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STATE OF WISCONSIN CIRCUIT COURT DANE COUNTY
BRANCH 16

RICHARD G. McLELLAN,
RICK BOGLE, and
PRIMATE FREEDOM PROJECT,

Plaintiffs,
Case No.: 05-CV-3412

V.

ROGER L. CHARLY,

Defendant.

NOTICE OF MOTION AND MOTION FOR TEMPORARY INJ UNC'I_’,-If:)-N

TO: Roger L. Charly

c/o Jon C. Manzo

Attorney at Law

6808 University Avenue, Suite 125

Middleton, Wisconsin 53562

PLEASE TAKE NOTICE that Plaintiffs Richard G. McLellan, Rick Bogle and the
Primate Freedom Project (together, “Plaintiffs”), by their attorneys LaFollette Godfrey & Kahn,
move the Court, Hon. Sarah B. O’Brien presiding, for an order maintaining the status quo by
immediately restraining and enjoining defendant Roger L. Charly from selling or otherwise
encumbering the real property he owns and possesses at 26 North Charter Street, Madison,
Wisconsin (the “Property™). The Property that is the object of the above-captioned action has the
following legal description: The South % of Lot 6 and all of Lot 9 of the Morhoff Replat, in the
City of Madison, Dane County, Wisconsin. Plaintiffs further move the Court to maintain the

requested Order until such time as this action is fully and finally resolved and all possible

appellate rights of any and all parties to this action are fully and finally exhausted. The grounds



for this motion are set forth in, and this motion is supported by, the record in this action, the

accompanying brief, and the affidavit of Kendall W. Harrison. The motion will be heard at a

time and place to be determined by the Court.

Dated: October 26, 2005.

One East Main Street, Suite 500
P.O. Box 2719

Madison, WI 53701-2719
(608) 257-3911

MNZ51708_1.DOC

LAFOLLETTE GODFREY & KAHN
an office of Godfrey & Kahn, 5.C.

i S

Kendall W. Harrison, State Bar No. 1023438
Steven A. Heinzen, State Bar No. 1032278

Attorneys for Plaintiffs
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STATE OF WISCONSIN CIBCUIT COURT DANE COUNTY
BRANCH 16

RICHARD G. McLELLAN,
RICK BOGLE, and
PRIMATE FREEDOM PROIJECT,

Plaintiffs,
Case No.: 05-CV-3412
V.

ROGER L. CHARLY,

Defendant.

BRIEF IN SUPPORT OF PLAINTIFFS’
MOTION FOR TEMPORARY INJUNCTION

INTRODUCTION

On several occasions during the past year and more defendant Roger L. Charly
(“Charly”) promised to sell Plaintiffs Richard G. McLellan, Rick Bogle and the Primate Freedom
Project the real property he owns at 26 North Charter Street in Madison, Wisconsin (the
“Property”), which, significantly, lies between two University of Wisconsin facilities used in
primate research. Mr. Charly’s promises culminated in a written option contract (the “McLellan
Option”) whereby Mr. Charly agreed to sell Dr. McLellan the Property for $675,000 once Dr.
McLellan exercised his option rights.

After entering into the McLellan Option in May 2005, Mr. Charly later negotiated and
then accepted from University Research Park Development, LLC (“URP Development™) a

second and subordinate $1,000,000 option contract on the Property (the “URP Option™). After

securing this second option at a $325,000 premium over the amount he had earlier agreed to sell

the Property to Plaintiffs —and undoubtedly suffering from seller’s remorse—Mr. Charly



suggested that Plaintiffs increase the McLellan Option price. Recognizing that they have the
earhier, superior option to purchase the Property, Plaintiffs have rightly declined to renegotiate,
Instead, Dr. McLellan exercised the option in August 2005 and stands ready, willing and able to
close on the Property. Unfortunately, with the higher purchase price of the URP Option in hand,
Mr. Charly now refuses to convey the Property to Dr. McLellan as he had earlier agreed and
contracted. Indeed, it has recently become apparent that despite Plaintiffs’ clear legal interest in
the Property—and despite Plaintiffs” request in this lawsuit for an order of specific performance
requiring Mr. Charly to sell the Property to them-—Mr. Charly nonetheless is working to convey
the Property to URP Development outside of this proceeding. The Court should stop him from

doing so.

