancestry,
age, handicap or sexual orientation in the use or
cccupancy of the Project or any improvements located
or to be erected on the Site or any part thereof, and
shall utilize the Project solely faor those uses
permitted by the terms of the Agreement, the
Redevelcopment Documents, or both.

Developer has agreed to comply with the terms of:

the Affirmative Action Plan; (2) the First Source

Hiring Agreement; and {3} the Agreement to Provide
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Assistance to Other Theater Groups and the Chicago
Board of Education,
Develcper shall renovate the Theaters to preserve
their historic and architecturally significant
features in accordance with thelr status as a
designated City landmark and in accordance with the
Design Plans (as defined below) approved by the

Landmarks Commission.

Developer agrees that the Theaters shall be devoted :o
the presentation of theatrical, cultural and
entertainment activities,

Developer shall operate the Theaters in accordance
with the standards of a first class live theatrical
organization and shall possess full artistic freedom
in the presentation of theatrical and cultural
activties at the Theaters,

Representations and Warranties of the City.

To induce Developer to execute the Agreement and perform the

obligations of Developer hereunder, the City hereby represents

and warrants to Developer as follows:

(a)

The City has authority under its home rule powers

granted in the Constitution of the State of Illincis

to enter into, execute, and deliver the Agreement and
perform the terms and obligations contained herein.
As of the date hereof, the City has good and
merchantable fee title to the Site and the

improvements located thereon, subject to those
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permitced exceptions described in Zxhibit G artached

hereto,

2.3 Survival of Representations and Warranties,

Developer "agrees that all of its representations and
warranties, and the City agrees that all of i:s representations

and warranties, set forth in this Section II or elsewhare in the

Agreement are true as of the execution date of the Agreement and

will be true at all times hereafter, except with respect o

matters which have been disclosed in writing to and approved by

the other party.

SECTION III
CONVEYANCE OF THE SITE

3.1 Form of Deed. The City shall convey to Developer fee

simple title to the Site by quitclaim deed substantially in the
form attached hereto as Exhibit B ("Deed”). The conveyance and
title shall, in addition to the provisions of the Agreement, be
subject to:
1, Covenants and restrictions set forth in the Deed,
including, but not limited to, Developer's
representations described in paragraphs (g)-(k}
of subsection 2.1 above and the provisions
described in subsections 4.11, 5.3(d) and S.3(e)
below.
The Redevelopment Documents affecting the Site.
The permitted gxceptions in an Alta insurance

policy described on Exhibit G attached hereto.
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Taxes for the current year,
Easements of record and not shown of record,
Such defects which cannot reasonably be cured buc:
will not affect the use, marketability and
insurability of the Site,
7. Title objecticns caused by Developer.

In addition, the Site shall be conveyed to Developer with no
warranty, express or implied, by the City as to the condition of
the soil, its geology, or the presence of known or unknown
faults. It shall be the sole responsibility of Developer, at its
sole expense, to investigate and determine the soil and
environmental condition existing in the Site. If the soil
conditions are not in all respects entirely suitable for the use
or uses to which the Site shall be utilized, then it shall be the
sole responsibility and obligation of Developer to take such
action as may be necessary to place the soil and environmental
condition of the Site in a condition entirely suitable for the
intended Project. Purchaser additicnally agrees to indemnify and
hold harmless the City from any claim relating to the soil and
the environmental condition of the Site.

3.2 Conveyance of the Site, Subiject to all the terms,

convenants and conditions of the Agreement, the City shall convey

to Developer the Deed to the Site upon the occurrence of all of

the following:
(a) approval by the DOP, Landmarks Commission and

Linpro of Develcper's Schematics and Design Plans

{as defined in subsection 4.3 below); and
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U
approval by the DOP of Developer’'s Budget as
defined in subsection 4.5{a) below and the
deposit of Developer's Financial Contribution in
the Escrow as described in subsection 4.5 below;
and
tne obtaining by Developer of insurance policies
insuring the Theaters as more fully described in
subsection 4.10 below;, and
the approval by the DOP and Linpro of a public
information program regarding the contribution of
both the City and Linpro to establishment of the
theater program at the Theaters.

If the conditions described in this subsecticn 3.2 are not
achieved by Developer within eighteen {18) months of the

execution date of the Agreement, then the Agreement, at the

option of the City, shall become null and void and the City shall

be under no further obligation to Developer,

3.3 Closing Documents. At the closing for the Site, the

parties shall deliver to each other the following:

(1) Peveloper's documents:
{a) A certificate of good standing as an Illinois not

for profit corporation and a certificate of

incumbency for Developer,

A corporate resolution from Developer authorizing
the acceptance of the conveyance.

(c} An ALTA statement.




The City's documents:

{a) The Deed.

(b) A certified copy of the ordinance adopted by the
City Council of the City authorizing the City to
enter into and perform the Agreement and to
execute the Agreement and all other documerts
necessary to carry out the transactions providad
for in zhe Agreement,

An ALTA statement.

Evidence from the Water Department of the City
disclosing that all water bills are paid or have
been waived,

3.4 Title Insurance. Upon the conveyance of the Site by

the City to Develcper, the City, at Developer's sole expense,
shall provide to Developer, a policy of title insurance from the
Chicage Title Insurance Trust Company or other title company
mutually agreeable to the parties ("Title Company”), consisting
of an Owner's Policy ALTA form B (1987}, dated as of the date of
conveyance of the Site to Developer, insuring the title of
Developer with regard to the Site, subject only to the
reservations and exceptions provided in this Section III,
Developer, at Develcoper's scle expense, may obtain such
endorsements-as it may require. The City agrees to use
reagonable efforts to assist Developer in the obtaining of said

€

endorsements, it
3.5 Real Estate Taxes. The City shall take all appropriace %3

steps to secure the waiver of general real estate taxes to the
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date of delivery of the Deed. Developer shall be responsible
real estate taxes accruing after the conveyance of said Deed.

3.6 Recordation of Deed. Developer shall promprly Eile

Deed for recordation with the Qffice of the Recorder of Deeds

Ccok County, Illinois ("Recorder's Office"”)., Developer shnall y

all such recording costs.

3.7 Joinder Agreement. Concurrent with the acquisition 27

the Site by Develcper from the City, Developer shall also acquire
from Linpro fee simple title to that certain 1 x 183 strip cf
land adjacent and to the west of the Theaters ("Strip") as well
as all of Linpro's reversicnary rights to that certain north-
south alley located to the west of and adjacent to the Strip
("Alley"”}. Upon the acquisition of the Strip and Linpro's
reversionary rights to the Alley, Developer shall take all

appropriate steps to seek passage of an ordinance by the City

Council of the City vacating the Alley.

Upon the vacation of the Alley by the City, Developer shall

record one copy of the vacation ordinance with the Recorder's
Qffice. Thereafter, Developer shall enter into a joinder
agreement ("Joinder Agreement") with the City whereby Developer
shall agree to develop the Alley and the Strip in conjunction

with the Site and consistent with the purposes of the
Agreement. Upon the execution of the Joinder Aqreement by the

parties, the Alley and the Strip shall be considered part of :ne
)

"Site" as such term is defined in the Agreement, CQeveloper shai
oy

promptly record one original Joinder Agreement with the %ﬁ
o

-

Recorder's Office,




SECTION IV

RENOVATION OF THE THEATERS AND
THE CONSTRUCTION OF OTHER PROJECT IMPROVEMENTS

4.1 Genefallz. Developer agrees that the Projec: shall be
devoted to: (1) the renovation or rehabilitation of the Theaters
to preserve their historic and architecturally significan:
features in accordance with their status as a designated Cizy
landmark and in accordance with the Design Plans approved by the
Landmarks Commission, and (2) the construction of improvements
affecting the north half of Couch Place as more fully described

in subsection 4.9(a) below. The Project shall be constructed in
accordance with the Schematics and Design Plans (as defined in
subsection 4.3 below) submitted by Developer pursuant to the
procedures described in subsection 4.3 below. Developer further
agrees that the Theaters shall be substantially devcted to the

presentation of live theatrical, cultural and entertainment

acktivities,

4.2 Right of Entry. Within seven (7) days of the execution

date of the Agreement, the City shall grant to Developer a right
of entry to the Site for the purpocse of allowing Developer's
drchitects and engineers to inspect the Site and teo investigate
the s0il and the environmental condition existing in the Site.
From such inspections, Developer shall prepare its Schematics and
Design Plans (as defined in subsection 4.3 below) as well as the

written budget described in subsection 4.5(a) below,

4.3 Submission of Renovation and Conatruction Documents.

Within nine (9) months from the execution date of the Agreement,

- 16 -
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Developer shall deliver to the City schematic drawings
("Schematics") for review and aporoval by the Landmarks
Commission, Linpro and the DOP describing the proposed renovaticn
and rehabilitation of the Theaters and the completion of other
Project improvements to be constructed at the Site. Developer

shall notify tne Landmarks Commission and the DOP at least thirs=y

{30) days prior to the submission ¢f the Schematics t> the

Landmarks Commission and the DOP. Jpon receipt of written notice

from the Landmarks Commission describing its approval of the
Schematics, the DOP shall have sixty (60) days in which to
approve or reject the Schematics. If the DOP rejects the
Schematics, Developer shall have ninety (90} days in order to

prepare plans consistent with the requirements of the DOP and

resubmit them to the DOP for approval.

Within ninety {90) days of the date from which the DOP
approves the Schematics, Developer shall submit to the Landmarks
Commission and the DOP its final design development drawings and
specifications ("Design Plans") consistent with the Schematics.
The Design Plans shall conform to the terms of the Agreement, :the
Redevelopment Documents as amended from time to time, and all
applicable state and local laws, ordinances and regulations.

Developer shall notify the lLandmarks Commission and the DOP
at least thirty {30) days prior to the submission of the Design
Plans to the Commission and the Cepartment. Upon receipt of

written notice from the Landmarks Commission describing its

approval of the Design Plans, the DOP shall have sixty (60) days
If the DOP

in which to approve or reject the Cesign Plans.
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rejects the Design Plans, Developer shall have ninety {90) days
in order to prepare plans consistent with the requirements of che
DOP and resubmit them to the DOP for approval.

Any material amendment to the Design Plans must be submitted
to the Landmarks Commigsion and the DOP for their approval, which
approval shall not be unreasconably withheld or delayed.

4.4 Limited Applicability of DOP's Approval. Any approvals

of the Schematics and the Design Plans made by the DOP are for
the purposes of the Agreement only and do not affect or
constitute approvals required for building permits or approvals
required pursuant to any other ordinance of the City, nor does
any approval by the DOP pursuant to the Agreement constitute

approval of the quality, structural soundness or the safety of

the improvements constituting the Project. The City, however,

agrees to assist Developer in expeditiously obtaining approvals
for building permits and driveways affecting the Project.
Developer agrees to notify the DOP within five (S) days of the
issuance of the building permit by the City's Department of

Inspectional Services,

4.5 Pinancing the Project.

(a) Budget and Pinancial Contribution., Within nine (9)

months of the execution date of the Agreement, or within three
{3) months after the DOP approves the Design Plans, whichever is
later, Developer shall deliver to the DOP for its approval a
written budget ("Budget") setting forth the projected and
anticipated development costs with regard to the rehabilitation

of the Theaters and the construction of other Project
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improvements as described in subsection 4.9(a) below based upon
architectural and engineering studies undertaken by Developer
with regard toc the Theaters and the Site. The Budget shall also
contain a description disclosing in sufficient detail the sources
of funds that Developer shall contribute to pay such costs
{"Developer's Financial Contribution"). Developer shall
primarily rely on fundraising efforts from public and privarte
sources in order to make its Fipancial Contribution.

Concurrent with the execution of the Agreement by the
parties, the City shall accumulate funds with regard to: ({1) the
renovation and rehabilitation of the Theaters, and (2) the
construction of other Project improvements as described in
subsection 4.9(a} below.

Within seven (7) days of the execution of the Agreement, t-e
City shall deposit the sum of One Million and no/100 Dollars
($1,000,000) in an escrow held by an institutional escrowee
described in subsection 4.5(c) below to be used toward the
renovation or reconstruction of the Theaters, Prior to the
commencement of the renovation or reconstruction of the Theaters,
the City shall deposit with the escrowee the additional sum of
Two Million and no/100 Dollars ($2,000,000) and furthermore
match, on a dollag-per-dollar basis up to Three Million and
no/100 Dollars ($3,000,000), any sums raised by Developer with

regard to said renovaticn or reconstruction in excess of Three

Million and no/100 Dollars ($3,000,000); provided, however, the

City's contribution for the renovation or recconstruction of tre

Theaters shall in no event exceed Six Million and no/l00 Dollar;
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($6,000,000) ("City's Financial Contribution") in the
aggregate. The City's Financial Contribution shall be deposited
in the escrow described in =his paragrapn. If the hard coscs
described in the Budget exceed Twelve Million and no/l100 Doliars
($12,000,000), Developer shall be solely responsible for the
raising of additional sums in order to meet the projected Pro-ec:
costs.

If the parties determine that Developer's fundraising
efforts have proven insufficient with regard to fulfilling
Developer's Financial Contribution toward completion of the
Project, Developer shall be permitted to obtain a mortgage loan
("First Mortgage") from a reputable financial institution or
other lender which is in good standing with the State of
Illincis, and satisfactory to the City in its sole discretion.
Developer shall deliver to the City evidence of a commitment for
adequate financing ("Commitment"), specifying the amount of the
loan, length of the term and the applicable interest rate. The
terms of the Commitment shall be subject to the approval of the
City. Notwithstanding the provisions contained in this paragrapr
or in the Agreement, Developer shall be permitted to obtain a

First Mortgage in an amount not to exceed total Project costs

minus the City's Financial Contribution and the Developer's

Financial Contribution,

{b) Mortgage. Concurrent with the deposit of the City's

Financial Contribution in the Escrow, Developer shall execute anu
deliver to the City that certain mortgage {"Mortgage"} and

mortgage note ("Mortgage Note"} in substantial conformity with
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Exhibits ¥ and I, respectively, attached hereto. The Mortgage
Note shall be dated as of the date of its delivery to the City.
In accordance with the terms of the Mortgage Note, Developer
shall be cobligated to repay to the City the sum of the City's
Financial Contribution plus interest at the statutory judgment
rate to be calculated commencing with the dare of the Mortgage
Note solely in the event Developer fails o obtain from the Cicy
the Certificate with regard to the completion of the Project.

Developer agrees that the Mortgage shall be a direct lien

and security interest upon the Site, Developer shall not create

or suffer any lien prior to or in parity with the lien of the

Mortgage other than the lien created by the First Mortgage

described in subsection 4.5(a) above.

{c) Construction Escrow. The Developer's Financial

Contribution and the City's FPinancial Contribution shall be
deposited in an escrow account ("Escrow")} held by an
institutional escrowee ("Escrowee”} mutually acceptable to the
parties. The respective rights, liabilities and duties of the
Escrowee, as well as the purposes for which disbursements may be
made from the Escrow and the terms and conditions upon which the

same can be made, are contained in the Agreement. The parties

agree that if any conflict exists between the terms of the

Agreemant and any escrow instructions ar cther documents

affecting the Escrow, the terms and provisions of the Escrow

shall govern.
1. Permitted Disbursements. At the requést of and on

behalf of Developer, the Escrowee, pursuant to the terms of the

ROZZ0S05
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Agreement, shall through disbursements from the Escrow (on a pro
rata basis utilizing Developer's Financial Contribution;and the
City's Financial Contribution) pay directly to the contractor or
vendor of Developer or any payee designated by Developer (except
to the Developer itself or any affiliate or other entity or
individual related directly or indirectly to Developer) for the
following eligible costs:

(a) architectural and engineering services; and

(b} expenses of rehabilitating or renovating the

Theaters; and

{c) any other bona fide development costs or

services.

2. Conditions Precedent to Disbursement. Prior to the

initial disbursement of funds from the Escrow by the Escrowee,

Developer shall deliver to the Escrowee and the Inspector the

following documents:

{a) the Design Plans approved by the City, Linpro and
the Landmarks Commission pursuant to subsection
4.3 above;
Developer's written budget as described in
subsection 4.5{(a) above;:
a mortgage title commitment or policy showing:
{i) the Mortgage as constituting a lien on the
Site, and (ii) those permitted exceptions as
approved by the City;
a Final plat of survey certified by a licensed

engineer showing all easements, encroachments and

80ZZES0s
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containing a legal description of the Site;
a building permit issued by the City:;
satisfactory proof that policies of insurance as
referred to in subsection 4.10 below have been
obtained by Developer and are in full force;
contracts covering completion of the Project, as
apprcved by the City;
labor, material and performance bonds affeczing
any contractor issued by a company acceptable to
the City in its sole discretion;
Internal Revenue Service taxpayer identification
numbers for Developer; and

(j) such other documents required of Developer by the
City or the Escrowee,

3. Disbursements. Disbursements from the Escrow covering

the Project costs described in paragraph (1) of this subsection
4.5(c) shall be made by the Escrowee, upon receipt of the prior
approval of the Inspector, in the fcollowing manner:

(a) Method. Subject to the provisions of the Agreement,
the Escrowee shall disburse directly to a contractor,
subcontractor, vendor and any other persons as have actually
supplied labor, materials or sarvices in connection with the
renovation or rehabilitation of the Theaters,

(b) Holdback Provision. The Escrowee may hold back an eacr

request for advance for payment covering the costs described in e

paragraph (l) above of this subsection 4.5(c) an amount egual to Eﬁ

ten percent {(10%) of the requesated sum until fifty percent of the%j
N

(-

&
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Project is completed, and thereafter five percent (5%) of the

requested sum until the City issues its Certificate with regard

to completion of the Project.

{c) Final Disbursement. Subject to the provisions of tne

Agreement, and as long as Developer is not in default in the due,

prompt anc complete performance or observance of any of its

covenants or obligations contained in the Agreement, the Mortgage

Note and the Mortgage, the final disbursement of the Zscrow
constituting the holdback portigon referred to above shall be made
.by the Escrowee when Developer has completed the Project to the
satisfaction of the Inspector (as evidenced by written notice
therecof from the Inspector to the Escrowee} and received the
Certificate from the City, and provided that Developer has

submitted to the Escrowee and the Inspector affirmative proof

that no materialmen's liens or claims or liens exist affecting

the Site due to any rehabilitation of the Theaters or

construction of Project improvements. Any sums thereafter

remaining in the Escrow shall be disbursed pursuant to applicable

provisions of the Agreement.

{d) Request for Advances., Concurrently with the request

for any disbursement from the Escrow, Developer shall furnish t>
the Escrowee and the Inspector, separately with respect to each
disbursement request, a Request for Advance upon the form

attached hereto as Exhibit J duly signed with all blanks

appropriately filled in setting forth such details concerning tne

costs contained therein as the Escrowee and the Inspector shal.

require, including: ({(a) a detailed breakdown of percentages art

costs of various phases of the rehabilitation of the Theaters

- 24 -
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showing the amounts expended to date for such rehabilitation and
the amounts then due and unpaid, an itemized estimate of the
amount necessary to complete the rehabilitation of the Theaters
in its entirety and also containing certification by Develcper
and its architect that the rehabilitation of the Theaters to date
of such certificate complies with the Design Plans: (b) if
requested by the Escrowee, the Inspector, or both, a list of the
names and addresses of all material dealers, laborers and
subcontracters with whom agreements have been made by Developer

and the General Contractor; {c) if requested by the Escrowee,

the Inspector, or both, receipted invoices, and/or releases or
waivers of lien on forms approved by the Escrowee and the
inspector (substantially in the form of Exhibit K attached
hereto) from each material dealer, contractor and subcontractor
who has done work or has furnished materials for the Project,
including but without limitation, those covered by each such
Request for Advance; and (d) a Project Cost Analysis
substantially in the form attached hereto as Exhibit L. If work
on the Site has begun prior to the initial dishursement, then
Developer shall provide the Escrowee and the Inspector with all
such items as aforesaid, and/or acknowledgement of receipt of
payment for work or materials previously provided, and any
additional items as the Escrowee and the Inspector may require
prior to such initial disbursement.

