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RIGHT OF FIRST REFUSAL

00K COUNTY
RELY R“FR

JESSE A ISTRIGHT OF FIRST REFUSAL (the "Right of First Refusal") is made and
BRlDl_rr_lhelxed mt(:r l{f January | 1999, by and between WENDY'S INTERNATIONAL,
?m (Shm corporation, w1th an address and principal office at 4288 West Dublin-
GranvﬂIP Road, P. O. Box 256, Dublin, Ohio ("Wendy's"), and BOTTOM LINE
REALTY. INC,, an Illinois corporation, with an address and principal office at 4943

West 147° Court, Midlothian, Iilinois 60445 ("Declarant™).

WITNESSETH:

WHEREAS, Declarant is the record owner of the real property situated in the City
of Alsip, County of Cook; and State of Illinois, commonly known as 11110 South
Cicero, Alsip, Illinois (Wendy's Site #0913) and more particularly described in the legal
description attached hereto and niade a part hereof as Exhibit A (the "Property"); and

WHEREAS, Declarant obtained titls-to the Property by virtue of a certain Limited
Warranty Deed from Wendy's recorded of even date herewith (the '"Deed"); and

WHEREAS, as partial consideration for tr¢ Deed, Declarant has agreed to subject
the Property to a right of first refusal.

NOW THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which js hereby acknowledged,
Declarant hereby declares that the Property shall be held, tzusferred, sold, leased,
conveyed and occupied during the term hereof subject to the covenants, conditions and
restrictions hereinafter set forth. '

l. Prohibition Against Transfer Unless Transaction Offered {¢c. Wendy's.
Declarant agrees that, for a period of twenty (20) years from the date of recordirg of this
Right of First Refusal, or for so long as the Unit Franchise Agreement, dated May 13,
1994, between Wendy's, Sparkle Foods, Inc., Thomas G. Mailhiot, and Patricia J.
Mailhiot is in effect, or any modification, renewal, substitution or consolidation thereof,
whichever period is longer, Declarant shall not sell, transfer, lease or otherwise dispose of
all or any part of the Property until and unless Declarant shall have:

(a)  obtained a bona fide offer from a third party to purchase, transfer,
lease or otherwise acquire all or any part of the Property (the
"Offer"); . (\ 9
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(b)  delivered to Wendy's in writing a true and accurate copy of the
Offer and all documentation relating to the Offer and the
prospective purchaser/lessee as Wendy's may require, including,
but not limited to, all material information provided to the
prospective purchaser/lessee by Declarant; and

(¢)  offered to sell, transfer, lease or otherwise dispose of such interest
in the Property to Wendy's at the same price and upon the same
terms and conditions contained in the Offer (including any
consideration to be paid for the value of the business operation
upon the Property, if any). '

Declarant skall oot execute any contract or lease or accept any offer unless the provisions
of this Right of Firs¢ Refusal have been satisfied.

2. Additionz] Ttems to be Provided With Information About Offer. The
information to be suppiied by Declarant and required by Wendy's, as set forth m
Paragraph 1(b) above, shall be accompanied by (a) a written representation and warranty
from Declarant that Declarant has provided Wendy's with all of the information required
under this Right of First Refusal; zad that such information is true, accurate, and
complete, and (b) if Declarant is aot-an individual, an appropriate resolution of
Declarant's board of directors (or other. 2pplicable owners, investors, or the like)
approving the proposed transaction, or otiicr evidence satisfactory to Wendy's of
Declarant's intent to consummate the transactioil )

3. Wendy's Right to Acquire Property on Sarce Terms as Offer. Wendy's
shall have the right and option, exercisable within forty-five (45) days after receipt by
Wendy's of all such written notification and all other information required by Wendy's, to
send written notice to Declarant that Wendy's intends to acquire tie Property on the same
terms and conditions as set forth in the Offer. Notwithstanding tle roregoing, Wendy's
shall not be bound by any provision or condition in the Offer which inreases the cost or
otherwise changes the economic terms if Wendy's is substituted for tlie prospective
purchaser/lessee pursuant to this Right of First Refusal.

