PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agrecement™) is entered into as of the -
day of , 2021, by and between the City of Madison, 2 Wisconsin municipal
corporation (“Buyer™) and Danlily, LLC or ifs assigns (“Seller”).

In consideration of the covenants and agreements set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Buyer and the
Seller (together, the Parties™) hereto covenant and agree as follows:

Q.

The Property. The Buyer shall purchase and the Scller shall sell and convey by Warranty
Deed (“Deed”) their fee simple interest to the real property located at 1902 Bartillon Drive
in the City of Madison, Wisconsin, together with all improvements located thereon
(collectively, the “Property), identified as tax parcel number 251/0810-283-0504-4, and
legally described as follows:

KINSMAN BUSINESS PARK, PRT LOTS 6, 7 & 8 DESC AS FOL: BEG SW COR 5D
LOT 6, THN 02 DEG 27 MIN 28 SEC W 481.62 FT, TH N 89 DEG 30 MIN 10 SECE
215.65 FT, TH $ 00 DEG 29 MIN 50 SEC E421.17 FT, TH S 89 DEG 27 MIN 25 SEC
W 32.70 FT TO PT OF CUR, TH ALG CUR TO LEFT, RAD 177.5 FT, CHRD BRS §
65 DEG 10 MIN 56 SEC W 14594 FT, TH S 89 DEG 27 MIN 25 SEC W 3348 FT TO
RGIB:

Fffective Date. The “Effective Date™ shall be the date first stated above.

Purchase Pricc. The total purchase price of the Property (“Purchase Price”) shall be Eight
Hundred and Fifty-Five Thousand and no/100 ($855,000.00) which amount shall be
payable in cash at Closing, as defined herein, subject to the adjustments and prorations
herein provided.

Personal Property. The transaction contemplated by this Agrecment will not include any
personal property.

Earnest Money. The Buyer will deposit with First American Title Insurance Company --

NCS Madison, WI (“Title Company™), Twenty-Five Thousand Dollars ($25,000.00) as
“Larest Money™ within ten (10} days of execution of this Agreement by the Buyer, which
will be non-refundable except that the Earnest Money shall be forfeited and returned to the
Buyer if the Seller defaults on the terms of this Agreement. The Earnest Money shall be
applied toward the Purchase Price at Closing in accordance with Paragraph 3.

Delivery of Documents.

a.  The Seller shall, within (5) business days after the Seller’s execution of this
Agreement, provide the Buyer with complete copies of all documents in the Seller’s
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actual possession or control relating to the physical and environmental condition of
the Property.

b. Within five (5) business days after both partics cxccution of this Agreement, the
Seller shall order a title insurance commitment from the Title Company with a policy
amount of not Jess than the Purchase Price. The commitment shall include all
supporting documents including, but not limited to, recorded declarations, usc
restrictions and annexation agreements. If the title commitment discloscs any
conditions, restrictions, licns, encumbrances, easements or covenants which in the
Buycr’s reasonable opinion would adversely affect the Buyer's intended use, the
Seller shall have thirty (30) days from the date the Buyer notifics the Seller of such
defects to make a good faith effort to cure such defects and furnish an updated title
commitment showing such defects cured or removed. 1f such defects in title are not
cured within thirty (30) days, the Buyer may, at its option, within ten (10) business
days following the thirty-day cure period, terminate this Agreement.

Limited Representations and Warranties; AS-IS Condition. Except as otherwise provided
in this Agreement, the Buyer shall purchase the Property in “AS-IS, WHERE-IS”
condition and “with all faults,” and shall agree that it relied upon no warranties,
representations or statements by the Seller, its agents or employees, in entering into this
Agreement or in closing the transaction described therein. The Buyer’s Closing on the
acquisition of the Property shall constitute conclusive evidence that the Buyer is satistied
with the condition of and title to the Property.

Due Diligence Period. The Buyer shall have ninety (90) days after execution of this
Agreement by the Parties (“Due Diligence Period”) to review, test and inspect all aspects of
the Property, at its sole cost and expense. In the event said, review, tests or inspections
disclose matters which would make the Property unsuitable for the Buyer’s intended use or
if the Buyer is not able to obtain adequate funding for the purchase, the Buyer may
terminate this Agreement and the Seller shall return the Earnest Money. If the Buyer does
not provide written notice terminating this Agreement on or prior to the ninetieth (90th)
day of the Due Diligence Period, this Agreement shall remain in full force and effect, the
Buyer shall accept the Property as-is, and the Parties shall proceed to Closing.

Should the Buyer desire to close prior to the end of the Due Diligence Period, the Buyer
may provide the Seller with written notice of its intent to do so. The provision of such
notice by the Buyer shall not affect the terms contemplated in this Agreement, except that
the Closing shall occur on or before fifteen (15) days from the date the Seller receives such
notice, unless the Parties agree in writing to another date.

The Due Diligence Period in this Agreement may be extended upon written agreement of
the Parties.