4. Compliance with Conditions Precedent. Each request fcr

disbursement from the Escrow submitted by Developer shall be

subject to compliance to the satisfaction of the Escrowee and ---
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Inspector, in both form and substance, with the applicable

conditions precedent for disbursements as set forth in the

Agreement.
5. Non-Requisitioned Disbursements or Holdbacks. In the

event that, in the sole judgment of the Inspector reasonably
exercised, Develeoper is not timely submitting requisition for
payment of items permitted to be paid under the Agreement, the
Escrowee shall provide Developer with written notice thereof,
which written notice shall specify with particularity the items
or categories of items for which the payment is due. Should
Developer thereafter fail to submit to the Escrowee and the
Inspector either a written requisition for payment of any such
items in the form herein prescribed or an explanation in writing
completely acceptable to the Inspector and the Escrowee
explaining in sufficient detail why payment of such items has not
been requested, within five (5) business days of Developer's
receipt of notice from the Escrowee, then the Escrowee, upon
written notice from the Inapector, shall be authorized (but not
obligated) to make payment of all such items from the Escrow,
notwithstanding Developer's failure or refusal to reguest same;
provided, however, that should the Escrowee and the Inspector
consent to Developer's nonpayment of any such itcem pursuant to

Developer's written explanation submitted in accordance with this

paragraph, and should the claimant for any such item file a

mechanic's or other lien on the Project by reason of such
nonpayment, then promptly upon demand by the Escrowee, the

Inspector, ar both, the Developer shall pest such bond or

50222206
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otherwise effect the removal of any such lien from the Project in

a manner satisfactory to the Escrowee, the Inspector and the

Title Company; Developer's failure tc remove any such lien in

accordance with the Agreement shall constitute a default under

the Agreement.

6. Time for Payment of Requisitions. Upcn receipt of a

Request for Advance by the Escrowee, the Escrowee shall have ten

(10) business days in order to effect such advance.

7. Inspection. During the rencovation or rehabilitation of

the Eacrowee shall employ, for the benefit of the

the Theaters,
Escrowee, the City and Develcper but at the sole expense of

Developer, an inspector or architect ("Inspector") selected by
the City and Developer (other than the architect who prepared the
Schematics, the Design Plana, or both) to review for the parties
all renovation and rehabilitation activities undertaken with
regard to the Theaters, which Inspector shall certify or
otherwigse indicate to the Escrowee on the form attached hereto as
Exhibit M that the renavation or rehabilitation of the Theaters
to the date of each Request for Advance and certificate of
Developer is as set forth in said Request for Advance and
certificate, and that such rehabilitation complies with the
Design Plans, such indication from the Inspector to be a
condition precedent to the approval by the Escrowee of any

submitted Request for Advance of Developer. The Inspector's

approval, if initially verbal, shall be followed by a written

confirmation of approval of the draw request; provided, however,

that the Inspector's written approval shall not be a condition
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precedent for disbursement if waived by the Escrowee. The
Escrowee, at its option, may pay all reasonable fees for
inspections submitted for payment by the Inspector from

Develgper’s Financial Contribution without the consent or

signature of Developer.

8. Disbursements; Deficiencies. The EZscrowee shall pay any

and all such disoursements directly to the General Contractor or
such perscn as have actually supplied labor, materials, property
or services in connection with or incidental to the renovation or
rehabilitation of the Theaters. In no event shall the Esgcrowee

be required to disburse any amount which, in the Inspector's

opinion, shall reduce the undisbursed amount of the Escrow below

the amount necessary to pay for the balance of the work, labor
ard materials necessary to fully complete the Project. If at any
time it shall appear to the Inspector that the undisbursed
portion of the Escrow {taking in account the holdbacks) is
insufficient to pay remaining renovation or rehabilitation costs
as aforesaid plus a reascnable contingency reserve, then in such
event, Developer shall forthwith, upen ten {10) days' written
notice, deposit with the Escrowee the amount that the Insepctor,
in its sole opinion, deems to be such deficit. It is expressly
understcod and agreed that, absent an express waiver by the
Inspector, no conatruction disbyrsement shall be made by the
Escrowee. In the event that at any time the Escrowee demands
that Developer to remedy any such deficiency and Develcoper shall
fail to do so as aforesaid, then the Escrowee shall have no

further obligation to make further dishursement until said
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deficiency is remedied. 1In the event the Escrowee and the

Inspector shall require and Developer shall provide any sums to

remedy deficiencies as aforesaid, the Escrowee shall hold said

sums in a separate account established for such purpose, and such
funds shall not be commingled with the proceeds of the EZIscrow or,
at the sole option of the Escrowee, the Escrowee may apply ali cr
any portion of such deposit to payment of the submitzed Reques:

for Advance. Developer's failure to remedy any deficit as

aforesaid shall constitute a default on the terms of the

Agreement.
9. Investment of Escrow Funds. Any funds deposited by the

City in the Escrow shall be invested cr reinvested to the extent
permitted by law by the Escrowee at the written request of the

City. Any interest received upon said investment of escrow furds

shall be paid to the City,
{(d) Contractor's and Subcontractor’s Contracts; Performance

Bonds. On or before cne (1) month prior to the commencement of
the rehabilitation of the Theaters, Developer shall deliver to
the City any and all executed contracts between Developer and the
General Contractor and prime contractors or other evidence of
such contracts reasonably satisfactory to the Commissioner. In
addition, the General Contractor shall be required to deliver tc
the City a performance bond designating the City as beneficiary
in an amount nc less than the amount of conszruction costs as
reflected in the construction contract between Developer and the
|

General Contractor, insuring the renovation and rehabilitation

accordance with the Design Plans and conaistent with the
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provisions of the Agreement. Said performance bond shall be

issued by a reputable company satisfactory to the DOP in its scle

discretion.
4.6 Relocation of Otilities. In the event Developer

requests the relocation, repair or replacement of any existing
City utility lines in and under the Site, the public streers cr
private property adjacent to the Site, Developer agrees to cause
such utilities to be relocated at Developer's sole expense. The
DOP shall use its best efforts to assist Developer in obtaining
the cooperation of any City agency with regard to the relocation,
repair or replacement of existing utility lines. Under no
circumstances shall the City be financially responsible for the
relocation, repair cr replacement of any utility lines as a

result of the Agreement.

4.7 Commencement and Completion of the Project. Developer

shall commence the rehabilitation of the Theaters and the
construction of other Project improvements upon the conveyance of
the Site by the City to Developer. Except as otherwise provided
in the Agreement, Developer shall complete the Project within
thirty (30) months after the issuance of a building permit by tre
City. Developer agrees for itself, its successors and assigns,
that Developer, its successors and assigns, shall promptly begir
and diligently complete the Project within the time period

specified in this subsection 4.7,

4.8 Certificate of Completion. As the Project is completed

in accordance with the approved Design Plans, the Agreement and
the Redevelopment Documents, the City, upon written request by

Developer, shall furnish Developer with an appropriate
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0
The Certificate shall be conclusive determination

Certificate,
of gatisfaction and termination of the covenants in the Agreemen-=

with respect to the obligations of Developer and its successors

and assigns to complete the Project. The Certificate, however,

shall not constitute evidence that Developer has complied with
any applicable provisions of federal, state and local laws,

ordinances and regulations with regard to the completicn of the
Project. The Certificate shall be in recordable form. Upon
written request by Developer for the Certificate, the City shall,
within thirty (30) days after receipt of the same, undertake an
inspection of the Site and thereafter provide Developer either
with the Certificate or a written statement indicating in
adequate detail how Developer has failed to complete the Project
in conformity with the Redevelcpment Documents, the Agreement and
the Design Plans, or is otherwise in default, and what measures
or acts will be necessary, in the sole opinion of the City, for
Developer to perform in order to obtain the Certificate,
Developer shall have ninety (90) days to correct any such
nonconformity or default, Upcon compliance with the City's

requirements, Developer shall resubmit a written request for a

Certificate from the City.

4.9 Develcper's Contribution.

(a) Couch Place Improvementa. Developer shall incorporate

in its Schematics and Design Plans a description of the type of
improvements Developer plans to construct on the north half of
Couch Place. Said improvements shall be approved by the
Commissioner, Linpro and MKDG, and be consistent with the

requirements and objectives for the development of Couch Place as
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more fully described in section 3.10 of the Linpro Agreement, as
amended, and section 3.10 of the MKDG Agreement, which are
both incorporated herein by this reference,

Notwithstanding anything contained in the Agreement to the
contrary, in the event that Developer, the City, Linpro and MKDG
do not agree on the design and costs related to the Couch Place
improvements anticipated in this section 4.9, then in such event,
Developer's liability for the costs to be so incurred for the
finishes to be installed on the southern exterior of the Theaters
and adjacent sidewalks and alley, penetrations, drainage, and
electrical fixtures, including lighting, shall not exceed the sum
of Seventy Five Thousand and no/100 Dollars ($75,000.00).

{b) Agreement to Provide Assistance to Other Theater

Groups. Developer has entered into an agreement with the City

dated October 24 r 1990, a copy of which is attached hereto as

Exhibit D, whereby Developer shall commit to six hundred (600}
hours of technical assistance to be offered to neighborhood
theater groups and the Chicago Board of Education. Said
technical assistance hours must be contributed by Developer

within five (S5} years of the execution date of the Agreement.

4.10 Insuraance.

(a) fh-lters. Within ten (10) days prior to the date of
delivery of the Deed by the City to Developer, Developer shall
obtain and deliver to the City at Developer's sole expense, a
policy or policies of comprehensive liability and fire insurance
in an amount not less than its full insurable value, insuring the
Theaters against any damage or destruction by reason of fire,

hazard, catastrophe, vandalism or malicious mischief. The City

- 32 -
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shall be named as an additional insured, Said policy shall be

issued in such form, in such amount and by such companies as have
been approved by the DOP in its sole discretion. Each such
policy shall contain an affirmarive stactement by the :insurer to
deliver written notice to the City at least thirty {30) days
prior to any cancellation or amendment of its policy. As said
insurance coverage is increased in accordance with the increasge
in value of the Theaters during their rehabilitation, Develaper
shall provide the City with a copy of any and all "down date"
insurance policies., Said insurance shall remain in effect until
the City issues its Certificate with regard to completion cf the
Project.

In the event of any damage or destruction to the Theatersy
caused by fire or other hazard, the insurance proceeds shall be
utilized toward the renovation and rehabilitation of the
Theaters; provided, however, that if the Theaters are destroyed
beyond repair, the Deed to the Site shall be conveyed by
Developer to Linpro pursuant to the terms of the Linpro
Agreement. If the Theaters are destroyed beyond repair prior to
the issuance by the City of the Certificate, Developer, the City,
Linpro and MKDG shall divide the insurance proceeds on the basis
of their respective financial contributions in relation to the

total Project costs; provided, however, that Linpro shall not e

entitled to any distribuktion of insurance proceeds unless Linp%%
makes 3 financial contribution {other than the donation of the%g
. T

Site) toward completion of the Project, If the Theaters are
-

destroyed beyond repair subsequent to the issuance by the City €8

the Certificate, then the insurance proceeds shall be distribu-«:
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in the following order: (1) Developer shall be entitled to a
reimbursement of all of its reasonable Project costs (as allowed
in section 4.5(cj(1l) above and as certified by the Escrowee and
the Inspector pursuant to the Escrow described in subsection
4.5(c) ahbove, (2) the City shall be reimbursed for its Financial
Contribution, (3) Linpro and MKDG shall be reimbursed based on
their respective contributions with regard to the renovation of
the Theaters, and {4) any remaining sums not utilized in (1)-(3}
above in this paragraph shall be distributed to the City,
Developer, Linpro and MKDG on a pro-rata basis determined by each
parties' respective contribution expended on the renovation of

the Theaters and the redevelopment of the Site.

{b) Liability Insurance. Prior to the commencement of the

rehabilitation of the Theaters, Developer or the General
Contractor shall obtain and deliver to the City at Developer's or
the General Contractor’'s expense, and shall maintain in full
force and effect until each and every obligation of Developer
contained in the Agreement has been fully paid or performed, a
policy or policies of comprehensive liability insurance, and
during any period of rehabilitation or construction, contractor's
liability insurance and contractor's liability and workmen's
compensation insurance, with liability coverage under the
comprehensive liability insurance to be not less than Two Millicn
and no,/100 Dollars ($2,000,000.00) each occurrence and Five
Million and no/100 Dollars ($5,000,000.00) total. Such insurance
policies shall be in such form and issued by such companies as
have been approved in writing by the City to protect the City and

Developer against any liability incidental to the use of or
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resulting from any accident occurring at or about the Site., =Zach

such policy shall contain an affirmative scatement by the insure:

toc deliver written notice zo the City at least thirty (30) days
prior to any cancellation or amendment of its policy. Said

insurance shall remain in effect until the City issues ixs

Certificate with regard to completion of the Project.

4,11 Prohibition against Unpermitted Encumbrances.

Prior to the completion of the Project as certified by the
City, neither Developer nor any successor in interest to the Si:ze
shall engage in any financing or other transaction the effect of
which creates an encumbrance or lien upon the Site; provided,
however, that Develcper, after receiving the prior written
consent of the City, shall be permitted to obtain financing
sclely to obtain the First Mortgage as described in subsection
4.5(a) above to the extent necessary for completing the Project.

4.12 Mortgagees Not Obligated to Construct.

Notwithstanding any of the provisions of the Agreement, the
holder of any mortgage or its affiliate authorized hy the
Agreement {(including any holder who obtains title to the Site or
any part therecf as a result of foreclosure proceedings, or
action in lieu therefor, but not including; (a) any other party
who thereafter obtaing title to the Site or such part from or
through such hclder, or (b) any other purchaser at foreclosure
sale other than the holder of the mortgage itself or its
affiliate) shall not be cbligated by the praovisions of the

Agreement to construct or complete the construction of the

) -
Nothirg OO

Project or to gquarantee such construction or completion.

in this subsection 4.12 or any section of the Agreement 3hall be
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deemed or cons:trued to permit or authorize any such holder or
affiliate to devote the Site or any part thereof to any uses, cr
to construct any improvementcs thereon, other than thcse uses or
improvements provided for or permitted in the Redevelopment
Documents and zhe Agreement,

Wnenever the City shall deliver a notice or demand with
respect to any breach or default by Developer of its obligations
under the Agreement, the City shall at the same time forward a
copy of such notice or demand to any mortgagee whose address has

been given in writing to the City. After any such default by

Developer, the City and each mortgagee shall (insofar as the City

is concerned) nave the right, at the mortgagee's option, to
remedy such defaulr.

Whenever the mortgagee shall deliver a notice or demand to
Developer with respect to any breach or default by Developer of
its obligations under the Agreement, the mortgagee shall at the
same time forward a copy of such notice or demand to the City at
the addresses listed in subsection 7.10 below. After any such

default by Developer, the City and each mortgagee shall have the

right to remedy such default,

SECTION V
PERFORMANCE

5.1 Time of the Essence., Time is of the essence of the

Agreement.

5.2 Permitted Delays. Neither the City, Developer, or any

successor in interest to Developer, shall be considered in breacr
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of its obligations with respect to the commencement and
completion of‘the Project in the event of delay in the
performance of such obligations due to unforseeable causes peyard
such party's control and without such party's fault or
negligence, including but not limited to, any delays or halts in
renovation of the Theaters or ceonstruction of other Project
improvemen:s, Which are compelled by court order, acts of 3od,
acts of the public enemy, acts of the United States, acts of the
other parcy, fires, floods, epidemics, quarantine restrictions,

strikes, embargoes and unusually severe weather or delays of

subcontractors due to such cause. The time for the performance

of the obligations shall be extended conly for the pericd of the
enforced delay if the party seeking the extension shall request
it in wricing of the other party within twenty (20) days after
the beginning of any such delay,.

5.3 Breach.

(a) Generally. Except as otherwise provided in the
Agreement, in the event of default by any party or its successor
in interest in the performance of its obligations under the
Agreement, such party or successor, upon written notice from the
other, shall proceed to immediately cure or remedy such default
but, in any event, not later than sixty ({60) days after receipt
of such notice. 1In the event such action is not diligently
pursued or the default not cured within a reasonable time, the

aggrieved party may institute such proceedings at law or in (o
o

gt
equity as may be necessary or desirable in its sole discretion t3{n

cure and remedy such default, including but not limited to,




proceedings to compel specific performance by the party in

default of its obligations.

(b} Event of Default. ~for purposes cf <he Agreement, :=he

occurrence of any one or more of the following shall constitute
an "even: of default":

(1} If, at any time, any warranty, representation or
statement made or furnished by Developer {including
the representations and warranties of Developer
descriped in subsection 2.1 above) is not true and
correct in any material respect; or
If any petition is filed by or against Developer under
the Federal Bankruptcy Code or any similar state or
federal law, whether now or hereinafter existing (and
in the case of involuntary proceedings, failure to
cause the same to be vacated, stayed or set aside
within thirty (30) days after filingj: or
Failure of Developer to develop Design Plans
consigtent with the procedures outlined in subsect:on
4.3 above with regard to the construction of the
Project at the Site; or
If Developer defaults in fulfilling its obligations
with respect to the completion of the Project
{including the nature of and the dates of the
beginning and completion thereof) or abandons or
substantially suspends renovation or construction

work, and such default, violation, abandonment or

suspension shall not be cured, ended or remedied
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within thirty (30) days of the date Developer receives
written demand by the City to cure such default: or
Failure of Developer, consistent with the Donative
Intent, to devote and use the Theaters solely for the
presentation of theatrical, cultural and entertainmens
activities; or
Faiiure of Developer to pay real astate taxes or
agsessments affecting the Site or any part therecf
when due, or placing thereon any encumbrance or _ien
unauthorized by the Agreement, or suffering any levy
or atcachment to be made, or any materialmen's or
mechanics' lien, or any cother unauthorized encumbrance
or lien to attach to the Site or any part thereof, and
such taxes or assessments shall not have been paid, ::

the encumbrance or lien removed or discharged or

provision satisfactory to the City made for such

payment, removal or discharge within sixty (60) days

after written demand by the City to remove such lien
or encumbrance; or

Default by Developer in the payment of any sums
required to be paid by Developer pursuant to the
Agreement, the First Mortgage Note or the Mortgage
Note, at the times specified therein or as a
conseaquence of redemption or acceleration; or

The occurrence of an event of default within the
context of the First Mortgage or the Mortgage; or

Any assignment, pledge, encumbrance, transfer,
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hypothecation or ocher disposition is made in

violation of subsection 7.2 below,

{c) Prior to Conveyance. If, frem the execution date of

the Agreement unrtil the City conveys to Developer the Deed to the
Site, Developer or its successor in interest defaults in any
specific manner as Qescribed in paragraph (b) of thais subsectizna
5.3, and after the delivery of notice of default pursuanc to
subsection 5.3(a), the City may immediately terminate the
Agreement and institute any acticn or proceeding at law or in

equity against Developer.

