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"The obvious effect of the right of first refusal is to give to the non-selling party
a power to control and restrict the other party's right to sell to a third party.
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The clause itself operates as a restriction by preventing a party from making a
sale without first making the first refusal offer. When, as here, the selling party
has fully complied with its obligations under_the first refusal clause by not
selling without first making the required offer, the non-selling party has
received the bargained for performance. The intended effect of the clause as a
means of restricting or preventing a sale to a third party has been realized.
There is no basis for requiring the selling party to render more than its
promised performance, as LIN would have us do, by keeping the offer open for
the period specified in the first refusal clause, thus giving the first refusal offer
all of the attributes of an option.""[42]
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"Because Metromedia's first refusal offers were withdrawn before acceptance,
the Appellate Division properly dismissed LIN's complaint and petition."[43]
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N AWINDY IMIDT DY 1NN VYN 2PON MIT HYIY NIPNA DYIN ,21PDN MIT DY HY 23PON M NAd 101N
LT TON MNINRNY 9IPXIN 1NN NI XY .NIDIN DY DY MIVNNN MDD N 77> PITY 19N INY 1IN ,N190N
AUN NIIN DMNN 5% HYI DU NY) NN NN MIYARD DY NN NN THPUYNN INYHYN MIT DY TUN
M2 ; ORNNA N2 SONN IPON MLPN TIN ,NTIND GIVIND OINIT NPINNN 95% >OYa >d ,NDIN IPSN NINY VPN
L(PMPINN 191999 1977 NNPDN) YWYN 191N ¥ VIV

IINNIND) 219NV PIONY NPINT A NING 9191 YININIVIAN IIININY T2 DIND> MIIVNNN MIT WINM 595 7771 ,)1ON
DRV Y27 QX MINID NDNNN MITOXN MIT PYD D NIV ¥ DLINL(ONPNPIN NN 1INY 19PN M PHYav 1IN
PNPINY OIRONIVIN IDINNVY N, KNN IUX N0 DN MDD YA DY DIPNMN NN YIDTD PINYN IOX ¥
Y729 YIND QR N1 MTVXNN MDY ,TD DN OHNINIVID WO ININD PN NN NI HH5 HI» XD MO MN9d
NPIN NN DY NVONIN PPN

YN IN NN W XIN OX Y NNXY ,DXDNDN DINRINA NN T NHNNDN MND YD PINYN WM 0535 1w

, 79190 NPIN DI NN WIDTY WIID 1IN TUNRI PO NINK MDD D) NMDNNVY 121D .191Y DI9IVNNN DINK NN

NDY 9919 19708 XY 192N2 OINND NPIND DYIY WD 1IN TWND X ,NIINN DY WP YD PN MY T

0PN Y ONMN NN NN OMIANYN TYNND NVIVDN TIY TN XINYI NI N2 OMMPIND MYV DX NNNY

99591 NPOYY OIDVIAN NN VNYN MATVINN MIT NYYIN VYN IPINIV T ,79107 DIDN MNIN NV 2T N8N NON
.NNOUN AR WINM 121D

JPIMIN TIAYY ND YOOV T8 PPN NI2YN NYYNY NIYN BONDNY NZTY UK NYIVA DI NVIPI DY MYN GN)
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5y N9 DI XD PRY I3 ,7NTAN NPIN NIIAYD DY MON DY NIMON NNN PuUt-N HMSIN IR NHYIYW 9N Dy
NNIN NNNNN NN NNDOPOVN NNIWIY Put-nN RSN NADINY NPN ,NMIPN TPW MR XY 7D 1720 NN Y51 .10mN
.99 HY NINN NYISIY NWPN 932 DXINKRN NN YA HY NHINN

(1991) 7.111 YDA LOPY ,247 K T15 BXIN 171559231 PTI9 INOIT N

(1987 >N1) (2)2> ,09WN MY 177192 NPIOVIND DINND : NOIXMNY NININ ONJA DYDY YONT SPD DT PNIYA X
)91 3N IMIND NHIYP NPN NINY RN INMND ,01257Y 1991 $2Yp 98NNV N9PNI Y9awW N3 KD 1277 'y ,303-275
9955 ¥2)p YoY5N BINNN PINY : DMITN TYNN 71PN IMNR ANRD NYSNN DX HAPY 1N 1N XYY NN 1NN HoY
29 HpYN 1N PPINNNY NN HY3Y 19NN NN NINN INDAN NYNNN 1IN ,INYSNN 12 NN W8N SV NP NN
NYP ,NDI0AN NYIIN It YR YWD HY MONNDNN DIVIN NNNI P9 AUNDN NI PR) INYEN DY WN¥NN MITRD
9901 Y279 INOT INT NV NTNYY (277 110Y) 7. 09NN INYAY NYSND AR 7NN NNAIPY TN NYAP Yo w1 1andy
NHNN Y ,0W DY YITIY DWIP ,DNVIVWD DNINNI 25N NMIVYN ; 359-1 358 WM TNNI 248 TNyl , 0V ,)Nd
YNYA NYNN D NW ,DXVIND PIND (MDD NYSN DIDP NPIN) 7-1 (NN YNDa NYNN) (2)3 >HYD MTON DY DY
LYNOD THIIN NINOIN NWYNT NN NINN