Ingpections and Testing. The Buyer and the Buyer’s authorized agents, contractors, and
engineers shall be permitted access to the Property for the purpose of conducting
inspections and testing, including but nof hmifed to, including a Phase [ or 2
Environmental Site Assessment report (“ESA™) and related testing, soils testing and any
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other inspcctions or testing deemed necessary by the Buyer, Access shall be at reasonable
times with advance notice to the Sciler.

in the cvent Buyer’s Phase | ESA recommends a Phase 2 ESA, the Buyer may notify the
Seller in writing of its desire to extend the Due Diligence Period if necessary to conduct
such investigation. If the Partics arc unable to agree on an cxtension of the Due Diligence
Period, the Buyer may declare this Agreement null and void by providing notice as set
forth in this Agrcement. In no cvent shall the Scller be required to cure any mat(er to which
the Buycer objects relating to the condition of the Property or any improvements located
thereon. The Buyer shall repair, at its sole cost and expense, all damagces caused by any of
its asscssments and inspections so that the condition of the Property is returned to as good
or better condition as cxisted prior (o the asscssment(s) and inspections.

Title Insurance. The Seller shall provide to the Buyer, at the Seller’s expense, within thirty
(30) days prior to Closing, a commitment in its final form from the Title Company to issuc
an ALTA Owncr’s Title Insurance Policy in the amount of the Purchasc Price upon the
recording of proper documents, together with a gap endorsement. The commitment shall
show title to the Property, as of a date no more than fifteen {15} days before such titic
proof is provided to the Buyer, to be in the condition called for in this Agreement, and
further subject only to liens which will be paid out of the proceeds of the Closing and to
any exceptions acceptable to the Buyer. Prior to Closing, the Buyer shall notify the Seller
in writing of any valid objections to title that remain after review of the draft provided
pursuant to Paragraph 6b. The Seller shall have a reasonable time, but not exceeding
fifteen (15) days, to remove the objections and Closing shall be extended as necessary for
this purpose. Should the Seller be unable or unwilling to carry out this Agreement by
reason of a valid legal defect in title which the Buyer is unwilling to waive, this Agreement
shall be void.

Commissions. The Buyer represents that it has not entered into any contracts with any
brokers or tinders nor has the Buyer obligated itself to pay any real estate commissions or
finders’ fees on account of the execution of this Agreement or the close of the transaction
contemplated therein. These provisions in this Agreement shall survive any cxpiration or
termination of this Agreement and shall not merge into any deed delivered and accepted
upon the closing of the transaction thercin contemplated.

Closing.

a.  Closing shall occur on or before fifteen (15) days from; (a) the expiration of the Due
Diligence Period; or (b) the date of the Seller’s receipt of notice from the Buyer
requesting an earlier date of Closing; or (¢) such other date agreed to in writing by
the Parties, at the office of the Title Company issuing the commitment for title
msurance, unless the Parties agree in writing to an alternate Closing location.

b. The Seller agrees to execute and deliver to the Buyer at Closing the Deed, reviewed
and accepted by the Buyer prior to Closing, conveying the Property to the Buyer fice
and clear from all liens and encumbrances, excepting the following: Municipal and
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d.

h.

zoning ordinances and agreements entered under them; recorded casements for the
distribution of utility, municipal services; cascments; recorded building and usc
restrictions and covenants.

The Buyer shall pay all recording/filing fees except that the Seller shall pay the
recording/filing fees for such documents as arc required to be recorded/filed in order
to causc title to the Property to be in the condition called for by this Agreement.

Real estate taxes applicable to the Property in the year of Closing shall be prorated
between the Buyer and the Seller as of the date of Closing based upon the latest
known asscssment and latest known mill rate.

The Seller shall be responsible for the payment of any cxisting special or arca
asscssments, scwer interceptor charges, or any other charges payable to any
municipality or utility with regard to the Property as of the datc of Closing.

The Seller shall pay any fees related to the Wisconsin Real Estate Transfer fee.

The Title Company shall prepare and deliver at Closing the Wisconsin Transfer
Return due in connection with conveyance of the Property.

All costs charged by the Title Company to facilitate Closing shall be prorated
between the Parties.

The Seller shali pay any and all broker commissions or fees due in connection with
the sale of the Property.

The Seller shall ieave any remaining supplies relating to the building’s mechanical,
electrical and plumbing systems.

Prior to Closing, the Buyer shall obtain authorization from the City of Madison
Common Council for the approval and execution of this Agreement by the Buyer.

12, Representations. The Seller represents and understands the following:

d,

No Prior Right to Purchase. No party has any option, right of first refusal or similar
right to purchase all or any portion of the Property.

No Adverse Possessors. There are no parties in possession of any portion of the
Property as tenants at sufferance or trespassers.