(dy After Conveyance Until Issuance of Certificate. 1If,

subsequent te the conveyance of the Site to Developer by the City

until the City issues its Certificate, Developer or its successor
in interest shall default in any specific manner as described in
paragraph (b) of this subsection 5.3, then the City, by written
notice to Developer, and after reasonable opportunity to cure,
may declare the unpaid principal of the Mortgage Note and the
interest accrued thereon to be due and payable immediately upon
any such declaracion. 1In addition, the City shall have the right
to re-enter and take possession of the Site, to terminate the
estate conveyed by the Deed to said Site to Developer as well as
Developer's right of title and all other rights and interests in
and to the Site conveyed by the Deed tc Developer, and revest
title in said Site with the City; provided, however, that such
condition subsequent and the revesting of title as a result
therecof in the City shall always be limited by, and shall not

defeat, render invalid, or limit in any way, the lien of the

RSOZZESOS
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First Mortgage authotized by the Agreement for the protection c¢f

the holders of the First Mortgage.

Upcn the revesting in the City of title to the Site as

provided in :his subsection 5.3({d}, the City may utilize

proceeds from the performance bond described in subsection 4.5{d)
apcve to complete the rehabilitation of the Theaters and :he
construction cf other Project improvements, including, if
necessary, the hiring of an alternative contractor to complete
the Project. Upon completion of the Project, the City shall
amploy its best efforts to convey the Site (subject to the
mortgage liens described above), in accordance with all
applicable federal, state and local laws, ordinances and
regulations and consistent with the objectives of the

Redevelopment Documents and the Donative Intent. The Site shall

be conveyed to a Subsequent Developer who is a qualified and
financially responsible party or parties as determined by the
City and Linpro and who shall assume the obligation cf: (1}
completing the Project to the satisfaction of the City and Linpro
and in accordance with the uses gpecified for the Site in the
Redevelopment Documents and consistent with the Donative Intent,
and (2) paying the unpaid principal of the First Mortgage and :he
interest accrued thereon due and payable as of the date of the
conveyance of the Site by the City. If the City sells the Site
to the Subsequent Developer, the proceeds from said sale shall be

utilized and distributed in accordance with the provisions

described in subsection 5.3(f) below.
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(e} After Issuance of Certificat@e.

If Devefbper seeks to abandon the Site due to its inability
to utilize che Site for uses consistent with the Redevelopment
Documents and the Donative Intent for whatever reason except
bankruptcy, the fee ritle to the Site shall automatically revers
to the City upon receipt oy the City of written notice of rthe
intention of Developer to discontinue use of the Site. The ‘ee
title to the Site shall also reverc to :the City upon the recelo:
of written notice by Developer from the City that Developer has
failed to utilize the Site for uses consistent with the
Redevelopment Documents and the Donative Intent.

Within thirty (30) days upon the revesting of fee title of
the Site with the City, a committee comprised of the City,
Linpro, MKDG and Developer {"Disposition Committee”) shall be
established with regard to the disposition of the Site from :-he
City to a Subsequent Developer in accordance with the terms of
the Agreement. The Disposition Committee shall choose the
Subsequent Developer to develop and utilize the Property. In
selecting the Subgsequent Develcoper, the Disposition Committee
shall consider not only the financial capability of the proposed
entity to undertake the renovation of the Theaters but also its
demonstrated ability to utilize the Theaters for uses consistent
with the Landmarks Ordinance, the Redevelopment Documents and tre
Donative Intent. If the Disposition Committee is unable to

select a Subsequent Developer based on the above criteria within

"

four {4) months subsequent to the date upon which the Dispositiongs
oy

Committee initially convenes, then the Disposition Committee C
Q¥

| o

o

&




9 053 2203
shall select a Subsequent Developer which is able -0 develop the

Site for alternative uses acceptable to the Dispesition Committzee

and consistent with applicable law.

Zach party of the Digposition Committee shall select one

represenzative., The parties shall receive a weighted vote in
accordance with their respective contributicns expended con the

acquisiticn of the Site, the renovation cf the Theaters and =he

redevelcpment cf the Site. The unanimous consent of the parties

shall not be required in order to select the Subsequent
Develcper; excepting, however, that the City and Linpro must be
in agreement concerning said selection.

In the event that the Disposition Committee fails to select
a Subsequent Developer within eight (8) months from the date upon

which the Disposition Committee initially convenes, the parties

agree to mediate the impasse. The mediator shall be selected by

the Mediation Research and Education Project, Inc. (MREP), the
selection to be subject to the mutual agreement of the parties.
Proceedings before the mediator shall be informal. The

mediator shall have the authority to meet separately with any

party, but shall not have the authority to compel the selection

of the Subsequent Developer. If no agreement is reached as a
result of the efforts of the mediator within thirty (30) days
after the selection of the mediator, the parties may agree to
arbitration of the impasse sclely in the event that the City,
Linpro, or both, make a written request to the Disposition

Committee to arbitrate. The fees and expenses of the mediator

shall be divided equally between the parties.




53220 3
In the event thar the parties decide to arbitrate, :the

arbitrator shall be selected from a list cf arbitrators. Zach
party shall propose a roster of five (5) arbitrators familiar
with the City of Chicago and possessing education and experience
in real estate commercial law and zconing law. The arbicrator
shall be selected by mutual agreement of the parzies bpased on
each parties' proposed roster, The arbirtrator sphall advise the

parties of its fees and expenses prior to selecticn and will Se

expected -0 charge such fees and expenses. The fees and expensas

of the arbitrator shall be shared equally between the parties.

The arbitrator shall have the right to subpoena witnesses
and reguire the production of pertinent documents at the reguest
of either party. 1If the parties conclude that an arbitration
hearing should be scheduled, the arbitrator may select a heatiry
date and nctify the parties by written notice at least thirty
{30) days prior to the hearing date. No arbitration hearing
shall be held unless all parties are present, provided no party
has intentionalily refused to participate in the arbitatration
hearing. If the parties chocse not to have an arbitration
hearing, the arbitrator shall make written request for all
pertinent documents from the parties. Copiea of any documents
submitted by any party to the arbitrator shall be simultaneous.y
delivered to the other parties, and any party shall be entitled
to a written rebuttal of any written evidence submitted by
another party.

The selection of the Subsequent Developer by the arbitra:z:-r

shall be the sole issue to be decided by the arbitrator. The

[02ZE506
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authority of the arbitrator shall derive solely as a result cf
the Agreement, and the arbitrator's selecrion of the Subsequenc
Developer shall be based upon the evidence provided by the
parties and upon consideration of the terms of the Redevelopment
Documencs and the Donative Intent, whenever possible, and in
tight of applicable law, including, without iimitation., the
Landmarks Ordinance and the City's Zoning Ordinance, The
selection cf the Subsequent Developer by the arbitrator shall be
final.

Notwithstanding anyching contained herein, the Subsequent
Developer (whether selected by the Disposition Committee or the
arbitrator) must assume the unpaid principal of the First
Mortgage and the interest accrued thereon due and payable as of
the date of conveyance of the Site by the City to the Subsequent
Develper.

During the time period from which title to the Site revests
with the City until the City conveys the Site to a Subseguent
Developer in accordance with the provisions of thia subsection,
the City and Linpro may agree to utilize the Site for any

appropriate interim uses.

{(€£) Disatribution of Sale Proceeds., Upon the sealection af

the Subsequent Developer pursuant to the provisions contained in

subsection 5.3(d) or 5.3(e), and the conveyance of the fee title
to the Site from the City to the Subsequent Developer, the

proceeds from said conveyance shall be utilized first to

reimburse the City for:
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costs and expenses incurred by the City with
regard o the reconveyance of the Site Zrom
Developer, and the narnagement and subseguent
conveyance of the Site to the Subsequent

Ceveloper:

all taxes, assessments, and water and sewer

charges with respect to the Site;

any payments made or necessary to be made
(including attorneys' fees) to discharge or
prevent Erom attaching or being made any
subsequent encumbrances or liens due to
obligations, defaults or acts of Developer, its

syccessors or transferees;

any expenditures made or obligations incurred
with respect to construction and maintenance of

any Project improvements constructed on the Site;

and

any other amounts owed to the City by Developer,

its successors or transferees,

If the Subsequent Developer is selected pursuant to the

provisions contained in subsection 5.3(d), any remaining sums

shall be distributed to the City, Developer, Linpro and MKDG on 3
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pro-rata basis determined by each parties' respective
contribution expended on the acquisition of the Site and, to the
extent that they are recognized in section 4.5{c){l) as eligible
costs, the sums expended toward the renovation of the Theaters
and the redevelopment of the Site.

If the Subsequent Developer is selected pursuant to the
provisions contained in subsection 5.3(e), then any remaining
sums shall be distributed in the feollowing order: (1) Developer
shall be entitled to a reimbursement of all of its reasonable
Project costs {as certified by the Escrowee and the Inspector
pursuant to the Escrow described in subsection 4.5(c) above), {2)
the City shall be reimbursed for its Financial Contribution, (3)
Linpro and MKDG shall be reimbursed based on their respective
contributions with regard to the acquisition of the Site and the
renovation of the Theaters, and (4) any remaining sums not
utilized in {1)-(3) above in this paragraph shall be distributed
to the City, Developer, Linpro and MKDG on a pro-rata basis
determined by each parties' respective contribution expended on

the acquisition of the Site, the renovation of the Theaters and

the redevelopment of the Site,

5.4 Waiver and Estoppel. Any delay by the City in

instituting or prosecuting any actions or proceedings or
otherwise asserting its rights shall not operate as a waiver of
such rights or operate to deprive the City of or limit such
rights in any way. No waiver made by the City with respect to
any specific default by Developer shall be construed, considered
or treated as a waiver of the rights of the City with respect to

any other defaults of Developer.

_4']'_
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5.5 Indemnity. Developer hereby agrees to indemnify,

defend and hold the City harmless from and against any losses,

costs, damages, liabilities, claims, suizs, actions, causes of

action and expenses (including, without limitation, attorneys’
fees and court costs) suffered or incurred by the City arising

from or in connection with: (1) the failure of Developer to

-

perform its obligations under the Agreement:; (ii) the failure =

Developer or any contractor to pay contractors, subcontractors
materialmen in connection with construction of the Project; (i:i)
a material misrepresentation or omission in the Redevelopment
Documents which is the result of information supplied or omitted
by Developer or by agents, employees, contractors or persons
acting under the control cr at the request of Developer; (iv) the
Eailure of Developer to redress any misrepresentations or
omissions in the Agreement or any other agreement relating
hereto; (v} any activity undertaken by Developer at the Site: and
{vi) any claim or cost relating to the soil and environmental

condition of the Site,.

5.6 Access to the Site. Any duly authorized representat:ve

of the City shall, at all reasonable times, have access to the
Site, before and after closing, for the purpose of confirming
Ceveloper's compliance with the Agreement, the Redevelopment

Documents, or both.
5.7 City's Right to Inspect Records. Developer agrees :ra-

the City shall have the right and authority to review and audic:.
from time to time, Developer's books and records relating to :he

Project, including, without limitation, Developer's loan

- 48 -
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statements, general contractor's sworn statements, general
contracts, subcontracts, purchaser orders, waivers of lien, pa.i
receipts and invoices, All such books, records and other
documents shall be availabie ac the offices of Developer for
inspection, copying, audit and examination at all reascnable

times by any duly authorized representative of the City.

SECTION VI

DEVELCPER'S AFFIRMATIVE ACTION OBLIGATIONS
AND FIRST SOURCE HIRING PROGRAM

6.1 Affirmative Action Plan. Developer has entered into an

agreement with the City dated October 24, 1990, a copy of

which is attached hereto as Exhibit C to cause the development
and implementation of an affirmative action program affecting the
renovation of the Theatets and the construction of other Project
improvements and the operation of the Theater and other Project
improvements by Developer. Developer and its succesacrs and
assigns shall not discriminate against any employee or applicare
for employment based upon race, religion, color, sex, national
origin or ancestry, age, handicap or sexual orientation and shae.:

take affirmative action tc ensure that applicants are hired and

employed without discrimination based upon race, religion, coler,

sex, national origin ar ancestry, age, handicap or sexual
orientatioh-and are treated in a non-discriminatory manner wicr
regard to all job-related matters, including without
limitation: employment, upgrading, demction, or transfer;
recruitment or recruitment advertising; layoff or termination:

rates of pay or other forms of compensation; and selection fc:

- 49 -
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training, including apprenticeship. Developer additionally
agrees to comply with the provisions contained in Executive Order
89-7 dated April 26, 1989,

6.2 First Source Hiring Program., Developer has antered
July 18 ., 1990, a

into an agreement with the City dated
copy of wnich is attached hereto as Zxaibit £ to cause =i
development and :mplementation of a Zirst source hiring program

affecting the operation of the Theaters and other Project

improvements.

SECTION VII
MISCELLANEQUS PROVISIONS

7.1 Entire Agreement, Except as otherwise provided herein,

the Agreement contains the entire agreement of the parties with
respect to the Project and supersedes all prior agreements,
negotiations and discussions with respect thereta, and shall not
be modified, amended or changed in any manner whatsoever except
by mutual consent of the parties as reflected by written
instrument executed by the parties hereto. Notwithatanding the
foregoing, it is agreed that no material amendment or change
shall be made or be effective unless ratified or authorized by an
ordinance duly adopted by the City Council of the City. The term
"material®™ for the purpose of this subsection 7.1 shall be
defined as any deviation from the terms of the Agreement which
operates to cancel or otherwise reduce any davelopmental,

constructiocn or job-creating obligation of Develcper by more than

five percent (S%) or materially changas the Site or character of
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the Project or any activities uncdertaken by Developer affecting

the Site, the Project, or both, or increases any time agreed for

performance by either party by more than ninety (90) days.

7.2 Assignability and Transfer, Unless permitted by the

provisions contained in subsecticns 5.3{d) and 5.3 (e) above,
Developer, until the City issues the Certificate with regard o
the completion of the Project, shall not assign, transfer or
convey any right, title or interest in the Project, the Site, or
both, or any of its duties or obligations under the Agreement as

they relate to to the Project, the Site, or both.

7.3 Conflict of Interest - City's Representatives Not

Individually Liable. Prior to the issuance of the Certificate by

the City, no member of the Commission, the DOP, or other City
board, commission or agency, official, or employee of the City
shall have any personal interest, direct or indirect, in
Developer, the Agreement, the Site or the Project; nor shall any
such member, official or employee participate in any decision
relating to the Agreement which affects his or her personal
interest or the interests of any corporation, partnership or
association in which he or she is directly or indirectly

interested. No member, official or emplaoyee of the City shall be

personally liable to Developer, or any successor in interest, to
perform any commitment or obligation of the City under the
Agreement nor shall any such person be personally liable in the
event of any default or breach by the City.

7.4 Disclosure. Within thirty (30) days prior to the

execution date of the Agreement by the parties, Developer shall
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deliver to the City evidence reasonably satisfactory to :he
Commissioner listing its Board of Trustees, officers and
directors of Developer and disclosing any real property interests

owned or managed by Developer.

7.5 Survival. All representations and warranties contained
in the Agreement are made as of the execution date cf the
Agreement and the execution, delivery and acceptance herecf oy
the parties shall not constitute a waiver of rights arising by

reasons of any misrepresentation.

7.6 Mutual Assistance. The parties agree to perform their

respective obligations, including the execution and delivery of

any documents, instruments, petitions and certifications, as may

be necessary or appropriate, consistent with the terms and

provisions of the Agreement,

7.7 Cumulative Remedies. The remedies of any party

nereunder are cumulative and the exercise of any one or more of
the remedies provided by the Agreement shall not be construed as
a waiver of any of the other remedies of such party unless

specifically so provided herein.

7.8 No Merger with Deed. The provisions of the Agreement

shall not be merged with the Deed.

7.9 Disclaimer. No provision of the Agreement, nor any act

of the City, shall be deemed or construed by any of the parties,
or by third persons, to create any relationship of third-party

beneficiary, or of principal or agent, or of limited or general

partnership, or of joint venture, or of any association or

relationship involving the City.
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7.10 Notices. Any notice called@ for herein shall be in
writing and shall be mailed postage prepaid by registered or
certified mail with return receipt requested, or hand delivered

and receipted, as follows:

If to the City: Commissioner
Department of Planning
Room 1000, City Hall
Chicago, Illinois 60602

with a copy to: Corporation Counsel
City of Chicago
Room 511, City Hall
Chicago, Illinois 60602

If to Developer: The Chicage Theatre Group
c/o0 Goodman Theatre
200 South Columbus Drive
Chicago, Illinois 60602

with a copy to: Irving Markin, President
I,J. Markin Financial
Services, Inc.
919 North Michigan Avenue
Suite 2300
Chicago, Illinois 60611

Michael Pepper

The Linpro Company

55 West Wacker Drive
Suite 1120

Chicago, Illinois 60601

Gary Gray
Miller-Klutznick~-Davis~
Gray Co.
737 North Michigan Avenue
Chicago, Illinois 60611
Notices are deemed to have been received by the parties three {3}
days after mailing. The parties, by notice given hereunder, may
designate any further or different addresses to which subseguent

notices, certificates or other communications shall be sent.

7.11 Headings. The headings of the various sections and

subsections of the Agreement have been inserted for convenient
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reference only and shall not in any manner be coanstrued as

modifying, amending or affecting in any way the express terms and

provisions hereof.

7.12 Governing Law. The Agreement shall be governed by and

construed in accordance wikth the laws of the State of Illinois.

7.13 Recordation of the Agreement. Upon execution of the

Agreement by the partiss, Developer, at its sole expense, shall
promptly record one original of the Agr=zement with the Office of
the Recorder of Deeds of Cook County, Illinois.

7.14 No Third Party Beneficiary. The approvals given by

the City pursuant to the Agreement and the Certificate when
issued by the City shall be only for the benefit of Developer,
Linpro, MKDG, the mortgagee or other lien holder, and their
successors in interest in the Site and no other person or parcty
may assert against the City or claim the benefit of such approval

or certificate,

7.15 Successors and Assigns. The terms of the Agreement

shall be binding upon the City, Developer, and their respective
heirs, legal representatives, successors and assigns,

7.16 Severability. If any provision of the Agreement, or

any paragraph, sentence, clause, phrase, or word, or the
application thereof, in any circumstance, is held invalid, the
remainder of the Agreement shall be construed as if such invaliad
part ware never included herein and the Agreement shall be and

remain valid and enforceable to the fullest extent permitted by

law.

- 54 -
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7.17 Counterparts.

The Agreement shall be executed in

triplicate, each of which shall constitute an original
inscrument.

