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RIGHT OF FIRSBT REPUBAL
THIS RIGHT OF FIRST REFUSAL (the "Agreement!) is made
as of this 3&&1 day of October, 1990, by and between DOWNERS
GROVE NATIONAL BANK, not individually but as Trustee of that cer-
tain trust dated September 6, 1990 and known as Trust No. 90-85
("Grantor"), PLATINUM DEVELOPMENT CORP., an Illinois corporation
("Platirum") and AMERICAN MEDICORP DEVELOPMENT CO., a Delaware

corporatisn. ("Grantee"), 2 g‘ﬁ.
RECITALS

A. Grantee has conveyed, or is about to convey, to
Grantor that certain _real property described in Exhibit A
attached hereto and made -2 part hereof (the '"Property"), in
accordance with an Agreement of 'Sale and Purchase of even date
herewith between Grantee, as seller, and Platinum, as purchaser
(the "Sale Agreement"), Platinum is scle beneficiary of Grantor.

B. Grantor and Platinum intena to construct on the
Property a medical office building containing approximately
78,000 square feet of rentable area (the "Office uilding").

c. The Sale Agreement provides that, unfar certain

circumstances, Grantor must offer to sell or lease the Froperty

back to Grantee. .
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AGREEMENTS
NOW THEREFORE, for and in consideration of the Recitals

set forth above, which by this referonce are made a part of this

Agreement, and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, Grantor,

Platinum and Grantee agree as follows:

1, SRIGHT OF FIRST REFUSAL.
1.1, In the event Grantor receives a bona fide

offer to purchase or lease the Property, the Office Building, or
any part or pe:cs thereof (a "Purchase Offer"), from any entity
or person which does p=t control or is not controlled by or under
common control with Graintor (a "Grantor Nonaffiliate”), or should
Grantor desire to offer torell or lease the Property, the Office
Building, or any part or parts %‘nereof (a "Sale Offer"), Grantor
shall deliver a certified copy o7 such Purchase Offer or Sale
Offer, as the case may be, to Grantes, _Grantee shall have the
right to purchase or lease, as the case may -e, the subject prop-
erty upon the same terms and conditions as- ccatained in such
Purchase Offer or Sale Offer (the "Right of Frirst Refusalt),
Grantee shall exercise such right, if at all, by writtan notice
thereof to Grantor given within 20 days after Grantee's’ raceipt
of such Purchase Offer or Sale Offer. Upon such exercise,
Grantor and Grantee shall enter into a sale contract or lease, as
the case may be, upon the same terms and conditions as are con-
tained in the applicable Purchase Offer or Sale Offer. It
Grantor desires to sell or lease, or such a Grantor Nonaffiliate

desires to purchase or lease, property and assats of Grantor in
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addition to the Property, the Office Building and other improve-
ments on the Property, the Purchase Offer or the Sale Offer, as
the case may be, shall contain purchase prica and/or rent infor-
mation pertaining solaly to the property subject to this
Section 1.

1.2, Fallure to_ Exercisa. In the aevent Grantee

refusos or fails to axorcise its rights ns provided in this
Section 1, Grantor shall be free to sell or loase, as the case
may be, the suriecct property upon tha terms and conditions con-
tained in such Puichase Offor or Sale Offer, MNowever, if Grantor
does not close on such =ale or enter into such a loase within 9
months after the axpirzcion of the aforesaid 20 day period,

Grantor shall deliver to Grentee another certified copy of the

applicable Purchase Offer or Cald Offer, or any such revised

Purchase Offer or Sale Offer, whesuipon Grantee's shall again
have the right to purchase or lease, as the case may be, the
subject property as provided in this Sectiur 1.

It Grantee's failure or refusal to e:nsicise its rights
hereunder results in the sale of the Property or the 0Office
Building to a Grantor Nonaffiliate, Grantee's rightc ovureunder

shall expire and terminate without further actions o¢ the

parties,

1,3, Humana Affiliates. Notwithstanding anything con=-

tained in this Section 1 to the contrary, Grantor may sell, convey

or lease the Property and the Office Building to any entity wholly
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owned by Grantor and/or physiclans providing medical services at

the Humana Hospital in Hoffman Estates, Illinois, free of the

Right of First Refusal.

