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RIGHT OF FIRST REFUSAL AGREEMENT

This Rignt of First Refusal Agreement ({(this
“Agreement”) 1s made as of Octoberaﬁ;, 2021 (the “Effective
Date”) between CJs Berwyn, LLC, a Delaware limited
liability company 4“Qwner”, which term shall include all
successors in fee title to the Property, as that term is
defined below) and Rivarside Land Trust LLC, a Delaware
limited liability company” {("ROFR Holder”). Owner and ROFR
Holder are referred to, separately and collectively, as the
“parties” and each separately as a “party”. :

! WHEREAS, in connection with Czrtain agreements
relative to the Property (defined kelow) as well as certain
other properties, Owner has agreed tU grant ROFR Holder the
right of first refusal set forth hereir; WOW, THEREFCRE,
for and in consideration of Ten and 00/1GG Dollars
(510.00), and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged,
Owner hereby grants to ROFR Holder the right to purrchase
the real property located at 6200 Cermak Recad, Berwyn,
Illinols and legally described in Exhibit A annexed lereto,
including the building(s) and other improvements from/ time
to time thereon, and all of Owner’s right, title and
interest in and to all rights appurtenant thereto or in
connection therewith, including without limitation any and
all leases, and any and all personal property of Owner
located at said site and used in connection therewith
(separately and collectively, the “Property) on the
following terms and conditions. Said right of first
refusal is hereafter referred to as the “ROFR”.

If Owner should at any time within a period of ninety-
nine (99) years from the Effective Date (such period of
time, as modified by the provision below regarding the rule
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against perpetuities, is referred to as the “Term” of this
Agreement} either (a) receive a bona fide binding offer to
purchase all or any portion of the Property from a third
party, and Owner should desire to accept such offer, or (b}
make such a bona fide binding (subject to the ROFR
contained herein) offer to sell all or any portion of the
Property to a third party (each of the offers described
above being referred to as an “0ffer”), then Owner shall
deliver to ROFR Holder a notice (the “Acquisition Notice”)
that 41) includes a copy of the Offer, and (ii) if the
proposed sale is for less than all of the Property, then
containg 4. reasonably detailed description of the
applicable rortion of the Property. {Hereafter, all
references to “Property” shall be deemed to mean “the
applicable portien of the Property” if the Offer is for
only a portion of-the Property). If the transaction at
issue does not otherwise involve the Owner’s receipt, or
giving, of a binding offer as described above then the
final, executable version of the purchase and sale
agreement (or similarly titied agreement or contract) for
the transaction shall constitute the Offer as that term is
used herein.

ROFR Holder shall have fiftezp (15) business days from
receipt of the Acquisition Notice toexercise its ROFR by
delivering notice thereof to Owner. The first business day
following receipt of the Acquisition Nctice shall be day
“one” of such time period. If ROFR Holder-timely delivers
such written notice then ROFR Holder shall be- obligated to
purchase the Property on the applicable terms and
conditions set forth in the Offer (as those tewas and
conditions are affected by the provisions set forth below
in this Agreement), but in all events including at /if3st a
thirty (30) day due diligence period during which ROIT:
Holder may perform due diligence and terminate the
contemplated purchase transaction for any reason or no
reason. If ROFR Holder terminates during such due
diligence period for no reason, or for a reason other than
a material due diligence issue, then this ROFR shall be
deemed thereupon null and void and of no further force or
effect.

If the proposed sale is part of a larger transaction
containing other real estate, then ROFR Holder shall have
the right either to purchase the entire portfolio, or to
purchase the Property separate from the other real estate,
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and to effectuate this Property-specific potential purchase
the Acquisition Notice shall contain a reasonable allocated
purchase price for the Property, which shall be the price
at which ROFR Holder may exercise the ROFR.

If the Offer includes a so-called “land swap”, then
the Acquisition Notice shall state the reasonable value of
the real estate proposed to be transferred by Owner to the
other party, and ROFR Holder may pay that sum to the other
party in lieu of performing Owner’s portion of the “land
swap”.