IN WITNESS WHEREOF, the parties hereto have executed or

caused the Agreement to be executed, all as of the date Ffirst
wrirten above,

CITY OF CHICAGO, THE CHICAGQ THEATRE GROUP,
a municipal corporation anp Illinois not for profit
corporatieon

}

By; W [‘”\.Dtj-ﬁ—), 8 zw L—
Richard M, Daley V Irvipg J,/ Marfin, Chairman
Mayor

[City Seal] /4@

Sefdretar
¢ Y/
Attes::

)

Walter S. Kozubowsk,
City Clerk

Approved as to Form
and Legality,

Cigy of Chicago Office of Corporation Coungel

I

-~ T
£.-Kelly R. wNdl3h
Corporation Counsel

oved, City of Chicago Department of Planning

David R. Mosena
Commissioner

{AG-NLOOP3 ]
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STATE OF ILLINOIS)
) S§&

COUNTY OF COOK )

i,(/ynﬂaﬁlne,d.ﬂ‘)€£5€£ﬁl,, a Notary Public in and fo2r said
County, in the State aforesaid, do hereby certify that WALTER S,
KO2UBOWSKI, personally known to me to be the Clerk of cne City =f
Chicago, a municipal corpeocration, and perscnally known to me =< e =ne
same person whose name is subscribed to the foregoing instrumen:,
appeared before me this day in person and being first duly swocrn oy =-e
acknowledged that as such Clerk, he signed and delivered the said
instrument, pursuant to authority given by the City of Chicago, as
free and voluntary act and as the free and voluntary act and deed 3¢

said corporation, for the uses and purposes therein set forth,

IVEN under my hand and notarial seal this 2 day of
;ﬂ,'e b, . 1990. 7

N

-~

J P et & / M(/M “"OFFICIAL SEAL" 3

CHRISTINE A, ABELSE....
NOTARY PUBLIC, STATE OF ILLI¥a1s s

Notary Public

(SEAL)

My Commission expires E—Zr—/-%"




STATE OF ILLINOIS)
) SS

COUNTY OF COOCK )

T, Fam £04 J. Jgaaﬁ , a Notary Public in and for said
County, in che State afcresaid, do hereby certify thact IRVING .
MARKIN, personally known to me to be the Chairman of the Chicaco
Theatre Group, an IZllincis not for profit corporation, personally
Rnown to me to be the same person whose name is subscribed o <ne
foregoing instrument, appeared beiore me this day in person and 2eing
first duly sworn by me acknowledged that as such President, he signed
and delivered the said instrument, pursuant te authorizy given by tre
Chicago Theatre Group, as his free and voluntary act and as the Z‘ree

and voluntary act of said corporation, for the uses and purposes
therein set forth.

IVEN under my hand and notarial seal this /7¢day of
(Y , 1330. -

* OFFICIiAL SEAL ™
PAMELA J, JACOB
NOTARYT PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 6/22/93

{SEAL)

My Commission expires 4;/52/%3
VA




STATE OF ILLINOIS)
SS

)
COUNTY OF COOK )

1, FPamsta J. I cod » @ Notary Public in and for said

County, in the State atoresaid, do hereby certify
that tmv[p CAvDeW » personally known to me to pe the
Secretary of the Chicago Theatre Group, an illinois not for proiis
corporation, and personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me
this day in perscn and being first duly sworn by me acknowledged -ha-
as such Secretary, he signed and delivered the said instrument,
pursuant to authority given by the Chicago Theatre Group, as nis fr=e
and voluntary act and as the free and voluntary act of said
corpaoration, for the uses and purposes therein set forth.

C:iizif’under my hand and notarial seal this /?ﬁtday of
e 1990,

" OFFICIAL  SEAL "
PAMELA J, JACOB
NOTARY PUdL'C. STATE OF ILLINGIS
MY COMIMSSION EXPIRES 6/22/93

My Commission expires & 2JH/?3
rd r
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EXHIBIT A

PROPERTY

All that property and space below a horizontal plane
having an elevation ot 123.89 feet, Chicage City Datum, and lying
within the boundaries projected vertically of the following
described parcel of land, to wit:

Lot | and the East Quarter of Lot 2 in Block
35 in the original Town of Chicago in Section
9, Township 39 North, Range 14 East of the
Third Principal Meridian, in Cook County,
Illinois.

P.I.N., 17-09-436-010-0000
17-09-436-011-0000

e
-~
¢l
)
rS
N
]
xr
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EXHIBIT B

QUITCLAIM DEED

Grantor, the CITY OF CHICAGO, an Illincis municipal
corporation {("Grantor"), for and in consideration of TEN and

NO/100 DOLLARS ($10.00), conveys and quitclaims, pursuant :to

ordinance adopted 1990, to CHICAGO THEATRE GROUP, an

Illinois not for profit corporation ("Grantee"), all interest and
title of Grantor in the following described real property

{"Property"):

All that property and space below a horizontal plane having
an elevation of 123.89 feet, Chicago City Datum, and lying within

the boundaries projected vertically of the following described
parcel of land, to wit:

Lot 1 and the East Quarter of Lot 2 in Block
35 in the Original Town of Chicago in Section 9,
Township 39 North, Range 14 East of the Third
Principal Meridian, in Cook County, Illinois,

Commonly known as: 49 West Lake Street,
180-190C North Dearborn Street,
Chicago, Illincis

Permanent Index Nos.: 17-09-436~-010
17-09-436-011

Further, this quitclaim deed ("Deed") is made and executed upon,

and is subject to certain express conditions and covenants

hereinafter contained, said conditions and covenants being a part

of the consideration for the Property and are to be taken and
construed as running with the land, and Grantee hereby binds
itself and its successors, assigns, grantees and lessees to these

covenants and conditions which covenants and conditions are as

follows:

8022ES06
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PIRST: Srantee shall devot2 the Property only to the uses
authorized by Grantor and specifiad in the applicablz provisions
of: (1) the Redevalopment Plan Eor Blignted Commercial Arza North
Loop ("Plan"), approved by the City Council of the City of
Chizago pursuant to ordinanca adooted March 20, 1979, {ii) the
North Loop Guidelines for Conservation and Ra2development
{"Guid=zlines"), agprovad by the City Zouncil of the City of
Chicago oursuant t2 orldinance adopt=d Octobeor 27, 1982, including
any amandments approved by the City Council affecting the Plan
and the Guidelines prior to th2 date of the Deed, and (iii) that
cz2rtain agrez2ment xnown 3s "Blazk 35, North Loop Project
Redevelopment Agrsement, Chicago Theatre Group 4/b/a The Goodman
Theater" {("Agre=2ment”) entered into bDetween Grantor and 3rantee
on » 1990 and recorded with the Office of the Recocder

of Deeds 2f Cook County, Illinois on , 1964, as

document # . Specifically, in accordance with the

terms of the Agreement, Scantee shall renovate and rzhabilitate
those certain theaters presently improving the Property commonly
kxnown as the Rarris-S2lwyn Theatres {"Theaters") in order to
preserve their historic and architecturally significant features
in accordance with their status as designated landmarks of the
City of Chicago and shall utilize the Theaters for the

presentation of theatrical, cultural and entertainment

activities.

8022506
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SECOND: Grantee shall pay real estate taxes and assessments
on the Property or any part thereof when due. Prior to the
issuance by Grantor of a Certificate of Completion (as
hereinafter defined), Grantee shall not encumber the Property,
except to secure financing in an amount not to exceed the total
Project costs minus the sum of the City’'s Financial Contribucion
and Developer's Financial Contribution (as such terms are defined
in the Agreement). Grantee shall not suffer or permit any levy
or attachment to made or any other encumbrance or lien to attach
to the Property until Grantor issues a Certificate of Completion.

TEIRD: Grantee shall renovate and rehabilitate the Theaters
anéd shall construct certain other improvements as anticipated by
the Agreement on the Property (the rehabilitation of the Theaters
and the construction of other improvements are collectively
referred to as the "Project"j. The Project shall be constructed
in accordance with those certain design plans and specifications
approved by Grantor, the Commission on Chicago Landmarks and the
Linpro Company in accordance with the terms of the Agreement,
Grantee shall diligently proceed with the construction of the
Project to completion, which construction shall commence upon the
conveyance of the Deed by Grantor to Grantee and the issuance of
a building permit by Grantor with regard to the construction of
the Project, and shall be completed by Grantee within thirty ({30)

months from the date Grantor issues the building permit.

o
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FOURTH: Until Grantor certifies in writing that the Project

has been completed in accordance with the Agreement and the Deed,
Grantee shall have no right to convey any right, title or
interest in the Property without the prior written approval of
Grantor,

FIFTH: Grantee agrees for itself and any successor in
interest not to discriminate based upon race, religion, color,
sex, national origin or ancestry, age, handicap, sexual
orientation, military status or source of income in the sale,
lease, rental, use or occupancy of the Property or any part
thereof or any improvements erected or to be erected thereon or
any part thereof. 1In addition, Grantee shall comply with the
terms of that certain Affirmative Action Plan and First Source
Hiring Program as described on Exhibits “C" and "E",
respectively, of the Agreement.

The covenants and agreements contained in the covenants
numbered FIRST and FIFTH shall remain without any limitation
as to time. The covenants and agreements contained in covenants
numbered SECOND, THIRD and FOQURTH shall terminate on the date
Grantor issues the Certificate of Completion as herein provided
except that the termination of the covenant numbered SECOND shail

in no way be construed to release Grantee from its obligaticon to

pay real estate taxes and assessments on the Property or any part

thereof.




In the event that subsequent to the ccnveyance of the
Property or any part thereof and prior to delivery of the
Certificate of Completion by Grantor, Grantee defaults in or
preaches any of the terms or conditions of the Agreement ot in
the Deed which have not been cured or remedied within the period
and in the manner provided for in the Agreement, Grantor may re-

enter and take possession of the Property, terminate the estate

conveyed by the Deed to Grantee as well as Grantee's right of

title and all other rights and interests in and to the Property
conveyed by the Deed to Grantee, and revest title in
said Property with the City; provided, however, that said
revesting of title in the City shall always be limited by, and
shall not defeat, render invalid, or limit in any way, the lien
of the First Mortgage (as defined in the Agreement) for the
protection of the holders of the First Mortgage. The Property
shall thereafter be developed in accordance with the terms of the
Plan, the Guidelines and the Agreement, including but not limited
to, sections 5.3(d) and 5.3(f) of the Agreement,

Notwithstanding any of the provisions of the Deed
or the Agreement, including but not limited to those which are
intended to be covenants running with the land, the holder of
the First Mortgage or a holder who obtains title to the
Property as a result of foreclosure of the Pirst Mortgage
shall not be obligated by the provisions of the Deed or the
Agreement to construct or complete the construction of the
Project or to guarantee such construction or completion,

nor shall any covenant or any other provision in the

802TES06

Deed or the Agreement be construed to sc obligate such holder,

Nothing in this section or any secticn or provision of the

.
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Agreement or the Deed shall be construed to permit any such

holder tc devote the Property or any part thereof to a use or to
construct improvements thereon other than tnose permitted in the
Plan, the Guidelines and the Agreement.

Promptly alter the completion of the Project in accordance
with the terms of =he Agreement, Grantor shall furnish Grantee
with an appropriate instrument in accordance with the terms of
the Agreement ("Certificate of Completion"). The Certificate of
Completion shall be a conclusive determination of satisfaction
and termination of the agreements and covenants contained in the
Agreement and in the Deed with respect to the coanstructicn of the
Project and the dates for beginning and completion thereof.

The Certificate of Completion shall be in such form as will
enable it to be recorded in the proper office for the recordation
of deeds and other instruments pertaining to the Property. 1If
Grantor shall refuse or fail to provide the Certificate of
Completion, Grantor, within thirty (30} days after written
request by Grantee, shall provide Grantee with a written
statement indicating in adequate detail what acts or measures
will be necessary, in the opinion of Grantor, for Grantee to take
or perform in order to obtain the Certificate of Completion.

If, subsequent to the issuance of the Certificate, Grantee
seeks to abandon the Property due to its inability to use the
Property for uses consistent with the Plan, the Guidelines and
the Agreement for whatever reason except bankruptcy, the fee
title to the Property shall automatically revert to Grantor upon
receipt by Grantor of written notice of the intention of Grantee
tc discontinue use of the Property. The fee title to the

Property shall also revert to Grantor upon the receipt of written

4
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notice by Grantee from Grantor that Grantee has failed to utilize

the Property for uses consistent with the Plan, the Guidelines

and the Agreement, In either event, the Property shall be

conveyed to the Subsequent Developer (as defined in the
Agreement) in accordance with the terms of the Plan, the
Guidelines and che Plan, the Guidelines and the Agreement,

including but not limited to, sections 5.3(e) and 5.3(f] »f

Agreement.

IN WITNESS WHBEREOF, Grantor has caused this instrument to be

duly executed in its name and behalf and its seal to be hereunto

duly affixed and attested, by the Mayor and by the City Clerk, on

or as cof the day of ' .

CITY OF CBICAGO, a
municipal corporation

, CITY CLERK

8022LS06




STATE OF ILLINOIS )
58

)
COUNTY OF C O Q K )

I, » & Notary Public in and for said
County, in the State aforesaid, do hereby cerrify that WALTER S.
KOZUBOWSKI, personally xnown to me to be the City Clerk of the
City of Chicago, a municipal corporaticn, and personally %ncwn =0
me 0 be the same perscn whose name is subscribed o the
foregoing imsctrument, appeared before me this day in person, and
being first duly sworn by me acknowledged that as Clerk, ne
signed and delivered the said instrument and caused the corporace
seal of said corporation to be affixed thereto, pursuant to
authority given by the City of Chicago, as his free and voluntary
act, and as the free and voluntary act and deed of said
corporation, for the uses and purposes therein set forth,

GIVEN under my nand and notarial seal this day
of « 19 .

NOTARY PUBLIC

{ SEAL)

My commission expires

This instrument was prepared by: After recording,
please forward to:

Assistant Corporation Counsel
Room 511, City Hall

121 N. LaSalie Street
Chicago, Illinois 60602

MLDEEDCHG (PAM)
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EXHIBIT C

AFFIRMATIVE ACTION PLAN

TO

BLOCK 35, NORTH LOOP PROJECT
REDEVELOPMENT AGREEMENT
CHICAGO THEATRE GROUP
d/b/a THE GOODMAN THEATER
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THIS AFFTRMATIVE ACTION PLAN ("Plan") is entered into this / day of
October , 1990, by and between the City of Chicago, an Illinois municipal
corporation ("City") and the Chicago Theatre Group ("Developer") and made part of that
certain redevelopment agreement known as "Block 35, North Loop Project Redevelopment
Agreement, Chicago Theatre Group a/b/a the Goodman Theater” ("Redevelopment

Agreement”) .

POLICY STATEMENT

The City is committed to a policy of providing fair and representative employment
and business opportunities for minorities and women in order to remedy the adverse
effects of historically exclusionary practices within society. This policy extends to the
procurement of goods and services and the award of construction contracts for publicly-
supported facilities. On December 9, 1983, the City Council of the City of Chicago
adopted an ordinance ("Ordinance”) requiring affirmative action to promote employment
opportunities for minority and female workers and for residents of the City in City
projects. On April 3, 1985, the Mayor of the City of Chicago issued Executive Order 85-
2 requiring greater utilization of minority and female-owned business entities in the City’s
contracting process. This commitment was tenewed on April 25, 1989 with the issuance

of Executive Order 89-7.

The Developer recognizes the importance of successful affirmative action programs
to the continued growth and vitality of the City, Developer will establish, implement and
maintain a continuing affirmative action program by executing the Plan in order to
promote equal opportunity in every aspect of employment and procurement of goods and
services. The Plan will include: 1) a written affirmative action plan committing to provide
maximum opportunity for minorities and females with regard to the development of the
project and the operation of the renovated theaters 2) assignation of adequate personnel
to administer the program; 3) establishment of goals which are higher than the prevailing
levels for minority and female employment during both the pre-construction and
construction periods; 4) formulation of achievable goals for utilization of women/minority
business enterprises in the Project; 5) creation of the Agreement to Provide Assistance to
Other Theater Groups, a copy of which is attached to the Agreement as Exhibit D; and
6) implementation of procedures to assure achievement of program goals, including
provision of objective standards to determine how goals are being met.

The purposes of the Plan are to remedy past discriminatory underutilization of
minorities and women and to promote the economic welfare of the people of the City by
assisting minority and women businesses to actively participate in the Project, and by
praviding employment opportunities 1o ensure equitable participation in the Project by
minority persons, women and residents of the City. In accordance with the guidelines and
goals set forth in the Plan, Developer shall implement a comprehensive strategy,

1
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encouraging and providing for the greatest practicable participation throughout the Project
by business enterprises owned by minorities and women, and by minority and women

employees, which shall apply prospectively from the date of the Redevelopment
Agreement. The City agrees to assist the Developer with the implementation of the Plan

as provided herein.

The terms and provision of the Plan are deemed to comply with the Ordinance and
Executive Order 89-7. Moreover, the requirements and provisions of the Plan do not
establish legal or contractual rights for any person or organization other than the City and

the Developer and its successors and assigns.

The City recognizes that it is the Developer's intent to hire qualified, responsible
bidders for the canstruction of the Project. The City agrees that it is not the purpose or
intent of the Plan to impose upon the Developer or its contractors the obligation, or
require the Developer or its contractors to take actions, which significantly affect the cost
of the Project or any portion thereof (or the operation or management thereof) or resuit
in a delay in completion of the Project, and it is further understood that the Developer
or its contractors (consistent with the obligation to exercise good faith as required by the
Plan) shall be entitled to judge the qualifications of MBE/WBE
contractors utilized for the completion of the Project or the operation or management

thereof.
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SECTION 1

DEFINITIONS

Whenever the following words or terms are used in the Plan, unless otherwise
defined, they shall have the meaning ascribed to them in this section. Capitalized terms
not defined herein shall have the meanings defined in the Redevelopment Agreement.

AGENCY: the City or by its designed, initially the Department of Planning of the
City, for all areas of administration of the Plan with the exception of certification
procedures as provided in section 3.5 below. The City may designate in writing any other
City agency, or a City employee or consultant, to perform any function or duty required
by the Plan.

CITY RESIDENTS or RESIDENTS: persons domiciled within
the City of Chicago.

COMMISSIONER the Commissioner of the Department of Planning.

COMPONENT: one of the divisions described below whereby MBE and WBE
participation goals and minority and women employment goals will apply.

CONSTRUCTION COMPONENT: those activities involving, but not limited to,
the following:

(1)  Concrete -- reinforced,
a Forms and fabrication
b. Reinforced steel
c Placement of concrete
d Finish concrete
Masonry -- bricklayers, granite
Structural steel
Metal decking

Miscellaneous metals

Ornamental metals

Carpentry -- rough and finish

3




Moisture protection (roofing, etc.)

Fenestration -- all exteriors, interiors, which will include hardware, doors,
glass, etc.

Finish trades (other than tenant improvements)
Floors

Walls

Ceilings

Lath and plaster

Partitions

Tile work

Painting

Wall coverings

Carpets

TFmmeangp

Vertical transportation
Mechanical trades

a, Electrical

b. Plumbing

< Fire protection
d. HVAC

Trash hauling and cleanup
Field administration
Water service

Office supplies
Security

Janitorial

Progress photos

Printing

Maintenance and mechanics




(22) Fencing/scaffoiding
(23) Finpal cleanup

(24} Equipment rental

Excluded are: energy and utility costs, taxes; permits and fees; city services;
traditionaily reimbursable expenses; and tenant improvements.

CONTRACTOR: any person who has a contract with Developer (in which the
parties do not stand in the relationship of an employer and an employee), which provides
for any portion of the Developer’s obligation under the Redevelopment Agreement to be
performed, undertaken or assumed.

CONTROLLED: to be determined by considering the degree to which minority
group members or women participate in the possession and management of the
partnership, corporation or joint venture, including consideration of their participation in
the decisions affecting the day-to-day management and operations of the business, and of
their proportionate interest in the capital, assets, profits and losses of the business.

DEPARTMENT OF PLANNING: the Department of Planning of the City.
"ELIGIBLE MBE OR WBE FIRM" includes any contractor or subcontractor

providing services, products or materials in the Project, who has been certified by the
Agency as provided in 3.5 below.

"GOALS": the targets established in the Plan for MBE and WBE participation in
the Project, or for minority and women employment in conjunction with the Project. The
establishment of specific goals herein as to MBE or WBE participation or minority and
women employment is not intended, and shall not be used, to discriminate against any
business contractor, subcontractor, applicant or employee. Failure to meet a goal will alert
Developer that further actions to comply with the Goals described in the Plan may be
necessary, but shall not, by itself, establish that Developer has failed to use good faith

efforts.