2. REPRESENTATIONS AND WARRANTIES OF GRANTEE,

Grantee hereby represents and warrants to Grantor as

follows:

2.1. OQraanization. Grantee is a corporation duly
organized, leqally existing and in good standing under the laws

of the State of Delaware and has full corporate power and author-~
ity (a) to own or (lease its properties and to carry on its busi-
ness as it is now belig conducted, (b) to enter into this Agree-
ment and to purchase or lezsa, as the case may be, the Property
from Grantor as provided here’n, and (c) to carry out the other
transactions and agreements contcizlated hereby.

2.2, Execution. The execucion, delivery and perfor-
mance of this Agreement and each of the other agresments contem-
plated hereby and the consummation of the iransactions contem-
plated hereby have been duly authorized by all recessary corpo-
rate action of Grantee. This Agreement has been dviy executed
and delivered by Grantee and is a valid and binding obligation of

Grantoe, enforceable against Grantes in accordance with its

terms,
2.3, Violations, Conflicts. Neither the execution and

delivery of this Agroement nor the consummation of the transac-

tions contemplated hereby will: (a) conflict with or violate any

provision of Grantee's articles of incorporation or bylaws, or of
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any law, ordinance or regulation or any decree or order of any
court or administrative or other governmental body which is
either applicable to, binding upon or enforceable against
Grantee; (b) result in any breach of or default under any mate-
rial mortgage, contract, restrictive covenant, agreement, inden-
ture or other instrument which is either binding upon or enforce-
able 2aainst Grantee or the Property; or (c) impair or in any way
limit any 'oovernmental or official license, approval, permit or
authorizaticn of Grantee.

2.4, /Brokers. Grantee has not dealt with any broker,

salesperson, agent cr finder in thia transaction.

REPRESENTATIONS AND ¥ARRANTIES OF GRANTOR.
Grantor hereby represents and warrants to Grantee that:
3.1. Qrganjzation. ceantor is a corporation duly
organized, legally existing and in ¢o.d standing under the laws

of the State of Illinois and has full corporate power and author-

ity (a) to own or lease its properties and cc carry on its busi-

ness as it is now being conducted, (b) to eater into this
Agreement and to sell or lease, as the case may be, t)ia Property
to Grantee as provided herein, and (c) to carry out .¢is other
transactions and agreements contemplated hereby.

3.2. Execution. The execution, delivery and per-
formance of this Agreement and each of the other agreements con-
tomplated hereby and the consummation of the transactions

contemplated hereby have been duly authorized by all necessary
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corporate action of Grantor., 'This Agreoement has been duly exe-
cuted and delivered by Grantor and is a valid and binding obli=

gation of Grantor, enforceable against Grantor in accordance with

its torms.

3.3, Viglations, Conflicts. Neither the execution and

delivery of this Agreemant nor the consummation of the transac-

tions contemplated hereby will: (a) conflict with or violate any

provisiaop of Grantor's articles of incorporation or bylaws, or of

any law, ocdinance or raegulation or any decres or order of any
court or administrative or other governmental body which is
either applicable te. binding upon or enforceable against
Grantor; (b) result in any breach of or default under any mate-
rial mortgage, contract, ruvastrictive covenant, ayreement, inden~
ture or other inatrument whica is either binding upon or enforce-
able against Grantor or tho Propercy: or (c) impair or in any way
limit any governmental or official license, approval, permit or
authorization of Grantor.

3.4, Brokers. Grantor has not deal® with any broker,

salesperson, agent or finder in this transaction.

4, DEFAULT,
Grantor and Grantee agree that in the event of a de-

fault by either party, the other party shall, prior to taking any
such action as may be available to it, provide written notice to
the defaulting party stating the default and giving the default-
ing party 15 days within which to cure such default, The non-
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defaulting party shall not be required to tender performance to

the defaulting party as a condition precedent to holding the

defaulting party in default,

In the event that Grantor defaults in the performance
of its obligations hereunder with respect to a sale or lease, as
the case may be, Crantece may avail itself of any or all rights
(including, without 1limitation, the right of specific perfor-
mance) which it may have at law or in equity under or by reason

of such defauite:
I1f Grantee defaults in i{ts obligations hereunder,

Grantor shall have che-right, as its sole and exclusive renmedy,

to cancel any prior or future exercise by Grantee of the Right of

First Refusal.