FACTS

The facts supporting Plaintiffs’ motion are detailed in the Complaint and adopted here,
supplemented with the recently uncovered information that Mr. Charly has accepted URP
Development’s $1,000,000 option to purchase the Property and is moving forward with that
conveyance,

In or about June 2004, Mr. Bogle, then a resident of California, was visiting Madison,
Wisconsin. Affidavit of Rick Bogle (“Bogle Aff.”), § 2. While in Madison, Mr. Bogle visited a
friend who was protesting the University’s treatment of primates outside the two University of
Wisconsin facilities used for primate research: 1) the National Institutes of Health’s Wisconsin
National Primate Research Center; and 2) a laboratory known as the Harlow Primate Laboratory
(together, the “Primate Buildings™). /d. The Primate Buildings are located on Charter Street, in
the first and second blocks north of Regent Street, in Madison. 7d. The Property at issue in this

action 1s sttuated between the University’s Primate Buildings. /d. §§ 2, 4-5.



Mr. Bogle has been actively involved with efforts to illuminate and end the inhumane
treatment of primates in scientific research for nearly a decade, and helped to found the Primate
Freedom Project, an organization dedicated to ending the use of primates in harmful biomedical
and behavioral experimentation. Bogle Aff. § 3.

During his June 2004 visit to Madison, Mr. Bogle immediately recognized that, due to its
proximity to the Primate Buildings, the Property provided an absolutely unique space to present
a primate research exhibit illuminating the inhumane practice of using primates in scientific
research. Bogle Aff. §4. Mr. Bogle had visited the seven other National Primate Research
Centers located throughout the United States and knew that there were no other opportunities for
exhibition halls situated in such close proximity to any similar primate research facility. /d.

Mr. Bogle quickly discovered that Mr. Charly owned the Property and met with him
during this June 2004 trip. Bogle Aff. §5. When they met, Mr. Bogle told Mr. Charly that he
wished to use the Property for a primate research exhibition hall that would raise awareness of
the results of studies on the minds and emotions of monkeys and apes and illuminate the
tnhumane practice of using primates in scientific research. I/d. After learning of the use Mr.
Bogle would make of the Property, Mr. Charly agreed to sell the Property-—which had been
assessed by the City of Madison at about $140,000—for $750,000. /d.

Over the next several months, Mr. Bogle and Mr. Charly discussed Mr. Bogle’s and the
Primate Freedom Project’s anticipated use of the Property, as well as Mr. Bogle’s concerns that
the University would endeavor to stymie that work. Bogle Aff. 6. In response to Mr. Bogle’s
concerns that the University would work to interfere with his acquisition and use of the Property,

Mr. Charly assured Mr. Bogle that he would never sell the Property to the University. Id.



Based on Mr. Charly’s representations, Mr. Bogle and his wife turned down job offers
they had received to teach in Florida starting in the 2004-2005 school year, and they turned away
others inquiring into their availability to teach. Bogie Aff. § 7. Instead, they prepared to move to
Madison—which Mr. Bogle did in September 2004 and his wife in November 2004-—and Mr,
Bogle began pouring his energy and efforts into realizing an exhibition hall on the Property.

Id. 917, 8. As part of his efforts, Mr. Bogle spent considerable time in the late summer and early
fall of 2004 seeking financial backing from private donors for the purchase of the Property. 7d.

9 8. One of the individuals he contacted was plaintiff Richard McLellan, a retired medical
doctor. /d.

Like Mr. Bogle, Dr. McLelian has an interest in illuminating and ending the use of
primates in scientific research. Bogle Aff. §9. At a meeting with Mr. Bogle in or around
August 2004, Dr. McLellan agreed to mortgage some of his own property in order to provide the
necessary funds for the initial purchase of the Property, with the understanding that Mr. Bogle
would be personally responsible for making all mortgage payments and, eventually, would buy
the Property from him. /d. They further agreed that, as soon as Dr. McLellan purchased the
Property, it would be available to Mr. Bogle and the Primate Freedom Project for development
of the exhibition hall. /d.

During the same period that he was working to raise the funds needed to purchase the
Property, Mr. Bogle had a number of phone conversations with Mr. Charly to apprise him of his
efforts. Bogle Aff. § 10. In one or more of those conversations, Mr. Bogle told Mr. Charly that
he and his wife were preparing to move from California to Madison to start laying the

groundwork for the exhibition hall and that, accordingly, they would be buying a house in



Madison. Id. Mr. Charly assured Mr. Bogle on more than one occasion that he would sell the
Property to him. [d.