4, Wendy's Right to Conduct Due Diligence. If Wendy's elects to exercise
its option hereunder, notwithstanding anything in the Offer, Wendy's shall be entitled to
conduct due diligence of the scope customary for transactions of the type proposed in the
Offer for a period of not less than sixty (60) days, which period shall commence upon the
date of Wendy's notice to Declarant of Wendy's election to exercise its option. Wendy's
shall not be bound by the Offer until after it has completed its due diligence and
determines that the Property is in all respects satisfactory.

5. Closing After Acceptance of Offer. -In the event Wendy's elects to
exercise its option hereunder, closing on such transaction shall occur within the later of:
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(i) sixty (60) days from the date of notice by Wendy's to Declarant of the election to
exercise its option, (ii) such period as may have been provided by in the Offer, or (iii)
such period as may be necessary to conduct due diligence as provided herein. The
purchase price shall be due from Wendy's to Declarant at closing in the form of cash or a
cashier's or certified check made payable to Declarant. Wendy's may substitute cash for
any non-monetary consideration set forth in the Offer so long as Declarant is fully
compensated for the value of any non-monetary consideration, including, but not limited
to, any favorable financing provisions or tax savings associated with such non-monetary
consideration. Wendy's shall be entitled to possession of the Property on the next day
following the closing, unless the Offer provides otherwise. If the Offer involves a sale of
the Propeity, Declarant shall convey the Property to Wendy's by General Warranty Deed,
unless the ifer provides otherwise, and all costs and expenses incurred in connection
with Wendy's purchase of the Property shall be borne by Declarant.

6. Rejection of Offer. In the event Wendy's either rejects the Offer or fails to
give notice of its electior-io exercise its option with respect to the Offer within forty-five
(45) days after the date of r<ceint of the information set forth in Paragraphs 1 and 2 hereof
(hereinafter collectively referred to as a "Rejection”), the Property may thereafter be
sold, transferred, leased or otherwise disposed of to the original offeror at the same price
and upon the same terms and conditiowis contained in the Offer. Unless the transaction is
otherwise excepted by the provisions of Taragraphs 7 and 8 below, this Right of First
Refusal shall continue in full force and effsct and be applicable to subsequent sales,
transfers, leases or other dispositions of all or-any part of the Property.

7. Termination Upon Sale for Non-Werdy's Use. This Right of First Refusal
shall remain in effect for the remainder of its term notwithstanding a transfer or
disposition of the Property, except that, in the event (a)-ol a Rejection and (b) where
Declarant transfers fee simple title to the Property pursuant ty the Offer for a use other
than as a Wendy's Old Fashioned Hamburgers Restaurant, ana Wendy's International,
Inc. has agreed to a termination of the Unit Franchise Agreement, then this Right of First
Refusal, and any restriction upon the Property in the Deed that require:;, thét the Property
be used for the operation of a Wendy's Old Fashioned Hamburgers Restsarant, shall
terminate. Wendy's shall, upon the request of Declarant, execute and delivei 4 statement
of such termination in recordable form, provided that Declarant can provide ‘evidence
satisfactory to Wendy's that the Property was transferred pursuant to the Offer.

8. Termination Upon Transfer to Wendy's. Upon any vesting of title in
Wendy's, all covenants, conditions, restrictions and reservations imposed hereunder shall

automatically terminate and be of no further force and effect.