LOCAL BUSINESS: a business located within the corporate limits of the City ,
and which has the majority of its regular, full-time work force located within the City.

MINORITY: a person who is a citizen or Jawful permanent resident of the United
states and who is Black; Hispanic, regardless of race; Asian-American and Pacific

Islanders; American Indian or Alaskan native,
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MINORITY BUSINESS ENTERPRISE ("MBE"): a business that is owned and
controlled by one or more minarity persons.

OWNED: a business which is: (1) a sole proprietorship legitimately owned by a
minority person or woman; (2) a partnership or joint venture in which at least fifty-one
(51) percent of the beneficial ownership interests legitimately are held by minority persons
or women; or (3) a corporation or ather entity in which at least fifty-one (51) percent of
the beneficial ownership interests legitimately are held by minority persons or women.

PERSON or PERSONS: any natural person, corporation, partnership,
unincorporated association, or joint venture.

POST-CONSTRUCTION COMPONENT: all of the activities and obligations of the
Developer for the Project which apply for a period of five (5) years subsequent to the
issuance by the City of the Certificate for the Project.

PRE-CONSTRUCTION COMPONENT: ail architectura), structural engineering,
mechanical and electrical engineering, and landscape architecture.

PROJECT: the renovation of the theaters and the construction of other
improvements at the site as described in the Redevelopment Agreement.

REDEVELOPMENT AGREEMENT: that certain redevelopment agreement

between the City and Developer dated as of , 1990, to which the Plan is appended.

SMALL BUSINESS: a business employing fewer than 100 employees, and which
is neither dominant in its field nor the parent, affiliate or subsidiary of a business

dominant in its field.

SUBCONTRACTOR: any person who has such a contract with a contractor or
with a subcontractor.

WOMEN BUSINESS ENTERPRISE ("WBE"): a business that is owned and
controlled by one or more women.
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SECTION 11

TION MONJTORING

The Developer shall be obligated under the Plan to make good faith efforts
to comply with all provisions and meet all goais set forth herein. The
Agency agrees to act reasonably and arbitrarily in administering the Plan,

To facilitate and assure that the goals described in the Plan are met, the
Developer will assign an affirmative action officer ("AA Officer”) to assist
with the monitoring and implementation of the Plan. The AA Officer shall
be a full-time employee of the Developer. Developer will provide adequate
staff and support for the Officer to administer the Plan and to act as liaison

with the Agency.

The AA Officer shall have responsibility for coordinating all of the
affirmative action activities undertaken by Developer with regard to the
Project. The AA Officer’s major focus shall be the implementation of the
Plan, assuring good faith efforts to meet the goals, described in the Plan, and
the documentation and reporting of the efforts and results. The duties of
the AA Officer shall include responsibility for the following:

(a)  Ensuring that all aspects of the Plan are properly implemented;
that all employment and procurement practices of the
Developer are consistent with the Plan; and that all technical
ar procedural phases of compliance are met.

Designing, implementing and monitoring internal record-keeping
systems to measure the effectiveness of the Plan; making
regular reports to management personnel on the effectiveness
of the Plan; identifying problem areas and establishing programs
to aid in problem solving, informing management of the latest
developments in the area of affirmative action; and
recommending further policies and programs to implement the
Plan.

Compiling and submitting Affirmative Action Reporis (as
defined below) required by the Plan; reviewing Agency
responses and recommendations; and meeting with Agency
representatives when necessary fo provide additional
information or address problems concerning implementation of
the Plan,
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(d)  Reviewing and monitoring the Contractor’s Affirmative Action
Reports, including, if necessary, making periodic on-site
inspections to ensure reported numbers on minority and femaie
participation and minority, women and Resident employees are
reflected in the actual construction work force; and meeting
with, assisting and counseling contractors and trade unions as
necessary on meeting minority and female hiring goals.

(¢}  Developing affirmative action program and policy statements;
making presentations to business associations, socia) agencies
and other organizations to increase awareness of the
Developer’s affirmative action program and of its commitment
to MBE and WBE nparticipation and minority and women
employment; and maintaining communications between
Developer and relevant organizations as necessary.

(f)  Researching the availability of MBE and WBE firms and of
minority and women prospective employees for business and
employment opportunities.

(g) Counseling and assisting MBE and WBE contractors and
suppliers wishing to qualify for participation in the Project,
including with respect 10; (1) submission of bids; (2) securing
bonding and insurance; (3) formation of joint ventures with
majority contractors; and (4) obtaining MBE/WBE certification
from the City, as described in section 3.5 below.

The Agency shall designate an Affirmative Action Coordinator ("AA
Coardinator”) operating under the auspices of the Department of Planning.
The AA  Coordinator shall be responsible for the Agency's responsibilities
under the Plan, for monitoring the Plan on behaif of the Agency, and for
receiving the Developer’s communications and Affirmative Action Reports
(as defined in section 2.7 below) and transmitting Agency responses and
other communications.

The Developer shall require its contractors and subcontractors to furnish to
its AA Officer reports and information reasonably requested by the Agency
to impiement and monitor this Plan.

The AA Coordinator shall promptly review the Affirmative Action Reports
submitted by Developer on a monthly basis during construction and on a
quarterly basis during post-construction. The AA Coordinator shall forward
such Reports to the Commissioner. The Commissioner is authorized to

8




review, on behaif of the City, the administration of the Plan, Upon review
of the Reports, the AA Coordinator may request further information
pertinent to evaluation of the implementation of the Plan. If the Agency has
any substantial concerns about the adequacy of implementation of the Plan,
the AA Coordinator shall provide notice to the AA Officer within thirty (30)
days after receipt of the Affirmative Action Reports regarding the resulis of
the review as described in this section and, if necessary, shall contact the AA
Officer to promptly meet, discuss and attempt to resoive areas of concern
regarding implementation of the Plan. If any substantial concerns are not
resolved by such discussions and negotiatians, the Commissioner shall report
all negotiations regarding the adequacy of implementation of the Plan to the
Contract Compliance Officer of the City. Failure of the AA Coordinator to
provide such notice shall be deemed approval of the Affirmative Action

Reports.

Developer, in cooperation with the Agency, shall develop twa different
reports (collectively, "Affirmative Action Reports”) to be approved by the
Agency: (1) a "short form" which provides data on dollar value of totai
contracts awarded, dollar value of total contracis awarded to MBE and WBE
firms, the identity of participating MBE and WBE firms, including the
disclosure of names, addresses, telephone numbers, and principal contact of
said firms, actual numbers and percentages of minority and women
employment in the Project, including identification of names, addresses, total
hours worked and disadvantaged designation, and relevant supporting data;
and (2) a "camprehensive report” containing a narrative description of the
efforts undertaken, by Developer to comply with the Plan, further analysis
of results and problems, if any, and suggested further steps, if required. The
short form report will be submitted to the Agency’s AA Coordinator on a
monthly basis, and the comprehensive report on a quarterly basis, throughout
the pre-construction and construction components,
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SECTION I

MINORITY AND WOMEN BUSINESS ENTERFPRISES
PARTICIPATION PLAN

{ntroduction

The foliowing participation plan and goals are adopted by Developer for
participation by minority and women business enterprises in the Project. The
Developer shall make good faith efforts to meet the minority and women
business enterprise goals established hereunder.

ethods to Epsure a articipati

In making reasonable good faith efforts to meet the goals for MBE and
WBE participation, Developer will request the assistance of the AA
Coordinator in referring minority and women businesses for contracts,
subcontracts and other purchases. Developer will make the MBE and WBE
provisions and goals set forth in section 3.2 and 3.3 of the Plan applicable
as appropriate to all contractors and subcontractors in pre-construction and
construction components of the Project; including appropriate provisions and
goals for MBE and WBE participation in construction contracts released by
Developer and requiring the inclusion of such provisions and goals in
subcontracts entered into by contractors; and providing that all subcontractors
must report to contractors, and all contractors must report to Developer on
a monthly basis, information necessary for monitoring implementation of the
Plan and reporting to the Agency concerning MBE and WBE participation.

The methods and procedures to achieve the goals set forth herein, which
may be evaluated by the Agency to determine whether the Developer has
made all good faith efforts to achieve the Goals, shall include the following:

(a) Participation (commencing with the pre-construction
component) of MBE and WBE participation in the areas of
finance, architecture, engineering and law.

Estabiishment of joint ventures between prime and MBE and
WBE contractors as a bid package.

Breaking out contracts into smaller packages to allow for
bidding by smaller MBE and WBEs.
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Advertising tnvitations to bid, particularly in media which has
a principal or substantial constituency in the minority
community, including statements in the advertisements indicating
Developer’s intent to encourage MBE and WBE participation
in the Project.

Assisting, other than financially, MBEs and WBEs in obtaining
bonding and insurance.

Assisting, other than financially, MBEs and WBEs in submitting
bids by offering Developer’s consultation.

Assisting, other than financially, MBEs and WBE:s in obtaining
Certification by the City.

Contacting the organizations listed below, or similar
organizations, and soliciting assistance in obtaining MBE and
WBE participation:

Chicago Urban League

Chicago Economic Development Corporation

Chicago United

Lllinois Department of Commerce and Community Affairs Small
Business Office

Minority Economic Resource Corporation

National Association of Women Business Owners

Alexander Grant & Company, Minarity Business Development
Center

Association of Asian Construction Enterprises
Black Contractors United
Hispanic-American Construction Industry Association

City of Chicago, Department of Purchases, Office of Contract
Monitoring and Supplies

11
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(1)  National Minority Suppliers Development Council, Inc.
(m) Chicago Regiona! Purchasing Council

If the Commissioner, in consultation with the Purchasing Agent and the
Contract Compliance Officer of the City, determines that it is impossible or
economically unreasonable to utilize MBEs or WBEs to perform sufficient
work to fulfill the commitment stated in this subsection, a waiver of all or
a portion of the Goals may be granted.

a articipati d Goals

The MBE and WBE participation components shall be: (1) pre-construction;
(2) construction; and (3) post-construction.

The dollar goals for participation by eligible MBEs and WBES in the pre-
construction and construction components shall be: twenty-five percent (25%)
MBE and five percent (5%) for WBE firms of the aggregate costs for such
components, and fifty percent (50%]} for Local Businesses.

To the extent practicable, the Developer shall identify contracts requiring the
expenditure of funds not exceeding $10,000 for bids to be submitted solely
by MBE, WBE, Small Business and Local Business firms.

dditiopal Provisions Concerni tj and

In the event that less than fifty one percent (51%) of a joint venture is
owned by a non-MBE or non-WBE partners or owners, the Developer shall
receive proportionate credit towards meeting the MBE and WBE goals. For
example, a twenty five percent {25%) minority owned joint venture that
receives a $100,000 contract would entitle Developer to $25,000 credit.

When an eligible MBE or WBE firm is awarded a contract, and said firm
subcontracts the performance of a portion of that contract, Developer shall
receive credit only for that portion of the contract actually performed by the
eligible MBE or WBE firm and for those amounts subcontracted to another
eligible MBE or WBE firm. Developer shall receive credit for, and there
shall not be excluded, doliars spent by any eligible MBE or WBE firm to
purchase materials and supplies specific to the Project from non-MBE or

WBE firms.

Where a firm which is not an MBE or WBE is awarded a contract, and said
firm subcontracts a portion of that contract to an eligible MBE or WBE firm

12

f
-
o
o

T

B
-
&




or Local Business, Developer shall receive credit for the portion of the
contract subcontracted to the MBE or WBE firm or Local Business.
Developer shall receive credit for dollars spent by a firm which is not an
MBE or WBE firm or Local Business to purchase materials and supplies
specific to the Project from an MBE or WBE firm or Local Business.

The Developer shall be considered to have made a reasonable good faith
effort to implement the goals and requirements of the Plan if Developer
demonstrates to the Agency that there are not sufficient MBEs or WBEs
reasonably or readily available to fulfill the requirements of the Plan. The
reasons for which such determination shall be warranted shall include,

without limitation, the following:

(a)  Lack of a sufficient supply in the City of Local Businesses and
certified, responsible MBEs or WBEs (with respect to such
characteristics as financial capacity and capability to meet the
requirements of the work).

Inability to obtain competitive prices form available Local
Businesses, MBEs and WBEs in the City, based upon prevailing
prices on the open market as determined by Developer,
provided that in all such cases there shall be submitted by
Developer to the Agency a statement listing the name and bid
amount of each person or firm bidding on the same portion
or part of the contract as bid by such MBEs or WBEs or Local

Businesses,

(¢)  Failure of available Local Businesses, MBEs or WBEs to
submit bids with respect to particular aspects of the Project.

Agency Certification of Eligibility of
Migori | Wi Busi E !

The Department of Purchases, Contracts and Supplies of the City
("Department of Purchases”) shall develop and maintain a list of certified
minority and women business enterprises, and shall be available to review
the qualifications of and certify if appropriate, any firms (identified by
Developer or otherwise) who represent that they qualify as minority or
women business enterprises. In either instance, the Department of
Purchases, shall certify each firm'’s: (a) status as an MBE or WBE entity, and
(b) area(s) of specialty or expertise determined by the Purchasing Agent of
the City to be most reflective of the firm’s true specialty or expertise.
Certification by the Agency shall be conclusive as to the MBE or WBE
eligibility of a firm.
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All requests for certification and additional information required, if any,
should be submitted to the Director of the Office of Contract Monitoring
and Compliance of the Department of Purchases, Contracts and Supplies of
the City with a copy of all materials to the Contract Compliance Officer and
the AA Coordinator. Upon request, the Department of Purchases shall
advise the Developer whether a proposed or bidding MBE or WBE firm has
been previously certified within fourteen (14) working days by the City and,
with respect to other firms, within twenty-one (21) days, that: (a) a firm has
been certified as MBE or WBE, or (b} that additional information is
required in order to complete the certification process. If additional
information iy required, such shall be furnished by the applicant firm within
seven days after notification by the Department of Purchases, and a final
determination shall be made by the Department relative to certification
within sixty (60) days after receipt of such additional information. In all
cases, the applicant firms and Developer will receive at Jeast preliminary
certification or denial -- upon which the Developer may rely for the purposes
of the Project and the Plan -- within sixty (60) days of request for
certification, then the proposed MBE or WBE firm shall be presumed to be
an eligible firm for the purposes of the Plan. On request of Developer and
the applicant firm, the time for submission of additional information and
Department of Purchases’ determination of eligibility shall be extended, in
which case the presumption of eligibility shall nat apply.

If at any time it is determined that any MBE or WBE certification has been
falsely obtained, the Developer may seek to cure or correct the defect by
whatever remedy is necessary. Developer’s MBE and WBE contracts shall
provide that all such contracts and subcontracts may be terminated if: (a)
the contraclor’s ar sub-contractor’s status as MBE or WBE was a factor in
the awarding of such contract or sub-contract, and (b) the status of the
contractor or sub-contractor was misrepresented. In such event, Developer
shall discharge the disqualified MBE or WBE and seek a suitable MBE or
WBE as replacement, '

Developer’s minority and women business enterprise contracts shall require
that all MBEs and WBES report within fourteen (14) days to the AA Officer,
and justify any changes in the ownership and control of the firm that occur
during the duration of that contract. Developer shall promptly notify the
Purchasing Agent and the AA Coordinator of any and all changes in the
ownership and control of an MBE and WBE firm.

The Agency’s certification procedures shall be uniformly applied to all
applicants. Such procedures shall not be subject to arbitration.

14
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SECTION IV
MINORITY AND WOMEN EMPLOYMENT PLAN

The following employment plan and goals are adopted by Developer with
regard to the employment of minority and women workers in the
Construction Component of the Project. During the construction of the
Project as provided for in the Redevelopment Agreement, Developer shall
make good faith efforts to achieve the minority and women employment
goals set forth hereunder.

The goals for minority and women employment during the Construction
Component shall be twenty five percent (25%) minority and five percent
(5%) women employees. The employment goals for Residents shall be fifty
percent(50%).

Developer may submit a written request for a waiver of all or a portion of
such goals to the Commissioner who may, for good cause shown and
following consuitation with the Contract Compliance Officer of the City,
approve such request for modification or reduction of employment goals as

specified herein.

Developer shall take affirmative actions to eliminate any possible
discrimination against any employee or applicant for employment based upon
race, color, religion, sex, national origin or ancestry, age, handicap, sexual
orientation, military status or source of income. These affirmative actions
shall include, but not be limited to, the following areas: employment,
upgrading, demotion, transfer, recruitment, advertising, layoff, termination,
rates of pay or other forms of compensation, and selection for training,
including apprenticeship.

Developer will post in conspicuous places notices setting forth its affirmative
action policy, particularly as reflected in section 4.4.

All solicitations of advertisements for employees placed by or on behalf of
Developer shall state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex national origin or
ancestry, age, handicap sexual orientation, military status or source of income.
Developer will cause the foregoing provisions to be inserted in all contracts
and subcontracts for any work performed with regard to the Project so that
such provisions will be binding upon each contractor or subcontractor,
provided that the foregoing provisions shall not apply to contracts or
subcantracts for standard commercial supplies or raw materials.
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4.7

4.8

4.9

Developer will notify recruitment sources, and minority and women
organizations of this affirmative action policy and encourage them to refer
minorities and women for employment and to otherwise assist in achieving
these affirmative action objectives. In particular, Developer will contact, or
will require contractors to contact, the organizations listed below and similar
organizations and solicit assistance in obtaining minorities and women 1o be

employed on the Project and maintain a record of such organization’s
responses:

(a) Department of Planning

(b) Mayor’s office of Employment and Training
(¢)  Chicago Urban League

(d) Chicago Economic Development Corporation

Developer will ensure and maintain a working environment free of
harassment, intimidation, and coercion at the Project, and in all facilities at
which employees are assigned to work, and will specifically ensure that all
foremen, superintendents, and other on-site supervisory personnel are aware
of this affirmative action policy. The Developer will use its best efforts to
ensure that seniority practices, job classification, work assignments and other
personnel practices do not have a discriminatory effect by continually
monitoring all personnel in employment-related activities.

Developer will notify all contractors and use its best efforts to require its
contractors to notify all subcontractors in writing of this affirmative action
policy and require supportive action on their part in the relevant contracts,
In particular, Developer will require substantially the following provisions in
all construction contracts and subcontracts: '

(a) The Contractor wiil take affirmative action to eliminate any
possible discrimination against any employee or applicant for
employment based upon race, sex, religion, color, national
origin or ancestry, age, handicap, sexual orientation, military
status or source of income. This actions shall include, but not
be limited to, the following areas: employment, upgrading,
demotion, transfer, recruitment, recruitment advertising, layoffs,
termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship.
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(b)

(c)

(d)

(e)

(B

9 0 5 3 2 208

The Contractor agrees to identify and use minority men and
women subcontractors for any work subcontracted by it,
whenever possible. Further, it is understood and agreed that
the contractor shall have a goal of subcontracting twenty-five
percent (25%) of the work to MBE enterprises and an
additional five percent (5%) to WBE enterprises. The
Contractor further agrees that upon the Developer's request,
it shall prepare in written form and send to Developer a
minority and women head count for its total work and
subcontractors employed.

The Contractor agrees to post, in conspicuous places available
to employees and applicants for employment, notices setting
forth the policy reflected in, and meeting the requirements of,
these affirmative action provisions.

The Contractor agrees that all solicitations or advertisements
for employees place on behalf of or by the Contractor in
connection with the Project will state that all qualified
appiicants will receive consideration without regard to race, sex,
religion, color, national origin or ancestry, age handicap, sexual
orientation, military status or source of income.