In October 2004, Dr. McLellan flew from California to Madison to meet with Mr. Bogle
and Mr. Charly in connection with the planned purchase of the Property. Bogle Aff. § 11.
During the October 2004 meeting in Madison, Mr. Charly, Mr. Bogle and Dr. MclLellan
negotiated key changes to Mr. Charly’s oral agreement with Mr. Bogle. /d. Those changes
included: (1) the reduction of the Property’s sale price to $675,000; and (2) the substitution of
Dr. McLellan for Mr. Bogle as the purchaser, with the Property’s use remaining for the benefit of
Mr. Bogle and the Primate Freedom Project in establishing a primate research exhibition hall.
Id. Mr. Charly, Dr. McLellan and Mr. Bogle agreed that it would be appropriate to memorialize
the terms of the option in written form. /d.

In early January 2005, Mr. Bogle and Dr. McLellan hired a Wisconsin-based appraisal
and consulting firm to conduct an appraisal of the Property’s market value and, around the same
time, and in furtherance of the parties” agreement, Mr. Bogle also hired an attorney to draft the
option in written form. Bogle Aff. 4 12. Dr. McLellan, Mr. Charly and Mr. Bogle exchanged
several drafis of the wrilten contract as they continued to negotiate certain changes. Id. The
parties reached a final agreement as to the terms of the written option in the spring of 2005,
which is the option referred to herein as the McLellan Option. /d. Mr. Charly executed the
McLellan Option on April 27, 2005, and Dr. McLellan countersigned on May 10, 2005. d., and
Exhibit A to Bogle Aff.

In the days and weeks following the execution of the McLellan Option, and acting on the
assurances of Mr. Charly as expressed in that agreement and otherwise, Mr. Bogle mitiated a

public national fund-raising campaign under the auspices of the Primate Freedom Project to raise



the necessary funding to pay back Dr. McLellan and begin initial renovations to the Property.
Bogle Aff. § 13. The campaign activities included, among other things, creating a web site
(www.PrimateResearch.com); designing and printing over 400,000 pieces of fundraising
literature; providing postage for initial mailings to approximately 40,000; and registering and
obtaining the necessary fund-raising licenses with the majority of the states in the United States.
Id. Then, on June 4, 2005, the Primate Freedom Project put on a public announcement and rally
m front of the largest building on the Property, where a sign was unveiled announcing that the
Property was the future location of the “National Primate Research Exhibition Hall.” Id.

On August 12, 2005, Dr. McLellan exercised the McLellan Option and delivered the
execution to Mr. Charly and his attorney. Bogle Aff. § 14, and Exhibit B to Bogle Aff. Despite
that, Mr. Charly has refused to convey the Property pursuant to the terms of the McLellan
Option. /d. 9§ 15. Indeed, just a few days before Dr. McLellan exercised the McLellan Option,
Plaintiffs learned from Mr. Charly that he had decided not to respect the McLellan Option and
that he had received an Option to Purchase the Property from URP Development for
$1,000,000—a $325,000 premium over the purchase price to which Mr. Charly had agreed in the
McLellan Option (the “URP Option™). Id. Through counsel, Mr. Charly sent Plaintiffs a copy of
the URP Option which, at that time, had not been executed by Mr, Charly. Id., and Exhibit C to
Bogle Aff.

Plaintiffs filed the summons and complaint in this action on October 18, 2005, seeking an
order for specific performance that Mr. Charly convey the Property to Plaintiffs. Affidavit of
Kendall W. Harrison (“Harrison Aff.”), § 2. The next morning, through counsel, Plaintiffs faxed
a copy of the summons and complaint to Mr. Charly’s attorney, together with a request that Mr.

Charly stipulate not to convey or otherwise encumber the Property until this action had been



fully and finally resolved and all appellate rights had been exhausted. /d. §3. On Thursday
aflernoon, October 20, 2005, having received no response to this request, Plaintiffs’ counsel
telephoned Mi. Charly’s counsel and asked if Mr. Charly would stipulate to maintain the status
quo in the action as requested. /d. 4. Mr. Charly’s counsel explained that Mr. Charly would
not so stipulate, that Mr. Charly would not convey the Property to Dr. McLellan, that Mr.
Charley considered the McLellan Option void, and that Mr. Charly had accepted and entered into
the URP Option. /d., § 5. He declined, though, to explain whether URP Development had
exercised the URP Option and whether specific plans for closing on the Property were in the
works. /d. On October 24, 2005, Mr. Charly’s counsel wrote Plaintiffs’ counsel to confirm that
“it remains [Mr. Charly’s] intention to sell [the Property at issue in this action] to URP

Development, LLC.” Id., § 7, and Exhibit A to Harrison AfY.

ARGUMENT

Section 813.02(1), Stats., authorizes the issuance of temporary injunctions:

When it appears from [his] pleading that the party is entitled to
judgment and any part thereof consists in restraining some act, the
commission or continuance of which during the litigation would
injure [him], or when during the litigation it shall appear that a
party is doing or threatens or is about to do, or is procuring or
suffering some act to be done in violation of the rights of another
party and tending to render the judgment ineffectual, a temporary
injunction may be granted to restrain such act.