NV NOW N ,Wnn NN 9D 2171010 MDY NN NOYN 991010 NYSN YY 0NN PINY (2)3 YD NONN 20 9INDR
.DYTISN P2 050N PHY 1TONN

LIN Broadcasting Corp. v. Metromedia, Inc., 74 N.Y. 2d 54; 542 N.E. 2d 629; 544 N.Y.S.2d 316; 1989 N.Y.
MYTH HY NPIO YY THNDNA NN P2 NP YN LIN PIya vawnn ma v 8o vy .LEXIS 872 (1989).
SunY 5 : PMIAPYI YTYNYW DXADN PTOPDAL D) P 1) DY VAVYNT XN NN NNMN LIN NN .1PI12N MNINI MADN)
Cipriano .v. Glen Cove Lodge # 1458, 1 N.Y. 3d 53; 801 N.E. 2d 388; PT-p0a2 771 12 DMIyY vavn 413
1769 N.Y.S 2d 168; 2003 N.Y. LEXIS 3368 (2003)

"the holder of aright of first refusal must be given the opportunity to exercise the preemptive right, but
the right is extinguished when the contract with the third part expires or is abandoned."

OOYN VAYNN N2 ,OWNY T NN MSINI MINK MPTN DY VAYN YN DY NPIDAY NNIYN MWW X LIN nodn
Egbert R Smith Trust .v. Glen Phillips 480 Mich. 19; 745 N.W. 2d 754; 2008 Mich. 7N P92 1w Ny Hv
:LEXIS 466 (2008)

"But aright of first refusal does not automatically grant the holder of the right the power to force a sale
if the owner in good faith removes the condition precedent by deciding not to sell at all."

NYSD DRNNA PO MDT PYD 93 WD W1 I ¥ap P N1 HYW 11HYN vavnn M1 Egbert PIya v 180 NXY
:NDIN VTN NN MINMIY NYSNN DN YIAPN 1T TPNTIPI MIYIS P, NPRIDN MDDI DITTNN NINODI Pyon

"In sum, the terms of the parties’ contract will govern whether, when an owner expresses his intent to
receive a bona fide offer, a right of first refusal becomes an irrevocable option that allows the holder of
the right to force a sale during the contractual acceptance period even if the owner in good faith
changes his mind and decides not to sell the property to anyone.”

.62y ,39 v oY LIN pny

921070 NYTIND NI YR LAYNT N4 271012, Yudell PIya VAIVYN N2 INMIN DY NP PT PO PINN PINN-NIND
Yudell Trust | et al. v. APl Westchester Associates :277010 Mat Yy -0y NTYINI DIDP NYTIN MNNY INKD
etal., 227 A.D.2d 471; 643 N.Y.S.2d 161; 1996 N.Y. App. Div. LEXIS 5062 (1996)

VIVNT NP DY INVLINNA HRIYIL LAVYNN XN YT-DY NF MWD NI NIDN HY NNYNRI NN MND I3 2D Jon»
TN DN XNNIN DN 1IN DITIY T ODIR,PTN POAY 14 NP2 13 W/ D99 DPIT 1PIYa DIAR-5N2 OHNHN
.D»YNYN

4 v DY 1IN ONINIY DID TINN - 12NN IND

™2 Yap NP ININDY NPD DIIN ; NAPNHBM NIPHN NN MNYNIN D00 NPOYY N30 1PV ,NINND NNN DINN
DONINA Y2 WMPNN VAYNN A NYAP *aY >3 NTYINT NIDN NP NYTINY ToI WY 7T ;280N Td KW VAWNN
192 DMVWPN

YN KDY - 210N MOT HYIWI NYI 1NN NPONY DOPDIYN DIDANN MY NN YITI DN NORYN ,DWND T

,DNINT MMN NINYI 72T JYW 191D 11 NI NNND NN WIT) DX ,NPDYY T8 NI - DIDIN NPOWIAY Y NPHn
TYOR PIYY GR T .DNMINTY IN DYIAPY DX VDMV NIN - DIDIAN NPDIY M NPHNN WD KDY - 23PON M Hya
INT YT RIN DYDIAN NPOYN PRIN PN 1YY 15NN DIDN 1OV ,NT NONN MNIND 9195 27PDN MIT HY2 : 10NN MTOM
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MDY Yyaw N0, YT NPV NOYAN NYITIV D5, NNINDY ; MIYRIN 217700 MDT NN NN INIWI 729 DO0M
.MVINNN AR YN NYTN DIPPY NN DYDY XIN 190D DIDNY DNNNA WIIIN NYD XN 210N

LINWY - .[48]

"we see no reason why-when, as here, the offeree has received the bargained for effect of the first
refusal clause and the third party sale has been abandoned - the first refusal offeree should have the
substantial advantage of holding the offeror's property subject to the of an irrevocable option for the
remainder of the stipulated period."

PNANY VOYNN FNIAY MINT NN YWHYY D1 J1OYN VOVNN N2 DY INNAT T MY TIUN ,NIMD POya wwn .[49]
NN NI )TN0 ONTHY

,250 10y ,34 wrn oYY 105 99 T DNOYT HWND N DIVINN PINY (2)3 PYD IR DY NNNND MIVORN DY .[50]
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