9. Change in Offer Constitutes New Offer. Any material change in the terms
of the Offer shall constitute a new offer subject to the same rights of first refusal by
Wendy's as in the case of the initial offer, and notice of any such material change shall be

provided in writing by the Declarant promptly to Wendy's.
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10.  Exception for Acquisition of Property By Mortgagee. This Right of First
Refusal shall be inapplicable to the acquisition of the Property by a third party mortgagee,
trustee or beneficiary pursuant to a bona fide foreclosure proceeding (or deed given in
lieu of foreclosure) instituted by such third party mortgagee, trustee or beneficiary against
the then owner of the Property pursuant to the terms of any mortgage or deed of trust
securing the cost of acquisition of the Property or the construction of improvements
thereon, or any refinancing thereof. Notwithstanding the foregoing, this Right of First
Refusal shall be binding upon and effective against any subsequent transfer of the
Property-hy such mortgagee, beneficiary or trustee.

11.. ) Enforceability. If any term, provision or condition contained in this Right
of First Refizza! <hall, to any extent, be invalid or unenforceable, the remainder of this
Right of First Retuszl (or the application of such term, provision or condition to persons
or circumstances otlie. than those in respect of which it is invalid or unenforceable) shall
not be affected thereby, aid each and every other term, provision and condition of this
Right of First Refusal shali be valid and enforceable to the fullest extent permitted by
law.

12. Notice. All notices, vaivers, statements, demands, approvals or other
communications to be given under or pursuant to this Right of First Refusal shall be in
writing, addressed to the parties at their recpective addresses as provided below, and shall
be delivered by certified or registered mail, postage prepaid, as follows: '

If to Declarant: Bottom Line Realty, Lic.
4943 West 147" Court
Midlothian, Illinois 60445
Attention: Thomas G. Mailhio:

If to Wendy's: Wendy's International, Inc.
4288 West Dublin-Granville Road
P. O. Box 256 '
Dublin, Ohio 43017
Attention: Legal Department

13.  Covenant Running With the Land. The foregoing covenants, conditions
and restrictions shall be binding upon and inure to the benefit of Declarant, Wendy's, and
their respective successors and assigns, and shall run with the land.

14. Amendment. This Right of First Refusal shall not be amended or
modified, in whole or in part, unless such amendment or modification is in writing and
signed by Declarant and Wendy's.
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15.  Non-Waiver. The failure of Wendy's to insist upon strict performance of
any covenants, conditions or terms of thts Right of First Refusal shall not be construed as
a waiver or relinquishment of any such covenants, conditions or terms, but the same shall
be and remain in full force and effect.

16.  Headings. The captions and headings used herein are for convenience of
reference only and shall not affect the interpretation of this Right of First Refusal.

17.  Counterparts. This Right of First Refusal may be executed in several
counterparts, but together shall constitute an original.

16. ~, Governing Law. This Right of First Refusal shall be governed by and
construed in zccordance with the law of the jurisdiction where the Property is located.

IN WITNESG WHEREOF, this Right of First Refusal has been executed by the
duly authorized officers of the parties hereto as of the day and year first above written.

Signed and acknowledged in the WENDY'S INTERNATIONAL, INC.
esence of (as to bo

/t/( /ﬁ// Z;Mud By:s%.a/,-.a 5 7,;2::_)

_ Tiie:
@WWW M
int Name: JORNNE B, ey -
By: Z

7

Title: P

/ Legz! Drot, %

ATTEST: BOTTOM LINE REALTY, INC.

100, By: m/@mao%

Patricia J.(Mailhiot Thomas G. Mailhiot

Title: Secretary : Title: President
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STATE OF OHIO
COUNTY OF FRANKLIN, SS:

The undersigned, a Notary Public in and for the above state and county,
hereby certifies that on the / {dday of January, 1999, before me personally appeared

_GORDONE TETR and /4 , the
qﬁﬂ?éﬂigen? and //

-respectively, of WENDY'S INTERNATIONAL, INC,, an Ohic corporation, who are. <<~
known to me as the persong and officers described in and who executed the foregoing
instrument on behalf of said corporation, and who acknowledge that theyheld the
positiop§ or titleg set forth in the instrument and certificate, that they signed the
instrument or. behalf of the corporation by proper authority, and that the instrument was

the act of the co.noration for the purposes therein stated.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my