A party seeking a temporary injunction must demonstrate a reasonable likelihood of
success on the merits, an inadequate remedy at law, and that it will suffer irreparable harm absent
injunctive relief. Werner v. 4.L. Groottemaat & Sons, Inc., 80 Wis. 2d 513, 520, 259 N.W.2d
310 (1977); Spheeris Sporting Goods, Inc. v. Spheeris on Capitol, 157 Wis. 2d 298, 305-06, 459
N.W.2d 581 (Ct. App. 1990). To meet the threshold burden of showing a reasonable likelihood

of success on the merits, the movant need only establish that its chances are “better than



negligible.” Brunswick Corp. v. Jones, 784 ¥.2d 271, 275 (7th Cir. 1986) (applying Wisconsin
Jaw). The requirement of irreparable harm is met by showing that, without the temporary
injunction to preserve the status quo, the relief requested would be rendered futile. See Werner,
80 Wis. 2d at 520.

Plaintiffs have a reasonable likelihood of success on the merits of their claims for both
breach of contract and promissory estoppel. First, in connection with the breach of contract
claim, Dr. McLellan and Mr. Charly entered into a valid and enforceable option contract on
May 10, 2005, this “McLellan Option” being the final and governing iteration of months of
negotiations for the Property between Mr. Charly, Mr. Bogle and Dr. McLellan. Plaintiffs
understand that Mr. Charly refuses to convey the Property to Dr. McLellan because he is of the
opinion that the option included insufficient consideration.

Under Wisconsin faw, “[c|onsideration exists if an intent to be bound to the contract is
evident.” Gustafson v. Physicians Ins. Co., 223 Wis. 2d 164, 173, 588 N.W.2d 363 (Ct. App.
1998) (citation omitted). Moreover, “consideration of even an indeterminate value, incapable of
being reduced to a fixed sum, can be sufficient to constitute legal consideration.” St. Norbert
College Foundation, Inc. v. McCormick, 81 Wis. 2d 423, 430-31, 260 N.W .24 776 (1978)
(citation omitted). Indeed, “[i]t is not the amount of consideration that determines the validity of
acontract . ... ‘[]a valuable consideration however small is sufficient to support any contract,

... inadequacy of consideration alone is not a fatal defect.”” Id. at 430 (quoted source omiited).



Here, Plaintiffs will be able to establish that adequate consideration has been made for
the McLellan Option. First, the McLellan Option itself acknowledges the adequacy of
consideration in Section 4, which provides as follows:

4. CONSIDERATION FOR OPTION

The parties acknowledge receipt of adequate consideration for
this Option to Purchase. There shall be no payment due Seller
for the rights granted hereunder.

See Bogle Aff., Exhibit A, 4 4. The recitation of consideration in a contract is sufficient to raise
a presumption that consideration exists. [n re Estate of Mingesz, 70 Wis. 2d 734, 740, 235
N.W.2d 296 (1975) (citation omitted). It is remarkable that Mr, Charly, following months of
negotiations with Plaintiffs for the option to sell the Property, should now assert—in complete
disregard to this express provision—that he did not receive adequate consideration. Moreover,
Mr. Charly’s execution of the McLellan Option after the extended negotiations and drafts of
what became the McLellan Option are clear evidence that Mr. Charly had an intent to be bound
by that document. See Gustafson, 223 Wis. 2d at 173.

In connection with their claim for promissory estoppel, the Plaintiffs will also be able to
demonstrate that in reliance upon Mr. Charly’s promise to convey the Property, which promise
Mr. Charly knew would induce Plaintiffs to take actions of a definite and substantial character,
they did take action of a definite and substantial character in reliance upon his promise to convey
the Property. See Silberman v. Roethe, 64 Wis. 2d 131, 147, 218 N.W.2d 723 (1974).

As detailed above and in the Complaint, in reliance upon Mr. Charly’s promise that he
would sell the Property to Plaintiffs, Mr. Bogle and his wife moved from California to Madison
{Bogle Aff. 997, 10); the two forewent jobs with benefits in Florida to devote time and resources
to preparing an exhibition hall on the Property (7d. § 7, 8, 10, 13); the Primate Freedom Project

expended countless hours of labor and incurred significant costs in preparing an exhibition hall



on the Property including, but not limited to, raising funds for the purchase of the Property and
expending many thousands of dollars in printing promotional materials that are now unusable
without the Property (/d. § 13); and Dr. McLellan expended considerable time and money—
including for an appraisal and legal fees—working to acquire the Property. fd. 4 12.