If POFR Holder exercises the ROFR then notwithstanding
anything in.ihe Offer to the contrary: {(a) the closing
shall occur by =2scrow through ROFR Holder’s title company
as closing agent, -and there shall not be a so-called face
to face closing; {o; the closing shall occur not sooner
than ninety (90) days from ROFR Holder’s receipt of the
Acquisition Notice, uiiless ROFR Holder elects a sooner
closing by written notice thereof to Owner (and if the
Offer does not set a closing date then it shall be deemed
to be sald ninetieth (90th) day following receipt of the
Acquisition Notice, unless ROFX Hdolder elects to have the
closing occur sooner); (c) at the- closing, Owner shall
deliver good and clear, record and.ipirketable title,
subject only to those encumbrances ara title matters which
exist as of the Effective Date herecf, (and such later
arising title matters as do not render tre-title
unmarketable, but in all events free and c¢lrar of any
monetary liens that did not exist as of Effective Date
hereof; {(d) i1f the Offer is not in the form of .an
executable purchase and sale agreement then the terns of
the Offer shall be deemed to consist of the actual stated
provisions therein, as supplemented (to the extent
necessary in order to address the matters customarily set
forth in a purchase and sale agreement for commercial real
estate) by the custem in the county where the Property is
located regarding such matters as allocation of closing
costs between the parties, methods of proration, reasonable
seller representations and warranties, delivery of title
affidavits, and the like, at least a thirty (30) day due
diligence period, and the actual closing shall be on the
terms of the Offer as supplemented by such additional
provisions; (e) if there is a lease with respect to the
Property then it shall be a cendition to ROFR Holder’s
obligation to close that Owner obtains and delivers to RQOFR
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Holder, prior to the closing, a commercially reasonable
estoppel from the tenant disclosing no material adverse
matters, as well as a so-called “Subordination, Non-
Disturbance and Attornment Agreement” in commercially
reasonable form if ROFR Holder is using financing in
connection with the acquisition; (f) ROFR Holder may, after
exercising the ROFR but not prior thereto, assign its
rights under this Agreement to any other party, and the
other party shall pay the purchase price and close on the
Propecty; (g) there shall be credited against the purchase
price tire amount of any brokerage commission that Owner
saves by s2lling to ROFR Holder; and (h) 1f the Offer
contains ‘s¢ller financing or the assumption of an existing
loan, then ROFP- Holder may elect instead to close without
such seller fipancing or loan assumption.

If ROFR Holder does not timely elect to exercise the
ROFR, then ROFR Holder shall conclusively be deemed to have
waived the ROFR as to the particular proposed transfer
described in the Offer, hut the ROFR shall continue in full
force and effect as to any subsequent transfer of the
Property. Thus, this Agreemeént and the ROFR shall not
expire or otherwise terminate upon the clesing of the
conveyance to the third party, but rather, shall continue
to apply to the Property, with the /purchaser automatically
becoming the “Owner” hereunder. Ownez shall keep ROFR
Holder reasonably informed of the status of the sale to the
other party, and upon closing with the otpar party shall
provide ROFR Holder with the notice address for the new
“Owner” of the Property.

Furthermore, if ROFR Holder does not exercise the RCOFR
as to a particular Offer but the conveyance described in
the Offer does not close within one (1) year of the date
that ROFR Holder received the Acquisition Notice, and at
the purchase price and on the other material terms set
forth in the Offer then Owner must re-offer the Property to
ROFR Holder (by sending another Acquisition Notice) and if
ROFR Holder exercises the revived ROFR regarding the
applicable Offer then Owner shall be obligated convey the
Property to ROFR Holder in accordance with the terms of
this Agreement,

If Owner is an entity, then any attempted transfer of
51% or more of the ownership interests in Owner (whether in
one or a series of transactions) shall be deemed the
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equivalent of a transfer of the fee interest in the
Property for purposes of this Agreement, and shall
therefore trigger ROFR Holder’s rights hereunder,

ROFR Holder shall, within ten (10) business days of
Owner’s written request therefor, execute and return to
Owner an estoppel certificate (which shall be in recordable
form and may be recorded by Owner) setting forth such
reasonable information concerning the status of this ROFR
as Owner may reasonably request, and such estoppel
certificate may be relied upon by Owner and any and all
third pariies.