The Contractor agrees to use its best efforts to ensure that all
of the work is performed by work forces containing the greatest
practicable level of minority and women employees. The
Contractor shall report in writing to Developer as often as may
be required by the Developer its efforts to secure such minority
groups and women employees and also any reasons for its
being unable to employ minority and women empiloyees.

The Contractor agrees that, in the undertaking of its
responsibilities with regard to the Project it shall use the
maximum number of apprentices allowed by the various trade
agreements with the labor unions. Should the Contractor be
unable to hire the specified maximum number of apprentices
for any trade, it shall so report in writing to the Developer as
often as may be required by Developer. Such report shall
include not only its efforts tosecure such maximum allowable
apprentices, but also the reasons for its being unabie to employ
apprentices.

17
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The Contractor agrees to promote minority men and women
to higher levels of responsibility in the various areas of work,
whenever possible, to ensure continued growth,

The Contractor agrees to identify and use minority and women
subcontractors for any work subcontracted by it whenever
practicable. Reports documenting such efforts will be submitted
to Developer as often as may be required by Developer,

The Contractor agrees to make and submit to Developer
manpower utilization reports includingthe hours worked on the
Project by minority and women employees and by Residents
as often as may be required by Developer.

Meetings of Developer’s and Contractor’s supervisory and
personnel office employees will be conducted as required by
Developer, at which time this affirmative action policy and its
implementation will be reviewed and explained.

During the contract period, the Contractor will maintain and
make available to Developer documentation regarding minority
and women business enterprise utilization and affirmative
action with regard to employment. Documentation shall contain
at a minimum, names and addresses of subcontracting minority
and women business enterprises, the extent of minority or
women ownership, and actual dollar amount of the contract
award.

The Contractor agrees that these affirmative action provisions
are to be inserted in each contract for any of the work
subcontracted by the Contractor to others, and that the
Contractor will be responsible for enforcing such provisions.
The Contractor will report such enforcement efforts to
Developer as often as may be required by Developer.

The Contractor agrees, unless precluded by a valid bargaining
agreement, that, in addition to union halls, other sources will

be used to solicit minority and women employees.

The Contractor agrees that the following steps shall be taken
in relation to all trade unions with which it has bargaining
agreements and/or whose members shall perform any of the
work.
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The Contractor will send 1o each {abor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding a notice advising the labor union or workers’ representative
of the Contractor's commitmenis made in this Plan and shall deliver copies
of such notices to Developer.

Prior ta the commencement of its respansibilities with regard to the Project,
the Contractor will notify all trade unions of its desire to receive referrals
of qualified minority and women individuals.




SECTION V
DISPUTE RESOLUTION

If, at any time during the existence of the Plan, the Agency believes that
Developer is substantially failing to comply with the terms of the Plan, the
AA Coordinator shal) provide a written notice to the AA Officer explicitly
invoking this section of the Plan, explaining the alleged non-compliance,
describing the grounds for such belief, and proposing the further
implementation steps the Agerncy believes should be taken.

If Developer disagrees with the Agency’s evaluation, the AA Coordinator and
AA Officer shall meet within fifteen (15) days of the delivering of the notice
described in section 5.1 above and make every good faith effort to resolve
the differences. [f resolution of the dispute is not obtained, senior
representatives of the Department of Planning and the Developer shall
consult and attempt in good faith to resolve their differences as to the
proper and adequate method of implementing the Plan.

If the Agency and Developer have consulted pursuant to section 5.2 above
but have been unable to resolve their differences within forty-five (45) days
following the notice of the City invoking this section, the matter shall be
submitted to binding arbitration. The Agency shall be given the opportunity

to demonstrate in arbitration that any particular implementation step it has
proposed for the Project is required by the Plan. The sole issue which may
be presented and decided in arbitration is whether such proposed steps are
required 1o comply with the Plan. The arbitrators shall have the authority
to direct the Developer to undertake such specific action in order to
demonstrate good faith efforts as required by the Plan. The arbitration shall
be conducted in accordance with the federal rules of evidence.

The arbitration shall be conducted by a panel of three {3) persons, one
designated by Developer, one by the Agency and the third selected by
agreement of the first two arbitrators. The Developer and the Agency shall
designate their respective arbitrators within thirty (30) days after the
submission of the dispute to arbitration, and the third arbitrator shall be
selected within thirty (30) days thereafter. In other respects the arbitration
shall be conducted pursuant to the rules and procedures of the American
Arbitration Association, except as modified by agreement of the parties.

The determination of the arbitration panel shall be in writing and based
upon the hearing record, and shall include a statement of findings and
reasons therefor. The determination of the arbitrators shall be final and
binding on the parties, and shall be judicially enforceable.
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SECTION VI
REMEDIES

If the arbitration panel determines that Developer’s proposed actions do not
comply with the Plan, the Developer will have forty-five (45) days following
receipt of the panel’s determination to achieve compliance.

The Agency will respond in writing whether or not the Developer has
complied with the panel’s determination. The Agency will have ten (10) days
from the date it receives written notice from Developer that it believes that
it is in compliance with the arbitration panel’s determination with which to

respond tc Developer.

If, after the Agency responds in writing and Developer has not reached
substantial compliance, damages in the amount of one thousand dollars
($1,000) per day will be due immediately to the Agency by Developer until
compliance is reached.

Notwithstanding anything to the contrary, the City shall have available any
remedies at law or in equity to ensure Developer’s compliance with the terms

of the Plan.
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SECTION VII
RESIDENT EMPLOYMENT AND POST-CONSTRUCTION PROVISIONS
General Provisions
During the first five (5) years following the issuance by the City of a
Certificate with regard to the Project, Developer shall make good faith

efforts, in accordance with the provisions of this section to achieve certain
affirmative action goals in the following areas:

(a) With regard to the direct employees of Developer, the
employment of Residents in the Post-construction Component

of the Project; and

(b)  Participation of MBEs and WBEs and of minority and women
emplayees in the post-construction operations of Developer with
respect to the Project.

Developer shall be obligated to make good faith efforts to achieve the goals
described in this Section VII, and to report to the Agency about its activities
and the results. The nature of the good faith efforts shall be consistent with
the efforts described in sections II-IV above, as relevant to the respective
MBE/WBE or employment aciivities described in this section.

Employment of City Residents

in the Post-Construction Component

With regard to direct employees, Developer will make good faith efforts,
consistent with those described in Section 1V, 1o achieve an employment goal
of fifty (50%) for Resident workers in the Post-construction Component of
the Project.

Developer will seek 1o incorporate into the Affirmative Action Reports,
information on its efforts and results with respect to the employment of
Residents. In any event, Developer will report at least quarterly to the
Agency the level of employment of Residents achieved by Developer.

MBE and WBE Participation and
inori t ingt ost-Constructi t

During the Post-construction Component, the Developer will make good faith
efforts, consistent with those described in sections III and IV above to
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achieve the levels of MBE and WBE participation and minority and women
employment described in this section.

Employment goals will be applicable to direct employees whether they are
employed by the Developer, a property management firm affiliated with the
Developer or a contractor.

The MBE and WBE goals shall apply to contracts for the procurement of
direct commodities and services (those which are purchased or provided

specifically for the operation of the Project).

With respect to any overlap in the activities identified in subsections 7.3.2
and 7.3.3, either employment or MBE/WBE goals shall be applicable at the
election of the Developer.

The employment goals for minority employees for the Post-construction
Component of the Project shall be: twenty-five percent (25%) Black, sixteen
percent (16%) Hispanics and five percent (5%) Women.,

The MBE/WBE goals for the Post-caonstruction Component shall be: twenty
five percent (25%) for MBE firms, five percent (5%) for WBE firms and
fifty percent (50%) for Local Businesses.

Developer is responsible for collecting employment and MBE/WBE
utilization statistics. This data, and a narrative describing the good faith
efforts by the responsible entities to achieve compliance with section 7.3, will
be submitted to the City on a quarterly basis, commencing with the date the
City issues its certificate,

The Developer will include provisions in all relevant contracts specifying
employment or MBE/WBE obligations, as applicable, and encouraging
contractors to make all good faith efforts to achieve those goals.




SECTION VIII
MISCELLANEOUS PROVISIONS

The Plan shail be construed as an agreement between Developer and the
City, and no third-party shail be entitled to enforce any of the provisions
hereof.

Developer and the City agree that actions for the enforcement of the Plan
pursuant to section V above may be brought only by the City and by no
other party, whether or not the provisions hereof may be construed as
benefitting any third party, and no party shall be construed as or have the
rights of a third party beneficiary under the Plan,

The Plan shall be governed by and construed in accordance with the laws
of the State of [Ninois.

The terms of the Plan shall be binding upon the City, Developer, and its
respective heirs, legal representatives, successors and assigns.

If any provision of the Pian, or any paragraph, sentence, clause, phrase, or
word, or the application thereof, in any circumstance, is held invalid, the
remainder of the Plan shall be construed as if each invalid part were never
included herein and the Plan shall remain valid and enforceable to the fullest

extent permitted by law.




Plan to be executed, all as of the date

City of Chicago
an

Ilhinois municipal corporation

" David R. Masena
Commissioner
Department of Planning

written above,

lilinois not for profit corporation

Attest:
Secretary

Chicago Theatre Group,

an

ing' J. Mbrkin
iy
7

o9

——




05322094

EXHIBIT D

A PROJECT DEBCRIPTION FOR
THR GOODMAN THEATRE'’S
1989-90 STUDENT SUBSCRIPTION ESERIEB
October 24, 1990

buring the 198%-90 season, the Goodman Theatre is presenting a
season of claamsics. TBree of these olassics are deing shared with
Chicago public high scheol students through the Goodman’ms 1389-90
8tudent Bubscription Series. DJue to increasing demand, this
seascn’y series has sxpanded to two free student matinees for eaoch
of the three productions, accomacdating nearly 1,400 studsnts and
their teachers from 28 public bigh schools.

The Etudant Bubscription Beries is based on the importance of
repsatad sustained exposure for the participating students. All
tsachers are encouraged to bring their students to each play in
the Series to foster a better understanding of the process and ‘art
of theater.

The goal of the Student Subscription Series i» to strive to make
the unique rescurces of the theater an intrinsio part of the
classroom curriculum. To that end, the Goodman has made sevaral
changes to the basic format of the Series that will increase each
taacher’s invelvement in the program.

TEE FORMAT

The threa classica in the 1989~90 Student Subscription Series are
desoribed in the enclosed attachment. The following format is
being used for each production in the Ssries:

1. A _Tsacher Advisery Committes - Last sessson, a core greuz of
teachers semerged as leaders. This group has been organisaed to
mest after each production in the 1989~90 Series to evaluate
and offer asuggestions on the development and implementstion of
all tacets of the program for the next preduction.

Teaagher Sempinay - This new component has the following agenda:

8. A general intreduction to the background and issues
addressed in the current play.

B. A discussion on the Goodman’a speoifically prepared
saterials with suggestions on the most effective way to
incorporate thaa inte the classroom curriculum in
preparation for the student matinses,




c. A presentation by an artist from the production on the
process of interpreting for the stage, from his or her
perspective.

d. A general o¢pen forum on the play, and the Goodman’s
Btudent Bubscription Series program.

The Seminars are scheduled during tha preview week for each of
the three plays to allev four weaks of classrcom preparation
hafore the student matinees. After the late aftarnoon
seminar, teachers are provided s light supper and tickets to
attand that evening’s preview performance and post-show
discuassion.

2. Claassroom Disoussion - Teachers are encouraged to bring
Goodman Arts in Education Director Riochard Pettengill into
their classrooms befors and after sach matineae in the series
to discuss various issues raised by the play, and how thay
relate to the high schcol curricula, and students’ lives.

3. Student Matinees - Two matinees are being held for each of
three Mainstage productions in the 1999-90 season. This
increases the numbar of students and teachers that can be
served for the entire program from 7900 to nearly 1400,

4. Post-ghow Discyssion - Each matinee is followed hy a
discussion with the actors. This session gives the students a
chance to interact with the actors and to ask questions about
any aapect of theater proéduction,

Half-priced Tickety for Psrents ~ This special feature was
added this season decauss of pravicua roguests from students.

THE NEBD

At this time there is very little theatrical activity in the
Chicago public schools, Only 2/3 of the §0 Chicago publie high
schools have at least one class in speech or drama, usually in the
area of public speaking. A much smaller parcentage of these
schools are invelved in the actual producticn of a play.

This lack of dramatic curriculum is set against the backdrep of a
naticnal movement toward educational excellencs. In 1985,
Illinois pansed educational reform lagislation. At the annual
Superintendent‘’sy Conference in Ssptember 1986, Illinois school
administrators were told that as a result of this legislaticn,
studeants should ke able to:

1, understand the unique gualities of aach of the fine arts.

Fal
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2. identify significant works in ths arts from major o«
historical periods and how they reflect soocieties, culturad
and civilizations, past and present. %3
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3., identify processea and tools required to produce visual
art, music, theatre and dance.

4., demonstrate the basic skills necessary to participate in
the creation and/or performance of one of the arts.n

The Goodman’s free Btudent sdbsériptian Soriss can help fulfill
the need for an arts curriculum in a time of educational crisis in
Chicago’s public schools.

The Goodman-produced teacher and atudent study guidea cover the
historical significance and issues encompassed in each play. The
video-documentaries augment these materials and educate the
students about different aspects of theatrical productioa. and,
with the Teacher Advisory committes and the new Teacher SB8eminars,
each participating teacher will he more fully prepared to use
these materials to the best advantage in the classroonm.

| .

MATEBRIALS

The following are prapared for each of the three productions. The
amounts of each are heing doubled to accomodate tha participants
in the second added matines:

o Teacher Guide - Goodman staff mexbers write the guide as a
curriculum planning tool with input from teacheras on the
Teacher Adviscry Committee and from discussions at the Teachsr

Beminars.

Student Study Guide - This companion piece to the Teacher
Guide is specifically designed for the grade level of the
participating students, and provides insight into each play.

Coples of the fgrint - scripts are baing provided for each of
the three plays, Two of the three plays are using new
adaptations which ara only readily available to the students
through the Goodman.,

n"onstage" Nowslgtters - are sent to all participating teachers
in advance ¢o generate interast in the upooming production.

Copies are also available for all students at the matineas to
augment their student study gquide.

With sufficient funding, the Goodaman will also produse the
following for each of the thres productions:

o Yvideo-Docupentary ~ During the 1987-88 Btudent Series we
introduced the '"Backatage at the Goodman" video~dogumentary.
Each specially-produced educational video-documentary is
designed to illuminate a particular aspsct of each
production.
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For example, the 1988-89 SBaries videos focumed on the role of
the director, the playwright, and the desiga process. The
videos are shot during the rahearsal process, and are
complated in time for use in the classroom bafore the student
natinees.

INTERBST IN PROGRAX

Goodnman Theatre’s free Student Subscripticon Series has sorved a
core group ©f 680 atudents and 20 teachers froz approximately 15
high schools in the city of Chicago, in each of the past three
seasons.

During the 1988-89 season, the Goodman responded to increased
interest in the Beriea with a second free student matinee for
August Wilson’s THR PIANC LESSON. The responss was overwhslming,
and only a small fraction of tha teachers who contacted the
Goodaan ¢ould be accommodated,

Thin demand prompted us to expand the 1999=-3C Frse Student
Subscription Series to include two free student matinees for the
each of the three plays in the Beriss.

IMPLEMENTATION AND EVALUATION

With twe student matinees, the Goodman’s Student Saries is
doubling its current capacity and reaching out to 28 Chicage
public high schools, and helping nearly 1,400 students and
teachers work toward Illinois’ curriculum goals for the fine arts.

Applications for the 1969-90 EStudent Beries wera ssnt to: 1) all
schools who have participated in the Studant sSeries at any time
during the past thares years, 2) all taachars recommended by
teachers currently participating in the program. 3) all
Advanced-Placament teachers, 4} the principals and English
department heads at schools not already contacted.

The rinal se¢lecticn was made on a first-come first-served basis,
but with an emphasis on ensuring geographic and ethnic diversity.

At the end of each Etudent Series season, &ll participating
teachars and studonts are ment an evaluation form to £ill out and
return. The results are incorporatad in the final report prepared
at the end of each season and sent to all teachers and fundersa.

Currantly, there is no other cultural program baing offered to
Chicago public high school atusSaeants and teachers that providas
such a detailed and thorough e¢xperience as the Goodman Theatre’s
Student Subsoription Series.
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EXHIBIT E

FOR THE MORTH LOOP REDEVELOPMENT PROJECT BLOCK 35
OF THE THEATRE GROL?

i3 ACREZMENT made rhis 18th dav of July 1390, 5+ and

hetween the Citw of Chicago (the "City") and The Theacre Group (fhe '"Develoner™):
WHEREAS, rhe Uley deems (¢t In the gublic iarerest and beneficlal o
the citizeas of rhe City to preserve and promote emplovment opportunities for
the residents of the Citwv, and
«HEREAS, the Developer intends to develop a cheatre on North Loop
Redevelopment District Block 35, bounded bv Clark Street, Lake Street, Dearborn
Street and Randolph Street; and

wHEREAS, the Developer acknowledges the policy of the Citvy of Chicage to

gncourage and maintain its commercilal base as a means of providing employment
for che citizens of Chicago; and
WHEREAS, the Developer volunteers to provide in connection with the proposed
theatre employment opportunities for approximately 10% permanent jobs for the
residents vesiding within the City of Chicago who are referred to the Developer
by the City; and
WHEREAS, the Developer desires to engage the services of the Mayor's
Office of Employment and Training, Chicago First Office {the '"M.E.T.") to
assis: the property manager of the propesed theatre with the recruitment and
referral of applicants in hiring security, parking, maintenance at the Project:
NOW THEREFORE, for and in consideration of the mutual promises contained
herein, and in consideration for entering into other agreements with the
developer, the parties hereto do mutually agree as follows:
A, For purposes of this Agreement, 'covered entities" shall mean the
management company responsible for the maintenance and sscurity
of -the theatre,

B. All lease agreements of the development for covered entities may

include a requirement to use M,E,T, as the "First Source" for
recruitment, referral and employment for employment positions upon

the terms and conditions specified herein. In addition, the Developer
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will encourage "non-covered entities' to use rthe services of the
Agzency as a source for recruitment and referral in the hiring of
cmploveas.,
During the first thirey (30) davs of covered entizies hiring prozrams,
© he the exclusive source of referrals for encro-levael
non-uanion emplovees for positions requiring no prior training or
experience. Entrv level positions may include all job caregories
including property management wBbihkld require che minimum amount of
training or experience in order to qualify for such position.
Throughout the remainder of the term of this Agreement, covered
enticties should notify M.E.T. of position openings for recruitment
and referral services in addition to amy other vesources that are
available,
At least thirty (30) days prior to the anticipated opening date,
covered entities should notify M.E.T. of the need for new employees
completing a "Job Order Form". M.E.T. should refer eligible job
applicants to covered entities in response toc the notification of
need, M.E.T. may screen applicants according to the qualification
profile agreed upon with each covered entities and should refer only
Gualified applicants who meet the qualification profile. M.E.T.
should make all referrals to covered entities or notify them that no
referrals can be made, no later than fifceen (15) days prior ro the
anticipated hiring date. In the event M.E.T. cannot refer the
total number of qualified personnel requested, covered entities may
be free to directly fill remaining positions for which no qualified
applicants have been referred. Cowered entities will make good
faith effort to provide information to M.E.T. for preparation of
quarterly reports,
Covered entities may make all decisions on hiring employees, including

applicants referred by M.E.T, However, covered entitias should make

a diligant and good faith effort to hire from referrals made by
M.E.T. and may not discriminate on the basis of race, creed, color,

religion, age, sex or national origin.
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This Agreement shall applv to said entity for a period of two ()

wears from the date of initial occupaney of the said enticw,

[f this Agreement conflicts with anv labor laws or other zovernmental

ragulation, such law or regulation shall nrewvalil,

Executed chis

of July

City of Chicago The Theatre Croup
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EXHIBIT F

Public Amenities

Improvement of Couch Place

The Affirmative Action Agreement

The First Source Agreement

Agreement to Provide Assistance




EXHIBIT G

PERMITTED EXCEPTIONS

T2cms, provisions, conditions and limitations containad in that
certain ordinance adopted by the City of Thicago on March 31,
1983, a copy of which was recorded Apcil 20, 1983 as document
42565-5694, designating the Property and improvements therz20n as Aa
City of Chizago landmark.