In light of the facts supporting both of their claims, Plaintiffs’ likelihood of success on
the merits for each is much “better than negligible,” see Brunswick Corp. v. Jones, 784 F.2d
at 275, and certainly sufficient to support the temporary injunction they seek here.

The second and third prongs for prevailing on a motion for temporary injunction are
evident here as well, since Plaintiffs have an inadequate remedy at law and, absent the requested
injunctive relief, they will suffer irreparable harm. Because the remedy Plaintiffs seek in the
underlying action is for specific performance of the sale of the Property, these two prongs
collapse into a single element. This is because real property—being unique in fact and law—
cannot be easily recovered once conveyed to a third party. Should Mr. Charly sell the Property,
the Court will not be able to order him to sell it to Plaintiffs as required by the McLellan Option.
Nor will monetary damages suffice as replacement, further demonstrating the irreparable harm
that would be felt by Plaintiffs should Mr. Charly sell the Property. An irreparable harm is one
that cannot be adequately compensated by monetary damages. Pure Milk Products Cooperative
v. National Farmers Organization, 90 Wis.2d 781, 800, 280 N.W.2d 691 (1979).

The only property that will suffice for the purpose to which Plaintiffs intend it—to serve
as an exhibition hall illuminating the inhumane practices taking place in the Prirﬁate Buildings
right next door—is Mr. Charly’s Property. No other property of which Plaintiffs are aware is so

closely focated directly next to primate research facilities—anywhere in the country. Bogle Aff.

10



4. This is the very reason why the Plaintiffs have agreed to pay far more for the Property than
its assessed value—it is unique, particularly for their purposes. d.

Thus, should Mr. Charly sell the Property to URP Development (or any third party) as he
appears to be preparing, monetary damages could not replace the Property and the use to which
Plaintiffs intended to put it. Without the temporary injunction, irreparable injury will assuredly
result. School Dist. of Slinger v. Wis. Interscholastic Athletic Ass’n, 210 Wis. 2d 365, 563

N.W.2d 585 (Ct. App. 1997).

CONCLUSION

For each of the above-stated reasons, plaintiffs Dr. McLellan, Rick Bogle, and the
Primate Freedom Project respectfully request that the Court enter an Order enjoining defendant
Roger Charly from selling or otherwise encumbering the Property at question in this action.

Dated: October 26, 2005,

LAFOLLETTE GODFREY & KAHN
an office of Godfrey & Kahn, §.C.

. | =

Kendall W. Harrison, State Bar No. 1023438
Steven A. Heinzen, State Bar No. 1032278

Attorneys for Plaintiffs
One East Main Street, Suite 500
P.0O. Box 2719

Madison, WI 53701-2719
(608) 257-3911

MN251708_1.DOC
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STATE OF WISCONSIN CIRCUIT COURT DANE COUNTY
BRANCH 16

RICHARD G. McLELLAN,
RICK BOGLE, and
PRIMATE FREEDOM PROJECT,

Plaintiffs,
Case No.: 05-CV-3412
V.

ROGER L. CHARLY,

Defendant.

AFFIDAVIT OF KENDALL W. HARRISON

STATE OF WISCONSIN )
) SS
COUNTY OF DANE )

Kendall W. Harrison, being duly sworn and on oath, states that:

1. [ am an attorney with LaFollette Godfrey & Kahn, and I am one of the attorneys
representing plaintiffs Richard G. McLellan, Rick Bogle and the Primate Freedom Project (the
“Plaintiffs”) in the above-captioned action. I make this affidavit upon personal knowledge, the
court record in this matter, and our law firm’s business records.

2, On behalf of Plaintiffs, we filed the summons and complaint in this action on
Tuesday, October 18, 2005, seeking an order for specific performance requiring defendant Roger
Charly to convey to Plaintiffs property he owns at 26 North Charter Street, Madison, Wisconsin
(the “Property™).

3. The next morning, [ faxed a copy of the summons and complaint to Mr. Charly’s

attorney, Jon C. Manzo, together with, among other things, a request that Mr. Charly stipulate not



to convey or otherwise encumber the Property until this action had been fully and finally resolved
and all appellate rights had been exhausted.

4. On Thursday afternoon, October 20, 2005, having received no response from M.
Manzo, { telephoned him and asked whether Mr. Charly would stipulate as I had earlier
requested.