NIy .
offigiad.ségl on the day ard year last aforesaid. :
SSQIS  GERIM, r‘EE A.Téngﬂu /

adelal 1 NOTARY PUBLIC, SWIE QF2 : :

- O TGEy 7 Y COMMSSION EPRES DG 12,2000 bt A LT gk,
S EORENL) / Notary Public ﬁ

STATE OF~N(_2¢_~

COUNTYOF A s« ,SS:

The undersigned, a Notary Public in and t¢r the above state and county, hereby
certifies that on the 2 *—day of January, 1999, belore me personally appeared Thomas
G. Mailhiot and Patricia J. Mailhiot, the President avd Secretary of SPARKLE
FOODS, INC., an Illinois corporation, who were knowr to me as the persons and
officers described in and who executed the foregoing instivment on behalf of said
corporation, and who acknowledged that they held the positions or 4itles set forth in the
instrument and certificate, they signed the instrument on behalf oy the corporation by
proper authority, and the instrument was the act of the corporation for the purposes
theretn stated.

year last aforesaid.
% Cort O ctiee

(SEAL) Notary Public
This instrument is prepared by: PP PP PN
Stephen L. Harper, Attorney at Law CvpbEfETAL SEAL"
Wendy's International, Inc. . baMOLE A, VALELA :
4288 West Dublin-Granville Road noTs 1 UM 16, STATE OF ILLINOIS -
Dublin, Ohio 43017 Vi CUMARSION PXPIRES 8/20/99
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"LEGAL DESCRIPTION".

That part of the Northeast Quarter of the Northeast Quarter of the :
Northeast Quarter of Section 21, Towmnship 37 North, Range 13, East of
the Third Principal Meridian, described as follows: Commencing at the
intersection of the East line of said Section 21 with the North line of
the South 275.0 feat of the Northeast Quarter of the Northeast Quarter
of the Northeasc Quarter of Section 21, as aforesaid; thence North 89
degrees 43 minutes 3t seconds West. alofigs Nocth line, a distance of
55.0 feet the West Line of acquiwbeipd-ot" : ue for the point of
beginning; thence continuing North 89 degrees>43 oPhutes 36 seconds
along said North line, 2 Aiatanea Qf Pk _to the West line of the
East 235.0 feet of the Nortlenst Quarg ftheast Quarter of the
Northeast Quarter of said Sectipn- 21, ¥ o degrees 00 minutes
East along said West line, a dffrtmuce Bt 338.37Hleat to the South line
of acquisition of 11llth Street;)clercey i §Sfdegrees 51 minutes 50
seconds East along said South-ZSng,fa e

line of the East 205.0 feet of he.ﬂoz“e Quaigker of the Northeast

Quarter of the Northeast Quart o!-saE :‘1.0 21; thence South 0

degrees 00 minutes East along said Wes§ Ly7a}l a Glstance of 186.14 feet

to the North line of the South 62??;0:zeébthf't Northeast Quarter of

the Northeast Quarter of the Northeast"Quadger o) saig Section 21;

thence South 89 degrees 43 minutes 16 secon®¥ Edst along said North

line, a distance of 150.0 feet to the West line.c4 acnnisition of Cicero
Avenue; thence South 0 degrees 00 minutes Past along sald line of acquisition,
a distance of 152.50 feet to the point of Beginning, iu <ook County,
Illinois, also described as follows:

Lot 3 in. Arado Subdivision, being a subdivision of part of the Northeast
Quarter of the Northeast Quarter of the Northeast Quarter of Sectcinn 21,
Township 37 North, Range 13, East of the Third Principal Meridta=, ip
Cook County, Illinois, according to the plat thereof recorded Decermorr
15, 1983 as Document 26898282.

)c/_ S 2o —&u//