Enzcroachment of two canopizs over and onto land cast of and
adjoining the Proverty, as disclosed by survey made Dy .Jon P,
Tize, Aatsd Dacember 23, 1988, order #83149,

Covenants, conditions and restrictions contained in that certain
Air Rights Agreement dated January 23, 1989 and recorded January
24, 1989 as document #89036432 by and between Linpro Chicago Lang
Limited Pacrtnership, an Tllinois limited partnership, and
Cinestage, Inc., an I[llinois corporation, relating to the payment
of creal estate taxes, special taxes and any and all other taxes
and ass2ssments of every kind or nature levied upon or with
raspect to the Property, and the restriction of building in the

air rights parcel,

Provisions contained in that certain Profit Remittance Agrzement
Jated Januvary 20, 1989 and recorded January 24, 1989 as document
#39036431 by and between Linpro Chizago Land Limited Partnership,
an Illincis limited partnership, and Cinestage, Inc., an Illinois
corporation, providing for remission to Cinestage of profits as

therein described.

Covenants, conditions and restrictions contained in that certain
Warranty Oeed dated Januacry 20, 1989 and recorded January 24,
1989 as document #89%036433 from Linpro Chicago Land Limited
Partnarship, an Illinois limited ovartnerghip, as grantor, to the
City of Chicago, an Illinois municipal corporation, as grantee.

Covenants, conditions and restrictions contained in that certain
"Block 35, North Loop Project Redevelopment Agreement Chicago
Theatre Group d/b/a The Goodman Theater™ by and batween the
Chicago Theatre Group, an Illinois not for profit corporation,
and the City of Chicago, an Illinois municipal corporation,
dated ____+ 1990 and recorded + 1990 as document

# .
Covenants, conditions and restrictions contained in that certain

Quitclaim Deed Jated and recorded on as
document ¥ from the City of Chicago, an Illinois _
municipal corporation, as grantor, to The Chicago Theatre Group,
an Illinois not for profit corporation, as grantee,

Covenants, conditions and restrictions affecting the Property set
forth in that certain redevelopment plan affecting Blighted




Commercial Area, North Loop adopted by ordinance of the City of
Chicago dated March 28, 1379, including any amendments adopted by
the City prior to the issuance of the quitclaim dJe=d,

Covenants, conditions and restrictions affecting the Property set
forth in thosz certain "North Locp Suidelines for Consecvation
and Redevelopment", adopted by ordinance of the City of Chicago
dated Jctober 22, 1981, including any amendments adopted by the
Tity prior ko the issuance of the guitclaim deed,

Covenants, conditions and restrictions affacting the Property set
forth in that certain Tax Increment Finaneing Plan affezting
Blighted Commercial Area, North Loop, adepted by ordinance of the
Clity of Chicago dated r 1984, incldding any amendments
adopt2d by the City prior to the issuance 2f the quitclaim deed.

7axes for khe current year,
Easements of r=cord and not of racord.

Permitted exceptions as dascribed in a standard Alta insurance
policy.




EXHIBIT H

JUNIOR MORTGAGE, ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

THIS JUNIOR MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT {"Mortgage") is made as of r from
CHICAGO THEATRE GROUP, an Illinois not for proflt corporation
d/b/a The Goodman Theater ("Mortgagor")} to the CITY OF CHICAGO, an
Illinois municipal corporation, having its principal office at
City Hall, Chicago, Illinois 60602 ("Mortgagee”),

All capitalized terms, unless defined herein, shall have the
same meanings as are set forth in that certain redevelopment
agreement known as "Block 35, North Loop Project Redevelopment
Agreement, Chicago Theatre Group d/b/a The Goodman Theater”
("Redevelopment Agreement"), between Mortgagor and Mortgagee dated
as of ' and recorded with the Office of the
Recorder of Deeds of Cook County, Illinois on . 1980
as document # » to which the Mortgage is attached

as Exhibit H.

RECITALS

WHEREAS, Mortgagor has executed and delivered to Mortgagee
that certain promissory note ("Note") of even date herewith in the
principal amount not to exceed Six Million and no/100 Dollars
$6,000,000 ("Loan") payable to Mortgagee in accordance with the
terms of the Redevelopment Agreement; and

WHEREAS, Mortgagee is desirous of securing the payment of the
indebtedness secured by the Note {together with interest thereon
in accordance with the terms of the Note), and the Redevelopment
Agreement, and any additional indebtedness accruing to Mortgagee
on account of any future payments, advances or expenditures made
by Mortgagee pursuant to the Note, the Redevelopment Agreement or

the Mortgage; and

NOW, THEREFORE, to secure the performance and observance by
Mortgagor of all the terms, covenants and conditions in the Note,
the Redevelopment Agreement and the Mortgage, and in order to
charge the properties, interests and rights hereinafter described
with such consideration, the receipt and sufficiency whereof is
hereby acknowledged, Mortgagor has executed and delivered the
Mortgage and does hereby grant, convey, assign, mortgage, grant a
security interest in, and confirm unto Mortgagee and its
successors and assigns forever, all of the fellowing described
property (which is hereinafter sometimes referred to as "Mortgaged

Property"):




(A) That certain parcel of land located on Block 35 of the
City of Chicago's North Loop Redevelopment Area and more
particularly described on Exhibit "A" attached hereto ("Land");

(B) All structures and improvements of every nature
whatsoever now or hereafter situated on the Land, including,
without limitation, the Theaters, and all fixtures of every kind
and nature whatsoever which are or shall be attached to said
buildings, structures or improvements, and now or hereafter owned
by Mortgagor, including all extensions, additions, improvements,
betterments, renewals and replacements of any of the foregoing
{"Improvements");

(C) All rents of the Land and Improvements from time to time
and all of the estate, right, title, interest, property,
possession, claim and demand at law, as well as in equity of
Mortgagor, in and to the same;

TO HAVE AND TO HOLD the Mortgaged Property and all parts
thereof unto Mortgagee, its successors and assigns, to its own
proper use, benefit and advantage forever, subject, however, to
the terms, covenants and conditions herein;

WITHOUT limitation of the foregoing, Mortgagor hereby further
grants unto Mortgagee, pursuant to the provisions of the Uniform
Commercial Code of the State of Illinois, a security interest in
all of the Mortgaged Property, which are or are to become
Eixtures.

THIS MORTGAGE IS GIVEN TO SECURE: (a) payment of the
indebtedness evidenced by the Note secured hereby, and (b}
performance of each and every of the covenants, conditions and
agreements contained in the Mortgage, the Note, the Redevelopment
Agreement and in any other agreement, document or instrument to
which reference is expressly made in the Mortgage or which secures
the Note.

ARTICLE I

INCORPORATION OF RECITALS

The recitals set forth above constitute an integral part of
the Mortgage and are hereby incorporated herein by this reference
with the same force and effect as if set forth herein as
agreements of the parties.

ARTICLE II

COVENARTS, REPRESENTATIONS AND WARRANTIES

Mortgagor covenants and agrees with Mortgagee that:
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2.01 Taxes and Asgsessments.

{a) Mortgagor will pay when due all general taxes and
assessments, special assessments, water charges and all of the
charges against the Mortgaged Property and shall, upon written
request, furnish to Mortgagee receipts evidencing payment thereof,
provided that Mortgagor, in good faith and with reasonable
diligence, may contest the validity or amount of any such taxes,
assessments or charges, provided that during any such contest the
enforcement of the lien of such taxes, assessments or charges is

stayed.

(b} Mortgagor will not suffer {unless bonded over) any
mechanic's, laborer's, materialmen's, or statutory lien to cemain
outstanding upon any of the Mortgaged Property, provided that the
Mortgagor may contest in good faith the validity of any such lien,
and provided that Mortgagor shall first post a bond in an amount
not less than one hundred twenty-five percent (125%) of the amount
of the contested lien, and further provided that Mortgagor shall
diligently prosecute the contested lien and cause the removal of

the same.

2.02 Insurance.

Mortgagor shall keep the Mortgaged Property continuously
insured in such amounts and against such risks as required of
Mortgagor pursuant to the terms of the Redevelopment Agreement,
paying the premiums for said insurance as they become due.
Policies of insurance shall name the City as an additional insured
and all proceeds thereunder in the case of loss or damage shall be
payable to the parties pursuant to the terms of the Redevelopment
Agreement. All policies of insurance required hereunder shall
provide that the same may not be canceled, except upon thirty (30)
days prior written notice to Mortgagee.

2.03 Maintenance of the Property.

(a) Mortgagor will preserve and maintain the Mortgaged
Property in good condition and repair, will not commit or suffer
any waste thereof, and will keep the same in a clean, orderly and
attractive condition. Mortgagor will not do or suffer to be done
anything which will increase the risk of fire or other hazard to
the Mortgaged Property or any part thereof.

(b) 1If the Mortgaged Property or any part thereof is damaged
by fire or any other cause, Mortgagor will immediately give
written notice of the same to Mortgagee.

(c) Mortgagee {or its representatives) has the right to
inspect the Mortgaged Property in accordance with the terms of the

Redevelopment Agreement.

(d) Mortgagor will promptly comply, and cause the Mortgaged
Property and the occupants or usersg thereof to comply, with all

ANNYIN
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present and future laws, ordinances, orders, rules and regulations
and other reguirements of any governmental authority affecting the
Mortgaged Property or any part thereof or the use or occupancy
thereof and with all instruments and documents of record or
otherwise affecting the Mortgaged Property, or any part thereof or
the use or occupancy thereof.

{e) Subject to the provisions described in the Redevelopment
Agreement, if all or any part of the Mortgaged Property shall be
damaged by fire or other casualty, Mortgagor will promptly restore
the Mortgaged Property to the equivalent of its condition prior to
the casualty.

2.04 Subardination.

The Mcortgage shall be subject and subordinate in all respects

to that certain mortgage dated as of , between Mortgagor
and ("Senior Lender")
recorded with the Office of the Recorder of Deeds of Cook County,
Illinois on as document # to secure
indebtedness in the original principal amount not to

exceed {"Senior Mortgage"}, In no event shall the

Senior Mortgage exceed that sum of money determined pursuant to
the terms of the Redevelopment Agreement; including, without
limitation Section 4.5(a) of the Redevelopment Agreement.

2.05 Asgignment of Rents.

Notwithstanding anything to the contrary, and subject to the
rights of the Senior Lender, it is mutually agreed between
Mortgagor and Mortgagee that as long as there shall exist no Event
of Default (as defined below) by Mortgagor in the payment of the
Note or in the performance of Mortgagor's obligations hereunder,
Mortgagor shall have the right to collect all rents, security
deposits, income and profits from the Mortgaged Property and to
retain, use and enjoy the same.

ARTICLE III

DEFAQLT

31.01 Events of Default,

The terms "Event of Default" or "Events of Default", wherever
used in this Mortgage, shall mean any one or more of the following

events:

{a) Failure by Mortgagor to duly observe or perform any
material term, covenant, condition, or agreement of the Mortgage,
the Note, or the Redevelopment Agreement after the expiration of

all cure periods {(as provided herein or in the Redevelopment
greement}; or
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(b) A default continuing beyond all applicable cure periods
under the Senior Mortgage and permitting foreclosure thereunder.
3.02 Acceleration of Maturity.

(a) If an Event of Default due to a failure to make any
payment when the same is due and owing ("Monetary Event of
Default”) shall have occurred under the Senior Lender's security
documents, the Mortgage, the Note or the Redevelopment Agreement,
and shall have continued for ten (10) days following notice
thereof from Mortgagee to Mortgagor, the entire indebtedness
secured hereby, at Mortgagee's sole option, shall become
immediately due and payable without further notice or demand.

{b) If an Event of Default okther than a Monetary Event of
Default shall have occurred under the Senior Lender's security
documents, the Mortgage, the Note or the Redevelopment Agreement,
and shall have continued for sixty (60) days following receipt of
notice thereof from Mortgagee to Mortgagor, the entire
indebtedness secured hereby, at Mortgagee's sole option, shall
immediately become due and payable without further notice or
demand; provided, however, that in the event such default cannot
reasonably be cured within such sixty (60) day period and if
Mortgagor has commenced efforts to cure, then the time to cure
shall be extended so long as Mortgagor diligently continues to
cure such Event of Default.

{c) Except as otherwise permitted by the Redevelopment
Agreement, any sale, partial sale, refinancing, syndication or
other disposition of the Mortgaged Property shall entitle
Mortgagee to declare the entire indebtedness secured hereby
immediately due and pavable without further notice or demand;
provided, however, the replacement or substitution of any
machinery, equipment or fixtures, now owned or hereafter acquired
by Mortgagor, with machinery or equipment of like kind and value,
whether or not such machinery or equipment is deemed a fixture
under applicable provisions of the Illinois Uniform Commercial
Code, will not be an Event of Default under the Mortgage provided
Mortgagor executes such documents as may be necessary to assure

Mortgagee of a continuing perfected secured interest in such Lo
replacement or substituted machinery, equipment or fixtures, as C:
applicable. 2
s
3.03 Remedies. E?
(a) Subject to the rights of the Senior Lender, when the cE

indebtedness hereby secured, or any part thereof, shall become
due, whether by acceleration or otherwise, Mortgagee shall have
the right to foreclose the lien hereof for such indebtedness or
part thereof. The Mortgage and the right of foreclosure hereunder
shall not be impaired or exhausted by any foreclosure of the
Senior Mortgage, and may be foreclosed successively and in parts,
until all of the Mortgaged Property has been foreclosed against.
In any such foreclosure, or upon the enforcement cof any other
remedy of Mortgagee under the Mortgage, the Note or the
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Redevelopment Agreement, there shall be allowed and included as
additional indebtedness, all reasonable expenditures and expenses
which may be paid or incurred by or on behalf of Mortgagee for
attorneys' fees, appraisers' fees, outlays for documentary and
expert evidence, stenographers’ charges, publication costs, and
costs involved in title insurance and title examinations. All
expenditures and expenses of the nature in this section 3.03
mentioned, and such expenses and fees as may be incurred in the
protection of the Mortgaged Property and the maintenance of the
lien of the Mortgage, including the fees of any attorney employed
by Mortgagee in any litigation or proceeding affecting the
Mortgage, the Note, the Mortgaged Property or the Redevelopment
Agreement, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, shall be immediately due and
payable by Mortgagor, with interest thereon at the lesser of the
highest rate permitted by law or fifteen percent (15%) per annum,
and shall be secured by the Mortgage. The proceeds of any
foreclosure sale of the Mortgaged Property shall be distributed
and applied in the following order of priority: (i) on account of
all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in this paragraph; (1ii)
all other items which under the terms hereof, constitute secured
indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; (iii) all principal and
interest remaining unpaid on the Note; and (iv) any remaining
amounts to Mortgagor, its successors or assigns, as their rights
may appear.

{b) Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called "Moratorium Laws", now existing
or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of the Mortgage, but hereby waives the
benefit of such laws. Mortgagor, for itself and all who may claim
through or under it, waives any and all right to have the property
and estates comprising the Mortgaged Property marshalled upon any
foreclosure of the lien hereof, and agrees that any court having
jurisdiction to foreclose such lien may order the Mortgaged
Property sold as an entirety. Mortgagor hereby waives any and all
rights of redemption from sale under any order cr decree of
foreclosure of the Mortgage on its behalf and on behalf of each
and every person, except decree or judgment creditors of the
Mortgagor, acquiring any interest in or title to the Mortgaged
Property subsequent to the date of the Mortgage.

(c) Upon any other entering upon or taking of possgession of
the Mortgaged Property other than by means of a foreclosure,
Mortgagee, subject to the rights and remedies of the Senior
Lender, may hold, use, manage and control the Mortgaged Property
and, from time to time: (i) make all necessary and proper
replacements, additions, betterments and improvements thereto and
thereon and purchase or otherwise acquire additional fixtures,
personalty and and other property required in connection
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therewith; (ii) insure or keep the Mortgaged Property insured;
{iii) manage the Mortgaged Property and exercise all the rights
and powers of Mortgagor tc the same extent as Mortgagor could in
its own name or otherwise with respect to the same; and (iv) enter
into any and all agreements with respect to the exercise by others
of any of the powers herein granted to Mortgagee, all as Mortgagee
from time to time may reasonably determine to be to its best
advantage. Mortgagee may collect and receive all the rents,
issues, profits and revenues of the same, including those past due
as well as those accruing thereafter, and, after deducting to the
extent reasonable: (aa) expenses of taking, holding and managing
the Mortgaged Property (including compensation for the services of
all persons employed for purposes); (bb} the cost of all
maintenance, repairs, renewals, replacement, additions,
betterments, improvements, purchases and acquisitions; (cc) the
cost of insurance; (dd} taxes, assessments and other similar
charges as Mortgagee may determine to pay; (ee)} other proper
charges upon the Mortgaged Property or any part thereof; and (ff)
the reasonable compensation, expenses and disbursements of the
attorneys and agents of Mortgagee, shall apply the remainder of
the monies and proceeds so received by Mortgagee first to payment
of acccued interest; and second to the payment of principal. The
balance of such funds, if any, after payment in full of all of the
aforesaid amounts (including, without limitation, the entire
outstanding principal balance under the Note}), shall be paid to

Mortgagor.

(d) Mortgagee shall have no liability to Mortgagor for any
loss, damage, injury, cost or expense resulting from any action or
omission by it or its representatives which was taken or omitted
in good faith, excepting Mortgagee's own negligence or willful
misconduct,

3.04 Receiver.

Subject to the rights of the Senior Lender, if an Event of
Default shall have cccurred and be continuing, after any
applicable cure period has expired, Mortgagee, upon application to
a court of competent jurisdiction, shall be entitled to the
appointment of a receiver to take possession of and to operate the
Mortgaged Property and to collect and apply the rents, issues,
profits and revenues thereof. The receiver shall have all of the
rights and powers to the fullest extent permitted by law.

3.05 Purchase by Mortgagee.

Upon any foreclosure sale, Mortgagee may bid for and purchase
the Mortgaged Property and shall be entitled to apply all or any
part of the indebtedness secured hereby as a credit to the
purchase price.
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3.06 Remedies Cumulative.

No right, power or remedy conferred upon or reserved to
Mortgagee by the Mortgage is intended to be exclusive of any other
right, power or remedy, but each and every right, power and remedy
shall be cumulative and concurrent and shall be in addition to any
other right, power and remedy given hereunder or now or hereafter
existing at law, in equity or by statute.

3.07 Waiver.

No delay or omission of Mortgagee or by any holder of the
Note in exercising any right, power or remedy accruing upon the
occurrence of any Event of Default shall exhaust or impair any
such right, power or remedy or shall be construed to be a waiver
of any such Event of Default or acquiescence therein; and every
right, power and remedy given by the Mcrtgage to Mortgagee may be
exercised from time to time as often as may be deemed expedient by
Mortgagee. No consent or waiver, expressed or implied, by
Mortgagee to or of any breach or Event of Default by Mortgagor in
the performance of its obligations hereunder, shall be deemed or
construed to be a consent or waiver to or of any other breach or
Event of Default in the performance of the same or any other
obligations of Mortgagor hereunder. PFailure on the part of
Mortgagee to complain of any act or failure to declare an Event of
Default, irrespective of how long such failure continues, shall
not constitute a waiver by Mortgagee of its rights hereunder or

impair any rights, powers or remedies on account of any breach or
default by Mortgagor.