5. GENERAL.
5.1, Modification: Wajiver. - reither this Agreement nor

any of the terms, covenants or conditiont horeof may be amended,
supplemented, modified or walved orally, dut. only by written
instrument oxecuted by the party against which such amendmont,
supplement, modification or waiver is sought to be enfrrsed.

8.2, Expenses. Whether or not the transactiuns con-
templated hereby shall be consummated, Grantor and Grantee will
oach boar its own costs and expenses and will pay for all ser-
vices rendered to it in facilitation of the transactions con-

templated hereby, including, without limitation, attorneys',

accountants' and investment bankers' fees.
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5.3. Notices. All notices, waivers, demands, requests
or other communications required or permitted hereunder shall,
unless otherwise expressly provided, be in writing and be deemed
to have been properly given, served and received (i) if delivered
by messenger, when delivered, (ii) if mailed, on the third (3rd)
businass day after deposit in the United States Mail, certified
or raegylistered, postage prepaid, return receipt requested, or
(iii} 1& delivered by reputable overnight express courler,
freight prepa’d, the next business day after delivery to such

courier; in evacy case addressed toc the party to be notified as

follows:
If to Grantor!

Platinum Development Corp.
2625 Butterfield Rord
Suite 1116E

Oakbrook, Illinois 60371
Attention: Steven Devici

with a copy to:

Malk, Harris & Miller

212 East Ohio Strest

Suite 500

Chicago, Illinois 60611
Attention: Daniel D. Drew

If to Grantes:

American Medicorp Development Co.

P.O. Box 1438

500 West Main Street

louisville, Kentucky 40201

Attention: Vice President -- Real Estate

with a copy to

Bell, Boyd & Lloyd

Three First National Plaza
Suite 3200

Chicago, Illinois 60602
Attentiont Lawrence C. Eppley
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or to such other addross(os) or addrossee(s) as any party enti-
tled to receive notice herounder shall designate to the others in
the manner provided herein for the service of notices. Rejection
or refusal to accept or inability to deliver because of changed

address or because no notice of changed address was given, shall

be deemed receipt.

5.4 parties _in Intercst; Assignment. This Agreement

and all ths. provisions hereof shall run with the land and shall
be binding upcr and inure to the benefit of the parties hereto
and their respective successors and permitted assigns, but nei-

ther this Agreement ‘nor any of the rights, interests anpd obli-

gations hereunder shall he assigned by any of the parties hereto

without the prior written <(onsent of the other party hereto,
Nothing in this Agreement, whethsr expressed or implied, shall be
construed to give any person others “han Grantor or Grantee any
legal or equitable right, remedy or cl2ii under or in respect of
this Agreement.

5.5, Counterparts. This Agreement m:v be executed in

one or more counterparts, all of which shall constitute one and

the same instrument.

5.6. Headings. The article and section headiivs of
this Agreement are for convenience of reference only and shall

not be deemed to alter or affect the meaning or interpretation of

any provisions hereof.
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5.7. Governing lLaw. This Agreement shall be con-

strued, performed and enforced in accordance with the laws of the
State of Illinois without rogard to the laws that might otherwise
govern under applicable principles of conflicts of laws.

5.6, Rule Against Perpetuities. The Right of First

Rofusal shall be limited in time to the extent necessary to com=-

ply with any Rule Against Perpetuities or statute of similar im-

port., W.thout limiting the generality of the foregoing, no such
right shall cortinue with respect to the Property beyond the date
20 years and six months after the death of the last to survive of
the now living descundznts of George Bush, the current President
of the United States of Arerica.

5.9, Recording. This Agreement shall be filed of

record in the real estate recordr pertaining to the Property,

ﬁ
>

DL36YS0




UNOFFICIAL. CORY, , |

IN WITNESS WHEREOF, this Agreement has been executed on

the date first above written.