The ROFK- not apply to: (i) a transfer to a separate
entity in which' the majority of legal or beneficial
interests are ownad by the Owner or any partner, member or
other owner of Owier, or by members of the immediate family
of Owner or such othe¢r owners, i.e., Owner’s or such other
owners’ spouse, parents,) or their respective lineal
descendants (including adcpted children); (ii) a transfer
for estate planning purposes; (iii) any transfer for
financing purposes; (iv) anylaction by Owner’s mortgagee to
enforce its mortgage or deed of crust including without
limitation by foreclesure sale or /deed in lieu of
foreclosure (but the purchaser of tihe Property at a
foreclosure sale will be subject to. tlie ROFR with respect
to any future sale of the Property); (v) ygrants of
easements or other similar encumbrances; <0<, (vi) a purchase
by a Third Party Holder pursuant to its Pre-&nptive
Purchase Right, as those terms are defined and Aiscussed
below.

Owner agrees not to grant any purchase option,” right
of first refusal, right of first offer, or other formn ot
pre-emptive purchase right (separately and collectively. a
“Pre-Emptive Purchase Right”), to any other party during
the Term of this Agreement; provided, however, that Owner
may grant a Pre-Emptive Purchase Right to any bona fide
third party tenant of the Property (or a material portion
thereof) .

Any Pre-Emptive Purchase Right that exists of record
(including, in a Memorandum or Notice of Lease) as of the
Effective Date hereof is referred to as a “Existing Pre-
Emptive Purchase Right”, and any Pre-Emptive Purchase Right
granted to a bona fide third party tenant in the future is
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referred to as a “Future Tenant Pre-Emptive Purchase
Right”. The holder of any Existing Pre-Emptive Purchase
Right or Future Tenant Pre-Emptive Purchase Right is
referred to as a “Third Party Holder”. For the avoidance
of doubt, (a) the exercise of any Existing Pre-Emptive
Right shall extinguish this Agreement and the party
exercising such right shall take title free and clear of
this Agreement and the ROFR herein; and (b) the exercise of
any Future Pre-Emptive Purchase Right shall not extinguish
this Agreement and the ROFR herein, which shall continue
and shail be binding on the new owner of the Property and
its suctessors in title.

If the Tiird Party Holder has a right of first refusal
or right of fivst offer (as opposed to having a purchase
option) then Owneishall send notice of the triggering
offer to Owner at fhe same time as such notice is sent to
the Third Party Holdér, including a copy of such offer, and
such notice shall cons®i:ute an Acquisition Notice to ROFR
Holder, provided that ROFF _dolder may not exercise the ROFR
2s to such Acquisition Notice unless and until the Third
Party Holder waives or is decmed to have waived its Pre-
Emptive Purchase Right. Owner 3hall keep ROFR Holder
informed as to whether the Third Farty Holder waives or is
deemed to have waived its Pre-Emptive Purchase Right, and
if there is such actual or deemed waiver then ROFR Holder’s
fifteen (15) business day period to exercise the ROFR shall
not commence until Owner has delivered wiitten notice of
such waiver to ROFR Holder.

Any notice or other communication required or
permitted hereunder (a “notice”) shall be delivered by
hand; or by USPS Priority Mail Express or Federal Exnress
or other reputable overnight courier service, for nexl day
delivery, return receipt requested; or by certified United
States mail, return receipt requested, postage and charges
prepaid; or by email (email notice shall be official notice
and sufficient to meet any deadline or other notice
requirement in this Agreement, but if notice is sent by
email then the sending party must, on the next following
business day, send out a copy of such notice by USPS
Priority Mail Express or Federal Express or other
nationally recognized reputable overnight courier) to the
following addresses: to Owner: to Owner: Orion Real Estate
Group, 200 South Biscayne Blvd., 7th Floor, Miami, FL 33131;
attention: Kevin Sanz; email: Ksanz@Orionmiami.com; and to