ARTICLE IV

MISCELLANEQUS PROVISIONS

4.01 Successors and Assigns.

The Mortgage shall inure to the benefit of and be binding
upon Mortgagor and Mortgagee and their respective legal
representatives, successors and assigns. Whenever a reference ig
made in the Mortgage to Mortgagor or to Mortgagee, such reference
shall be deemed to include a reference to legal representatives,
successors and assigns of Mortgagor or Mortgagee, as applicable.

4.02 Terminology.

All personal pronouns used in the Mortgage, whether used in
the masculine, feminine or neuter gender, shall include all other
genders; the singular shall include the plural, and vice versa,
Titles and sections are for convenience only and neither limit nor
amplify the provisions of the Mortgage, and all references herein
to articles, sections or paragraphs shall refer to the
corresponding articles, sections or paragraphs of the Mortgage
unless specific reference is made to such articles, sections aor
paragraphs of ancother document or instrument.
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4,03 Severability.

If any provision of the Mortgage or the application thereof
to any person or circumstance shall be invalid or unenforceable to
any extent, the remainder of the Mortgage and the application of
such provision to other persons or circumstances shall not be
affected thereby and shall be enforced to the extent permitted by

law.

4.04 Security Agreement.

The Mortgage shall be construed as a "Security Agreement"”
within the meaning of and shall create a security interest under
the Uniform Commercial Code as adopted by the State of Illinois
with respect to any part of the Mortgaged Property which
constitutes fixtures. Mortgagee shall have all the rights with
respect to such fixtures afforded to it by said Uniform Commercial
Code in addition to, but not in limitation of, the other rights
afforded the Mortgagee by the Mortgage or any other agreement.

4,05 Modification.

No change, amendment, modification, cancellation or discharge
hereof, or any part hereof, shall be valid unless in writing and
signed by the parties hereto or their respective successors and
assigns.

4,06 No Merger.

It being the desire and intention of the parties hereto that
the Mortgage and the lien thereof do not merge in fee simple title
to the Mortgaged Property, it is hereby understood and agreed that
should Mortgagee acquire any additional or other interests in or
to said property or the ownership therecf, then, unless a contrary
interest is manifested by Mortgagee, as evidenced by an
appropriate document duly recorded, the Mortgage and lien thereof
shall not merge in the fee simple title, toward the end that the
Mortgage may be foreclosed as if owned by a stranger to the fee
simple title,

4.07 MApplicable Law.

The Mortgage shall be interpreted, construed and enforced
under the laws of the State of Illinois.
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IN WITNESS WHEREOF, the undersigned has executed the
foregoing instrument as of the date and year first above written.

ATTEST: CHICAGO THEATRE GROUP, an
Illincois not for profit

corporation d/b/a The Goodman
Theater

BY:

Prepared by and to be returned to:

Office of Corporation Counsel
City of Chicago

121 North LaSalle Street
Chicago, IL 60602
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EXHIBIT {

PROMISSORY NOTE

PLACE: Chicago, Illinois
DATE: .
AMOUNT: $6,000.000,00

FOR VALUE RECEIVED, the undersigned ("Borrower") jointly and
severally promises to pay to the order of the City of Chicago, an
Illinois municipal corporation ("Lender™), the sum of Six Million
and no/100 Dollars (56,000,000.00), together with interest on the
unpaid principal amount of this Note from the date hereof, at the
rate of percent | $) per annum according Lo the terms
and conditions set forth in this Not=e,

All capitalized terms, unless defined herein, shall have the
same meanings as are set forth in that certain redevelopment
agreement known as "Block 35, North Loop Project Redevelopment
agreement Chicago Theatre Group d/b/a The Goodman Theater"
executed by Borrower and Lender dated s 1990
("Redavelopment Agreement"), to which a form of this Note is
attached as Exhibit 1,

Borrower shall be liable to Lender only for that amount of
principal disbursed by Lender to the Escrow as the City's
Financial Contribution (which in no event shall exceed the sum of
3ix Million pollars in the aggregate) pursuant to the tzrms of
the Redevelopment Agreement, together with accrued interest.

The above unpaid principal and accrued interest shall remain
due and owing by Borrower to Lender for each year until the City
issues its Certificate with regard to completion of the historic
rehabilitation of the Theatecs and the construction of other
Projeszt improvements on that certain property ("Land") legally
described on Attachment One. Upon the issuance of the
Certificate by the City, this Note shall lapse and the unpaid
principal shall constitute a grant to Borrower, and additionally,
the accruod interest otherwise due, owing and payable shall be
forgiven and waived,

Both unpaid principal and aczrued interest on this Note are
due and payable immediately upon transfer by deed, contract to
purchase, assignment or otherwise of Borrower's interest and
possession in the Land prior to the maturity date of this Note,
unless said transfer, contract, assignment or possz2ssion is
permitted by the t2rms of the Redevelopment Agreement, in wiich
case Borrower's indebtedness pursuant to this Note shall be borne
by Borrower's successor in interest. Any payment to be made by
Borrower pursuant to this Note shall be made at the Office of
City Comptrollsr Eor the City of Chicago, Illinois, or at such
other places as shall be designated by Lender.

‘ 1f any lawsuit is instituted by Lendar to recover on this
Notn, Borrower agraes to pay all costs of such collection,
including reasonadle attorney's fees and court costs.
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This Note shall be secured by that certain Junior Mortgage,
Assignment of Rents and Security Agreement, a form of which is
attached to the Redevelopment Agreement as Exhibit H, which upon
execution by the parties, shall be duly filed and recorded in the
ODffice of the Recorder of Deeds of Cook County, Illinois.

pemand, protest and notice of demand and protest are hereby
waived, and Borrower hereby waives, to the extent authorized by
law, any and all exemption rights authorized by law which
otherwise would apply to the debt evidenced by the Note.

Anything herein to the contrary notwithstanding, interest
and late charges payable and due hereunder shall not exceed those
amount permissible under applicable state and federal laws.

IN WITNESS WBEREOP, this Note has been duly executed by
Borrower, as of the date above written.

STATE OF ILLINOIS )
}
COUNTY OF COOK )
I, , a Notary Public in and for said
County, 1n the State aforesaid, DO HEREBY CERTIPY
that r personally known to me to be the same person

whose nam2 1s subscribed Lo the foregoing instrument, appeared
before me tinis day in pz2rson and acknowledged that

signed, sealed and delivered the said instrument as free
and voluntary act, for the purposes therein sat forth,

Given under my hand and notarial seal this day of
r L]

Notary Public

My Commission Expires:

Prepared by and raturn to:

QOZZLS06
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APPLICATION AND CERTIFICATE FOR PAYMENT

AlA DOCUMENT €702

PACE tvg TR Fae
1O 10wnen: PROJECT: APPLICATION NO- Ditorbytion m

Q owner -y
PERIOD FROM: C1 ARCHITECY, -
TO: 3 CONIRACTOR
] o)
. a (o)

AITENTION: CONTRACTY FOR: ARCHITECT'S )
PROJECT NO: >
CONTRACT DATE: C‘E

CONTRACTOR'S APPLICATION FOR PAYMENT

CHANGE ORDER SUMMARY |~

Change Ovders approved]  ADDITIONS DEDUCTIONS
N previous manths by
haner

TOI M

Approsved thes Manth
Number | Date Approved

TOIALS ‘ i
Net change by Change Qrders

the undersigned Contraclor certilies that i the hed of bis knowledge.
information and belief the Work covered hy this Application for
Payment has been completed in accordanies wath the Contract Doru-
ments, that all amounts have been pard by fum {ac Wik $ur which
previous Certificates for Payment were ssurd and payments secpived
trom the Owrner, and that curtent payment dupan hetein is now due.

CONYRACTOR:

By:

Date:

Application is made for Payment, as shown below, in connection with the Contract.
Continuation Sheet, AlA Dacument G703, is attached.

The present status of the account for this Contract is as follows:

ORIGINALCONTRACT SUM .. .. .. . ............. $

Net change by Change Orders ... ........... cenens

CONTRACTSUMTODAYE ... ... ................. s

TOTAL COMPLETIO L STORED TOQDATE . .......... s
{Colutmn G on G703)

RETAINAGE Yo ... e eaeaean b}
or total in Column { on G70}

TOTAL EARNED (ESS RETAINAGE .................. $

LESS PREVIOUS CERTIFICATES FOR PAYMENT . ... .. 4

CURRENT FAYMENT DUE . ... ... “aemana brerecanen s

State of: County of:

Subscribed and sworn 1o before me this day of .19

Notary Public:

My Commission expires: ot

ARCHITECT'S CERTIFICATE FOR PAYMENT

In accordance with the Coniract Docuraents, based on an-site nhser-
valions and the data comprising the above apphicgiian, the Archnieci
crtifies b0 the Owner that the Wik hag progreseed 10 the point
indicatedd: that to the besi of tus knoulbedye, 1ntarmation and heliel,
the quality of the Work is e accordance with the Connact Docy.

ments; and that the Comractor is eatitled ta payment ol the AMOUNT
CIRNFIED.

AMOUNT CERTIFIED

(Atfath raplanation if amount certified difiers from the amoynt applied for)
AR YT CT

By: Date:
This Centificale is not negotiabile. The AMOUNTY CERTIFIED is payable only 10 the Conrractor

named herein Issvance, payment 3nd acceptance of payment are without prejudice to anv
rights of the Ouwner or Contractor under this Contract,
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* ONTINUATION SHEET ATA DOCUMEINT (G700

rar g
MA Docment G702, APPUICATION AND CLRUIIIC ALY FOR PAYMINT, conlaining
* ontractor’s signed Certification i< attached,

APFLICATION NUMBILR
APPLICATION DATL
' Labulations below, amounts are stated to the nearest dallar. PERIOD FROM-
Tive Column | on Contracta where variable retainage for line items may apply. 10:
ARCHITECT'S PROJECY NO:

G H
WORK COMPLETED
SEHEDINED

OTAL COMPLETED) BALANCE
, This Apglication AND STORED TO FINISH
VALUL Previou Stored Material 10 DATE -Gy
Applications Waork in Mace | {not in D ar &) ID+E+R)

DESCRIPTION Of WORK

QOZ2ES06
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EXHIBIT K @ mw 0y ”w .\.m.. mw G ;w

CONTRACTOR'S AFHDAYIY

STATE OF ILLINOIS -
COUNTY OF
TO WHOM 1T MAY CONCERN:
‘The undemigned, fint being duly sworn, deposts and sy that be i of 1he
(Jols Owam, Puriner, ot Offtewr)
the contracioe cmploved by
(Furm Name)
Sor 1he work on buikliag {s)
located ar_ and owned by
That ihe tatal amount of the contracs is § . - on which he has received peyment of §

that the following staiement includes: The names of all parties who have furnished or who bave been comtracted
with by afiast to furnish material or labor for said improvement and 1he amounts furnished by, contracied lor, paid
or dus and 1o become due esch; and wiat (he ites asentioned lacude ali labar and maierial required e camploe

said work sceording w plare and speciicadiome: . . b

Toual Labor and Material 10 Complets

All maarial {except 52 above Lised) ggﬂlufu%gﬂqﬁgvisigrl'g
in full

The undenignad further statas that thers are no other contrscts for said work cutianding, and thas teve wl
gﬁannﬁlsgnﬁ.a-a}no..Eﬁl.__-co-oqo&ﬂi&-aqg&lﬂswnsiw_“ |
of ia connectios with caid work odher than above stated; That all waivers are true, correct, and genuing and o - J

__._..n.&Eguz&Egrﬂgnﬁniﬂjﬁcgﬁa&!eag:&ltiwm |
, h -
Sign saly: Name of e Weividusl, # U ABlant makng i uffidavit. Thl afidavie s @
cepiad ONLY when ugned by: mis . a-pasingy, o0 38 sflicay of & Corporsion. , e
Q=02 33
. Subscribed and sworn o betore me this___ day of AD. 19
Notary Public

MUST BE NOTARLRD

A AT R e =




PAY OUT ORDER

G0 med 2.2 (oue .19
(Name of paning ageni)
Statemment of Account Addreu of Property
Conusts Price §eeeee
Exuns S Amount §
Deducc Credic § .
Previouly Paid §. In favor of
Balancs S,
This Paymment  §
Balance 10 fe—
Become Due Ear

This is to cenify that

is entitled to 2 payment of §
contract and work described abave,

on accouns of the

Contsactor

Owner's appraval

Inspettor or Architect

PARTIAL WAIVER OF LIEN
STATE OF ILLINOIS

COUNTY OF
TO WHOM {T MAY CONCERN:

Whereas, the undersigned

ha been employed by

1o furmish material and labor foe Lhe

at the premises commonly known a

The undenigned, for and in consideration of (3 3 Dellass.
and other good and valuable considerations, the receipt whereni is hereby acknawledged, do haredy wene
and release any and all lien or claira or right of lien under the Statuces of Hlinnis relating 10 Mechasic's looms, e
the above described premises and improvemenis thereon and on the monies or odher considerations dus e beums

due {rom the owner on account of labor or services, material, fixtures, apparscus or machinery hereiolovs furnashenl
to this date by the undenigned lor the above desgibed premises

Dated thia day of

. 18
[AEx corpocaie seal here.]

sgnaiure of mcrutary of Corpersiian ture of i aveer or auihoriaml e
( -J roms . of prperation w -
e e " ‘- [ N A ‘, f.{‘ ot ‘

AR slote e brimel s/amanl poid aad e atiiiavil 40 Ve e
.mm L .

LOzZaEsh

wd subasnirentery (lsber and material)
et W Nywiahed.

F A

CONTRACTOR'S AFFIDAVIT ON REVERSE MUST BE FILLED IN, SIGNID AND NOTARIZED
INT]

*

tod" b Y

e




PAY OUT ORDER

RANCE

,.. E—\ ’ 'y “\,
'; LU PO R 2 A DQIE o 19
(Numa ol piring ageni) ——
Suiement of Account Address of Property
Exuas $ . Amount}
Deduct Credit § o
Previously Paid $ in {avar of
Balance
This Payment  §
Balance 10 t 1 .
Become Due Eor

This is to certify that

is entitled to a payment of §
concract and work dewcribed above.

on account of the

Cuntracior

Cwner's apptoval

Inspector ur Architert

FNAL WAIYER OF LIEN

STATE OF ILLINOIS
.
COUNTY OF

TO WHOM T MAY CONCERN:

Whercas, the undenyigned

ha, been empioyed by

1o {urnish maierial and lubor fur the

at the premises commonly known as

‘The undenigned, lor and in comsideration of 3 —) Dellass,
and other good aad valusble considerations, the seceipt whereot is hereby scksowiedged, do haredy waive
and relenss any sadl all lien or claien or right of lien under the Stacuces of lilinois relating to Mechanic's e e
the above described pevmises and improvemnent thereon and on Lhe monies or olher consxierations dwe ar boasme

due (romm the owner on account of labor of services, maierial, fuiuwes, apparatus or machinery herviolere horesshed
or which say be furnished ai any time Berealter by the undenigned (of Lhe sbove dencribed premiass.

Dated thia day of . 19
[Afix cotporaie seal here.}

&
<
th
]
2y
b

<&
&
{wEnature of sOwtary of cOrperation; sgnaiure of mls soner or suthariied VRN
of erparsuen v parmenhip
Al walvery must state U stwal ot paid snd e aliidavil o4 e ro-
verse e berend Tast By Sompiotsly Alint eni, sigued sad swars % hefire . .
IR 10u-U2- 83
wan and v-cenirariors |lLabee Aad masleriall )
Mudl e Lurnished.

" CONTRACTOR'S AFFIDAVIT ON REVERSE MUST BE FILLED IN, SIGNED AND NOTARZED
PNT '




9 65 32208

CONTRACTOR'S AFHDAVIT
STATE OF u.x.moss} -

CQUNTY OF
TO WHOM [T MAY CONCERN:
The undenigned, fint being duly sworn, deposes and ssys thar he is of ta
(Seie Qwngr, Pariner, or Offieur)
the coniracior expployed by
(Tirm Nome)
for e work on building (1)
located at and owned by
That the tot2l amount of the coniract is § on which he has received paymen: of §
that the follawing satersent includes: The name of sil parties who have furmithed or who have been conwracied
with by afiant to {urnish msterial or labor for said improvernent and the unounts furnished by, conmacied fer, paid
or due and to become due each; and thas the ilems mentioned incude all labor and material required to complue
said work according w plans and specificstiona:

What Contract Amount This Salsase
Numee and Addresses For Price Paid Payment e

Total Labor and Msterial to Camplets

All material (excapt as above listed) has been or will be furnlshed from my (our) own sock and has base paed B
in full, , :

The undensigned furiber sates that there are no other contracts for sald work cuntanding and that bhewe &
nothing dus or 10 become due 10 a0y person for mawrial labor of other work of any kind done or (0 be dene spe
or in connection with said work ocher than sbove mated; That all waivers are true, correct, and genuine wnd &
liversd vaconditicnally snd what there is 20 claim either legal or equitable 10 defsas whe validity of said waiven.

mn???SOG

Sign sulv: Neme of the wividusl, whe & the affisat maling thiy affidariy. This allidsrvic ac
wepied ONLY when ugned iy: wie owner, ssparinas, of an officrr of & Corporsiien.

LQU=U2~ wo

Subscribed and swom to before me this day ol AD. 19—

Notary Puhlic

MUST BE NOTARIZED

AR e -

e




S 0 5 3 2 20 4 |
|
EXBISIT L
REHABILITATION OF THE
HARRIS-SELWYN THEATRES
Estimated for Total
Completion Cost
Rzabilitastiaon-
J2neral 3
d2thanical S
g'2cstrizal 3
2lumnoing $
Piinting s
dthzr 3
Total Renabilitation: §
puslic Relatad
[nnrovemnents:
Sidewalks, Curbs 3
gtilitias )
Pivameant 3
y Jtaer $
i Total Public
] Improvemants: $
i
1 3ignage & Ddther
§ Facade Improvements: §
; TOTAL PROJECTED
: COST: $
;i
ﬂ I, r hereby certify that the above project cost
i analysis is truz and correzt,
DATE:
X = &
[ o
. 9‘1
I 1 ) -
[

- N
) &
&




EXHBIT M

208

ARCHITECT'S CERTIFICATE FOR PAYMENT

In accordance with the Contract Dacyments. hawd o on-cete phaer.
“vations and the data compresing the abwne appin ation, the Archoter |

certifies to the (huner that the Wark g, peogres el to the pams
indicated; that 1g the b, eseating and belier

the quality oi th, hothe Caeeragt Do

ments, and et e e AN LN |
- CTHILD

bl by Lﬁl‘l\\l"‘ltl'
Vorl . i Atentlane ¢ 1
that the Conttasbor i enntlod 1. I

AMOUNTY CERTIFIED
fAttach expt

ARCHITICT:

Hy

........ R LT E R T, |

ana00n 3 amount ceenfied diters from the amaunit applied Ior §

This Certee

narepf by

LTS IR SRR I

T lasgane e paymem
e A I TS

Date-

e e eol negotuable The AMOUNT CERTIFILD ic payable onle

ard acceplance of
v e gk, I TRTE

to the Contra~on

pavment are without pregudhice 1y 3.