This document Is exacuted by the Downers Grave National Bank, not
personatly but as lrustea o, aforesad, m the cxmcise of tho power
and authonty conferred upan e vested il as sach Trustoo, and
o5 ey winsdonstasd e vreed by the prantee horoln ond by
overy person fow of herwn er claangr any npht herounder that
pothmg cuntamed heren shatl be construed as creating any hability
on tho Downors Groyy Natighal Bank,

ATTET r‘;;",/? A2 4’ .), ¢ e
' TRUST SECRETARY

BOL Ues -

This instrument prepared by and

after recording return to:

Lawrence C. Eppley

Bell, Boyd & Lloyd

Three First National Plaza
Suite 3200

Chicago, Illinois 60602

LCEJ26
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GRANTOR:

DOWNERS GROVE NATIONAL BANK,
as Trustee aforesaid

/)
By: ,{;;%éz;'ftﬁuwwf B
Iﬁé’w££JM£&09H¥ﬁmé;;§;r1nﬁcgR

PLATINUM DEVELOPMENT GCORP.,
an Illinois corpora

By:

Its _ PRESIEAT

GRANTEE:

AMERICAN MEDICORP DEVELOPMENT
CO., a Delaware corporation

By X :VUVAM&GA‘L%abngL/

Its \ \iw Frrgdod

02365005
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STATE OF ILLINOIS )
) ) SS.
COUNTY OF Jldst.

)

I, ,;fé( gl i d , & Notary Public in
and for said %ount)s, in the #te aforesaid, Doj HEREBY CERTIFY,
that  Jdedn 27 iy and , AAdaaer~ _,  Vice
President/ :‘«3“}}5 8 Rt ional Biak and Feaistant Regretary
of said Bank, be pectively who are personally known tg me to be
the same persons whose names are sugacri to the foregoing
instrument as such Vice President/'ar¥" eant'”"'g'gcretary,
respectively, appeared before me this day in person and acknow-
ledged ~“hat they signed and delivered the said instrument as
their own free and voluntary act and as the free and voluntary
act of s2id Bank, as Trustee as aforaesaid, for the uses and pur-

poses therein set forth,

t' Iy GIVEX under my hand and Notarial Seal this 19?2 day of
./(,‘Y.O‘z‘h. ¢ 199, ‘ j

My commission expires
UPRERRTOURTY S ..4...."-.'»-4- POWOSSES o aatendd
- TS RNANIELURLY
o nUELT L d VINKEDT
TR AUt o s
MY COMMISSI0 EXTIES 1-20 04 ‘
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STATE OF ILLINOIS )
88,

g6 v )
counTY OF _(ftlr )

I, the undersignod, a Notary Public, in and for the County
and _ State aforosaid, DO UEREBY CERTIFY, that
L@ Jl A, the _Apd gl of Platinum
Dovelopmant Corp., porsonally Known to me to bo thoe same parson
whose name is subscribed to the foregoiny instrument as such
Lrr et , appoarod before me this day in person and
acknowlodged that he signed and delivered the said instrumant as
his free and voluntary act, and as the frees and voluntary act and
doad of said corporation, for the purposes therein set forth.

Given ‘under my hand and official seal, this//y: day of
(dar, 190 .

- P S PP

(/ " ~ U "OFFICIAL iEAL"
My commission Ok«xrol.nﬁua;Jéi__o 1947, SANDRA L. SINGER

Cor P Notary Pubiic, State of litnois
0%1/1 / e My Commignian Capies Jan. L6, 104

Notary Publ id

ot &gty
state of Illinois- )
) SS.

County of ;&_LLLLJWD

I, the undersigned, a Notary Public, in and for the County
and State aforasaid, DO HZREBY CERTIFY, that
IR jl g, the [ )4 gy My of American
Medicorp Development Co., personally knowi “o me to be the same
person whose nama is subscribed to the foreyning instrument as
such L' jio (v 41l, appeared before me tris day in person
and acknowledged that he signed and dolivered the zaid instrument
as his free and voluntary act, and as the free and valuntary act
and deed of sald corporation, for the purposes ther<in ret forth,

Given under my hand and official seal, this /%' day of
..l—L— 4 19.!4-:'
My commission expires _/ 19/

(1/[Jﬁu fVJ  'L" Qﬁ'(j
Notary Public

0296¢S0OE
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LEGAL DESCRIPTION

Lot 2 in Humana Medical Office Building No. 2 Subdivision,
being a subdivision of part of the Northwest fractional
Quarter of Soction 7, Township 41 Noxth, Range 10, East of
the Third Principal Meridian, in Cook County, Illinois,

i O T 07T 100 =01/
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