5. Mr. Manzo told me that Mr. Charly would not so stipulate. He also told me that
Mr. Charly would not convey the Property to Plaintiffs because, as he had on earlier occasions
explained to Plaintifis’ previous counsel, Mr. Charly was of the opinion that the option to
purchase that Mr. Charly and Dr. McLellan had executed in the Spring of 2005 (the “McLellan
Option™) was “void and voidable.” Finally, Mr. Manzo told me that Mr. Charly had executed an
option to purchase made by University Research Park Development, LLC (“URP
Development”), and that Mr. Charly intended to convey the Property to URP Development upon
it exercising that option (the “URP Option™). However, Mr. Manzo declined to explain whether
URP Development had exercised the URP Option and what additional steps Mr. Charly had
taken to convey the Property to URP Development.

6. Plaintiffs had known that URP Development had submitted a $1,000,000.00 offer
to purchase the Property to Mr. Charly in or about August 2005. However, they did not know
that Mr. Charly had accepted the URP Option until after [ spoke with Mr. Manzo on October 20,
2005.

7. On Monday, October 24, 2005, Treceived a letter from Mr. Manzo confirming his
earlier statements to me regarding Mr. Charly’s plans to sell the Property to URP Development.

In this letter, Mr. Manzo offers to convey to Mr. Bogle a different property for the same price as

AFFIDAVIT OF KENDALL W, HARRISON 2
OCTOBER 26, 2005
DANE COUNTY CASENQO. 05-CV-3412



established in the McLellan Option for the Property at issue in this action. He also writes that
Mr. Charly provided Plaintiffs an opportunity [after executing the $675,000 McLellan Option] to
negotiate a new option and an “opportunity to offer a competing proposal [to the $1,000,000
URP Option]”. However, he expressly states at the outset that “it remains [Mr. Charly’s]
intention to sell [the Property at issue in this action] to URP Development, LLC.” A true and

correct copy of Mr. Manzo’s October 24, 2005 letter is attached to this affidavit as Exhibit A.

/@ﬁ 7 3%?7%;

Kendall W. Harrison

Dated the 26th day of October 2005.

Signed and sworn to before me this
26th day of October 2005.

Notary Public, State of Wisconsin
My Commission expires 10/26/08

MN252455 1
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OCTOBER 26, 2005
DANE COUNTY CASE NO. 05-CV-3412
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JON C. MANZO

Aftarney at Law

6808 University Avenue
Suite 126
MIDDLETON, WISCONSIN 63562-2785

(608) 831-2529
FAX (808) 831-2540

October 24, 2005

Atty. Kendall W. Harrison
LaFollette, Godfrey & Kahn
One East Main St.

P.O. Box 2719

Madison, W1 53701-2719

257~

Re:  McLellan, et al, v. Charly
Case No. 05-CV-3412

Dear Atty. Harrison:

I have checked with Roger Charly as regards the property at 26 North Charter Street, and
it rernains his intention to sell that property to URP Development, LLC. Your client was
afforded an opportunity to negotiate a valid optjon as well as an opportunity to offer a competing
proposal, and chose to do neither.

However, Roger did discuss an alternative property with Mr. Bogle. In early August,
Roger took him through the property as 1201 Regent Street, which is a considerably nicer, two-
story building which is only one block south of the primate lab. At that time, Roger indicated to
Mr. Bogle that he would sell that property at the same price. That offer remains open.

Please discuss this with your clients and get back to me. If you have any questions,
please give me a call.

ncerely,

L %I/& -
Jon C. Manzo

JCM:gm
ec: M. Roger Charly

EXHIBIT

A

tabbles’
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STATE OF WISCONSIN CIRCUIT COURT DANE COUNTY
BRANCH 16

RICHARD G. McLELLAN,
RICK BOGLE, and
PRIMATE FREEDOM PROJECT,

Plaintiffs,

Case No.: 05-CV-3412
V.

ROGER L. CHARLY,

Defendant.
AFFIDAVIT OF RICK BOGLE
STATE OF WISCONSIN )
) SS
COUNTY OF DANE )

Rick Bogle, being duly sworn and on oath, states that:

L. I am one of the named plaintiffs in the above-captioned action, and live in
Madison, Wisconsin. Ihelped to found the Primate Freedom Project, another of the named
plaintiffs in this action. I make this affidavit upon personal knowledge.

2 In or about June 2004, while I was a resident of California, I visited Madison,
Wisconsin and while here visited a friend who was protesting the University of Wisconsin’s
treatment of primates outside of two University of Wisconsin facilities used for primate research:
1) the National Institutes of Health’s Wisconsin National Primate Research Center; and 2) a

laboratory known as the Harlow Primate Laboratory (together, the “Primate Buildings”). The



Primate Buildings are located on Charter Street, in the first and second blocks north of Regent
Strect, in Madison.