No Lessees. The Seller will represent that the Property is not currently leased and
the Seller will agree that it shall not enter into any lease or rental agreement for the
Property, or any portion thereof, during the Buyer’s Due Diligence Period, as
described in Paragraph 8, and through the date of Closing, without the prior written
consent of the Buyer,
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Exclusive Right. The Buyer shall have the exclusive right to negotiate with the
Sclhler concerning acquisition of the Property and the Scller agrees that it shall not
dircetly or indirectly solicit or entertain any other proposals for such acquisition of
the Properly from the date of exccution of this Purchase and Sale Agreement until
Closing, unless otherwise released by the Buyer (“Exclusive Right”). The Scller
recognizes that in consideration of the Exclusive Right, the Buyer is diligently
pursuing approval of this Agreement and is expending both time and moncy to
achicve such approval. It is therefore agreed that the Exclusive Right cannot be
challenged duc to a lack of consideration. This provision shall be effective and in
full force upon signature of this Agreement by the Scller.

In addition to other rights provided by law, including specific performance, the
Buyer shall have the right to liquidated damages in the amount of $150,000 duc to
the Buyer's intended specialized usc of the Property, which makes actual damages
impossible to calculate. This provision shall be effective and in full force upon
signature of this Agreement by the Seller.

Miscellaneous.

No Obligations to Third Parties. Except as otherwise expressly provided herein, the
execution and delivery of this Agreement shall not be deemed to confer any rights
upon, nor obligate any of the Parties hereto, to any person or entity other than the
Parties.

Benefit and Burden. This Agreement shall be binding upon and inure to the benefit
of the Parties hereto and their respective heirs, executors, personal representatives,
successors, and assigns, The provisions herein contained shall survive Closing and
delivery of the Deed and shall not be merged therein.

Entire Agreement. This Agreement will contain the entire agreement between the
Parties and any modification, alteration or addendum to this Agreement shall be
valid only when written and executed by the Parties.

Counterparts and Transmittal of Signatures. This Agreement may be executed in one
or more counterparts, and all such executed counterparts shall constitute the same
Agreement. A signed copy of this Agreement transmitted by facsimile electronic
scanned copy (.pdf) or similar technology and shall be as valid as original. This
Agreement may be converted into electronic format and signed or given effect with
one or more electronic signature(s) if the electronic signature(s) meets all
requircments of Wis. Stat. ch. 137 or other applicable Wisconsin or Federal law.
Executed copies or counterparts of this Agreement may be delivered by tacsimile or
email and upon receipt will be deemed original and binding upon the Parties,
whether or not a hard copy is also delivered. Copies of this Agreement, fully
executed, shall be as valid as an original.
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e. Severability, If any non-material part, paragraph, or article of this Agrecment is
determined to be invalid, or otherwise unenforceable, the validity of all the
remaining parts, paragraphs, and articles shall not be affected thereby. Any such non-
material parts, paragraphs, or articles shall be deecmed severable.

f. Governing Law. This Agreement will be governed by, and construcd in accordance
with, the laws of or applicable to the State of Wisconsin.

g.  Headings. The hcadings in this Agreement will be for refercnce purpose only and
shall not in any way affect the meaning or interpretation herein.

[Signature pages to follow]
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IN WITNESS WHEREOF, the Parties hercto have caused this Agrcement to be exccuted as of
the day and ycar first above written.

BUYER: CITY OF MADISON

By: Date:

Name: Satya Rhodes-Conway
Title:  Mayor

By: Date:.

Name: Maribeth Witzel-Behl
Title:  City Clerk

Approved:

David Schimiedicke, Finance Director Date
Approved:

Eric Veuni, Risk Manager Date )

Approved as to form:

Michael Haas, City Attorney Date

Execution of this Agreement by the City of Madison is authorized by Resolution Enactment No.
RES-21- , File 1.D. No. » adopted by the Common Council of the City of
Madison on the day of 2021.

Drafted by the City of Madison Office of Real Estate Services Project No. 11716

Signatures confinue on the following page
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SELLER: Panlily, LLC

By: \\ﬁ\) \N\Qi(m\}\ Date: * BE

(Si mw&@.&

By: Vla Toner ., owones
(Print n¥me and title)

State of \K N.N )

) 8.

County of u.tm&.\v&. )

Personally came before me this / W day of §&l , 2021, the above

named \QQR\N\..\\N 75 (name), DL (title),

acting in said capaity and known by me to be the person who executed the foregoing instrument
and acknowledged the same,

Wppaoer Shaen

c_m.,s,.ﬁé_mﬂomm E.m,sse Notary Public, State of Wisconsin
.m.r..p e/h»\\\‘z Tl rm,.\w\ .,

o By gzelie. Sl

Eod — E (print or type name)
S R T -
130 Y Lo - . :
muwm,o BLIC \/v. S My Commission mxn:mm..ﬁvmb\Q /S N%N\\N.l
S O e S ;
& e:__Mv . Ay MOO%.EZ
Uiy antt
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