6
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ROFR Holder: P.O. Box 332123, Miami, FL 33233; email:
riversidelandtrust@gmail.com. Any notice shall be
effective upon receipt or refusal to accept delivery
(provided, however, that no confirmation of receipt shall
be required for email notice and it shall be presumed that
such email was received). Each party hereto may change its
notice address from time to time by notifying the other
party of the new address in the manner provided for giving
notice herein, and further, either party may record a
noticz of such change of address in the applicable registry
of deeds with reference to the Book and Page of this
Agreemert.. Further, each party is obligated to send notice
of its newnotice address if such party’s then existing
notice address will no longer result in delivery of a
notice to suchk party. In addition, Owner is required to
deliver notice of-the new title holder’s notice address if
Owner conveys the Property {(in accordance with the terms of
this Agreement) to althird party, even if the conveyance is
one that is expressly ¢xempted from the ROFR by the terms
of this Agreement. If a perly defaults on such obligation
and consequently does not actvally receive a notice, then
such notice shall nevertheless pe effective. Attorneys may
give notices on behalf of their clients. If in the future
the use of U.5 mail, or emails, ‘or -any other method of
delivery mentioned herein becomes cbsnlete or is widely
superseded by a new mode of deliverv/{or as to emails,
electronic communication} then at either party’s request
the parties shall amend this Agreement tc¢ eplace such
outmoded method of delivery with its more modzrn successor.

From and after the date on which ROFR Holder receives
the Acquisition Notice and until the closing pursuant. to
the ROFR {(or, if ROFR Holder does not timely exercise the
ROFR, then until the expiration of the fifteen (15)
business day time period for ROFR Holder to elect whether
to exercise the ROFR) the ROFR Holder and ROFR Holder’s
agents, employees and independent contractors shall have
the right and privilege to enter upon the Property to
inspect the Property, all at ROFR Holder’s sole cost and
expense; provided, however, ROFR Holder shall provide Owner
Wwith reasonable prior written notice of any inspection and
ROFR Holder, and ROFR Holder’s agents, employees and
independent contractors, shall not materially disrupt or
interfere with Owner’s activities on the Property
(including, the activities of any tenant of the Property).
ROFR Holder hereby covenants and agrees to indemnify and

7
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hold harmless Owner and its partners from any and all loss,
liability, costs, claims, demands, damages, actions, causes
of action, or suits arising out of or in any manner caused
by the exercise by ROFR Holder of ROFR Holder’s rights
under this paragraph.

The parties intend that all of the rights, titles and
interests granted to ROFR Holder pursuant to this Agreement
constitute current interests that are vested in ROFR Holder
upon Lhe execution of this Agreement. If, and to the extent
that, anv of the rights, titles cr interests granted to
ROFR Helder pursuant to this Agreement constitute, or are
deemed to constitute, future estates or interests so as to
be void or srenforceable in whole or in part as a result of
the applicatic¢n »f the rule against perpetuities, then, to
the extent that there is nc other rule of law, statute or
judicial decision that would cause such rights, titles or
interests to remain ¢nforceable without regard to the
provisions of this paragraph, the parties agree that all
such rights, titles or iatecests that would otherwise be
void or unenforceable in whole or in part as a result of
the application of the rule against perpetuities, shall
terminate if this ROFR is not &xarcised within the lives of
those descendants of the late Joszrh P. Kennedy, Sr. living
on the date hereof, plus twenty-one 21) years.

This Agreement shall expire at the end of the Term;
this Agreement is the entire Agreement amcay the parties
and, when executed by the parties, supersed<s all prior
agreements, understandings and communications, =ither
verbal or in writing, between the parties with lesnect to
the subject matter contained herein; this Agreement may not
be amended, modified or changed except by written
instrument signed by all of the parties; this Agreement
shall be binding upon, and inure to the benefit of, the
parties and their respective heirs, legal representatives,
successors and permitted assigns (provided, however, that
ROFR Holder may not assign this Agreement and its rights
hereunder unless and until ROFR Holder has exercised the
ROFR, as described above, in which event the right
hereunder assigned shall be the right, and obligation, to
close on the acquisition of the Property); this Agreement
may be executed simultanecusly or in one or more
counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same
instrument; any failure by a party to comply with any