3. [ have been actively involved with efforts to illuminate and end the inhumane
treatment of primates in scientific rescarch for nearly a decade, and had helped to found the
Primate Freedom Project, an organization dedicated to ending the use of primates in harmful
biomedical and behavioral experimentation.

4. During this June 2004 visit to Madison, | immediately saw a property between the
two Primate Buildings. [ recognized then that, due to this property’s proximity to the Primate
Buildings, it provided an absolutely unique space to present a primate research exhibit
illuminating the inhumane practice of using primates in scientific research. Ihad visited the
seven other National Primate Research Centers localed throughout the United States and knew
that there were no other opportunitics for exhibition halls situated in such close proximity to any
similar primate rescarch facility.

5. I quickly discovered that Mr. Charly owned this property, which is located at 26
North Charter Street, Madison, Wisconsin (the “Property™). 1 then met with him during this June
2004 trip. When we met, I told Mr. Charly that I wanted to use the Property for a primate
research exhibition hall that would raise awareness of the results of studies on the minds and
emotions of monkeys and apes and illuminate the inhumane practice of using primates in
scientific research. After I explained how I would use the Property, Mr. Charly agreed (o sell it
to me for $750,000. I also understand that at this time, the Property had been assessed by the

City of Madison at about $140,000.

AFFIDAVIT OF RICK BOGLE-—QCTOBER 20, 2005 2
Dang COUNTY CaSENO. 05-CV-3412



6. Over the next several months, I spoke with Mr. Charly on several occasions
during which discussions I told him of mine and the Primate Freedom Project’s anticipated use
of the Property. I'was also concemed that the University would work to stymie my work, and
told Mr. Charly of my concerns in that regard. In response to my concems that the Untversity
would work to interfere with my acquisition and use of the Property, Mr. Charly assured me that
he would never sell the Property to the University.

7. After Mr. Charly told me he would not sell the Property to the University, and in
reliance on these promises, my wife and I turned down job offers we had received to teach in
Florida starting in the 2004-2005 school year. Again, based on Mr. Charly’s promise that he
would not sell the Property to the University, we tumed away others who had inquired into our
availability to teach. We instead prepared to move to Madison. I then moved to Madison in
September 2004. My wife joined me in Madison in November 2004,

8. In or about this same time, I began pouring my energy and efforts into realizing an
exhibition hall on the Property. As part of my efforts, I spent considerable time in the late
summer and early fall of 2004 secking financial backing from private donors for the purchase of
the Property. One of the individuals I contacted was Richard McLellan, a retired medical doctor.

9. Like me, Dr. McLellan has an interest in illuminating and ending the use of
primates in scientific research. At a meeting in or around August 2004, Dr. McLellan agreed to
mortgage some of his own property in order to provide the necessary funds for the initial
purchase of the Property, with the understanding that I would be personally responsible for

making all mortgage payments and, eventually, would buy the Property from him. We further
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agreed that, as soon as Dr, McLellan purchased the Property, it would be available to me and the
Primate Freedom Project for development of the exhibition hali.

10. During the same period that I was working to raise the funds needed to purchase
the Property, I spoke by phone with Mr. Charly on several occasions to apprise him of my efforts.
In one or more of those conversations, I told Mr. Charly that my wife and I were preparing to
move from California to Madison to start laying the groundwork for the exhibition hall and that,
accordingly, we would be buying a house in Madison. Mr. Charly assured me on more than one
occasion that he would sell the Property to me.

i1, In October 2004, Dr. McLellan flew from California to Madison to meet with Mr.
Charly and me to discuss the planned purchase of the Property. During the October 2004
meeting in Madison, Mr. Charly, Dr. McLellan and I negotiated key changes to Mr. Charly’s oral
agreement with me. Those changes included: (1) the reduction of the Property’s sale price to
$675,000; and (2) the substitution of Dr. McLellan for me as the purchaser, with the Property’s
use remaining for my benefit and the benefit of the Primate Freedom Project in establishing a
primate research exhibition hall. Mr. Charly, Dr. McLetlan and T also agreed that it would be
appropriate to memorialize the terms of the option in written form.

12, Inearly January 2005, Dr. McLellan and 1 hired a Wisconsin-based appraisal and
consulting firm to conduct an appraisal of the Property’s market value. At around this same
time, and in furtherance of our agreement, I also hired an attorney to draft the option in written
form. Dr. McLellan, Mr. Charly and I exchanged several drafts of the writien contract as we
continued to negotiate certain changes. We reached a final agreement as to the terms of the

written option in the spring of 2005. Mr. Charly executed the writien option (the “McLellan
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Option™) on April 27, 2005, and Dr. McLellan countersigned on May 10, 2005. A true and
correct copy of the McLellan Option is attached to this affidavit as Exhibit A.