8
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obligation, agreement or condition herein may be expressly
wailved in writing by the other party, but such waiver or
failure to insist upon strict compliance with such
obligation, agreement or conditions shall not operate as a
walver of, or estoppel with respect to, any subsequent or
other failure; this Agreement shall be governed by, and
construed in accordance with, the internal domestic laws of
the State in which the Property is located without
reference to its choice of law principles; ROFR Holder may
charos an administrative fee of one thousand dollars in
connection with any request to waive its ROFR right
hereunder as to a particular transaction; if any term,
provision or.condition of this Agreement is determined by a
court or othei  judicial or administrative tribunal to be
illegal, voidior otherwise ineffective or not in accordance
with public policy; the remainder of this Agreement shall
not be affected thiereby and shall remain in full force and
effect; in the event of a dispute or disagreement arising
under this Agreement, #hils Agreement shall be interpreted
in accordance with its fair meaning and shall not be
interpreted for or against anv party on the ground that
such party drafted or caused to be drafted this Agreement;
ROFR Holder shall have the right fo record this Agreement
in the appropriate registry, at i%s cost; any purported
conveyance of the Property in violatinn of any provisions
of this Agreement shall be void and. _ineffectual, shall not
operate to transfer any interest or title to the purported
transferee and shall give ROFR holder an ¢ption to purchase
the Property in the manner and on the terms-and conditions
provided for herein; time is of the essence of this
Agreement.

[Signatures on next page]
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IN WITNESS WHEREOF, Owner and ROFR Holder have set their
hands and seals hereto as of the day and year first above
written.

CWNER:

CJS Berwy, ;
By: Vﬂﬂﬂij////

Name : Erlc Everett Esqg.
Titles Authorized Signatory

ROFR HOLDER:
Riverside Land /frust LLC

By:
Name: Brandon Rose
Title: Authorized Signatory

10
Berwyn, IL ROFR Signature Pages
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IN WITNESS WHEREQF, Owner and ROFR Holder have set their
hands and seals hereto as of the day and year first above
written.

OWNER: .
CJS Berwyn, LLC

By:
Name: Eric Everett, Esqg.
Title: Authorized Signatory

ROFR HQLDEE:
Riverside Land /Prust LAC

By: 74Z/4/4,ﬁ\ VAR
Name: Xllison Abreu/
Title: Authorized Signatozy

10
Berwyn, IL ROFR Signature Pages
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scribed and sworn to before me on __ (Jaipnte 2§ , 2021, by means of
hysical presence or [0 online notarization, by E () g@g,ﬁg[k“ , as
') < rig of {08 fermdn AC | a _Jetgqyusszs limited
liability company, who is personally known to me or who has produced

MA el Wag,_ as identification.

Witness my hand and official seal.

ALLISON R. LANE
NOTARY PUBLIC - RHODE ISLAND
ID # 755633
MY COMMISSION EXPIRES AUG, 06, 202

My Commission Expires:

Subscribed and sworn to before e on ., 2021, by means of
[ physical presence or O onlive wotarization, by , as
of = \ a
limited liability corapany, who is personally known to me or

who has produced as identijization.

Witness my hand and official seal.

Notary Public

My Commission Expires:

11
Berwyn, IL ROFR Signature Pages
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, 2021, by means of

Subseribed and sworn to before me on
O physical presence or [J online notarization, by , as

of , a Hmited
liability company, who is personally known to me or who has produced

as identification.

Witness my hand and official seal.

Notary Public

My Commisgior Expires:

;;chribed and sworn to before rhe on /0/96 , 2021, by means of
physical presence or L onlinc nntariz’étion, by ﬂf//ﬂw as

Abthpeioes S of | Brlesoe s RuT' L,

ny, who is personally known o me or

v T
et wara .. limited liability comipany,
as ideriiification.

who has produced

Witness my hand and official seal.

My Commission Expires: \
WL, Olga L. Mendez
. & =% Commission # 66175434

Expires: January 16, 2022
Bonded thru Aaron Notary

\\\\tl:rrn,,’

\‘f‘\
£

<y

,
Il'”

e

1 )

2
-

=,

11

Berwyn, IL ROFR Signature Pages
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EXHIBIT A
LEGAL DESCRIPTION QOF PROPERTY

The Land is described as follows:

LOTS 15, 16, 17 AND 18 IN BLOCK 8 IN PINKERT AND SONS 22ND
STREET SUBDIVISION OF LOT 6 (EXCEPT THE NORTH 66 FEET) IN
CIRCUIT COURT PARTITION OF THE WEST 1/2 OF THE SOUTHWEST
1/4 ANL, THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 20,
TOWNSHIZ 389 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN. TN COOK COUNTY, ILLINOIS.

Address: 6200 .Cermak Road, Berwyn, IL
PIN: 16-20-3232-027-000
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