13. In the days and weeks following the execution of the McLellan Option, and acting
on the assurances of Mr. Charly as expressed in that agreement and otherwise, [ initiated a public
national fund-raising campaign under the auspices of the Primate Freedom Project {o raise the
necessary funding to pay back Dr. McLellan and begin initial renovations to the Property. The
campaign activities included, among other things, creating a web site
(www.PrimatcResearch.com); designing and printing over 400,000 pieces of fundraising
literature; providing postage for initial mailings to approximately 40,000; and registering and
obtaining the necessary fund-raising licenses with the majority of the states in the United States.
Then, on June 4, 2005, the Primate Freedom Project put on a public announcement and rally in
front of the largest building on the Property, where a sign was unveiled announcing that the
Property was the future location of the “National Primate Research Exhibition Hall.”

14. On August 12, 2005, Dr. McLellan exercised the Mclellan Option. A true and
correct copy of the exercise of the McLellan Option is attached to this affidavit as Exhibit B,

15, Despite Dr. McLellan exercising the McLellan Option, Mr. Charly has refused to
convey the Property pursuant to the terms of the McLellan Option. Indeed, just a few days before
Dr. McLellan exercised the McLellan Option, 1 learned from Mr. Charly that he had decided not
to respect the McLellan Option and that he had received an Option to Purchase the Property from
URP Development for $1,000,000—a $325,000 premium over the purchase price to which Mr.
Charly had agreed in the McLellan Option (the “URP Option™). Through counsel, Mr. Charly

sent us a copy of the URP Option which, at that time, had not been executed by Mr. Charly. A
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true and correct copy of the URP Option we received from Mr. Charly’s counsel is attached to
this affidavit as Exhibit C.

Dated the 26th day of October 2005.

A L

Rick ngie

Signed and sworn to before me this
26tk day of October 2005,

St M

Notary Public, State of Wisconsin
My Commission expires Y, o0, . Opon

MN252632_1.DOC
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OPTION TO PURCHASE

The Option to Purchase (the “Option”) between Roger L. Charly (hereinafter referred
to as “Seller”) and Richard G. McLellan (hereinafter referred to as “Buyer”} is dated
effective __jo MAY , 2005,

1. GRANT OF OPTION

Roger L. Charly, Seller, hereby grants to Richard G. McLellan, or his assigns, Buyer,
an option to purchase the real property located at 26 North Charter Road in the City of
Madison, Dane County, Wisconsin, and as more particularly described below, at the price
and on the terms and conditions stated in this Option to Purchase:

The South ¥ of Lot 6 and all of Lot 9 of the Morhoff Replat, in
the City of Madison, Dane County, Wisconsin.

2. OPTION PRICE

The purchase price shall be Six Hundred Seventy-Five Thousand Dollars
($675,000.00) to be paid in full at closing,

Buyer agrees that unless otherwise specified, Buyer shall, in good faith, pay all costs
of securing any financing t0 the extent permitted by law, and shall perform all acts necessary

te expedite such financing,

3. TIME OF ESSENCE

TIME IS OF THE ESSENCE AS TO EXERCISE OF OPTION, LEGAL
POSSESSION, OCCUPANCY, DATE OF CLOSING, AND ALL DATES INSERTED
IN THIS OPTION.

4. CONSIDERATION FOR OPTION

The parties acknowledge receipt of adequate consideration for this Option to
Purchase. There shali be no payment due Seller for the rights granted hereunder.

5. EXERCISE OF OPTION

This Option must be exercised on or before one hundred eighty (180) days from the
effective date hereof by Buyer’s written notice to Seller of his exercise of the Option
- pursuant to the Notice provisions of paragraph 15 of this Option, provided that Buyer may
elect to extend the Option for an additional ninety (90) days by providing written notice to
Seller of his election to extend on or before one hundred eighty (180) days from the effective
date hereof,
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This transaction is to be closed at the office of Buyer’s mortgagee, the title company,
or at the office of Buyer’s attorney within ninety (90) days after the delivery of Buyer’s
written notice of the exercise of the Option or at such other time and place as may be agreed
tn writing by Buyer and Seller.

6. TERMS OF CONVEYANCE

Seller shall, upon payment of the purchase price, convey the Property to Buyer, or his
assigns, by warranty deed, free and clear of all liens and encumbrances, excepting: municipal
and zoning ordinances, and agreements entered under them, recorded easements for public
utilities serving the Property, recorded building and use restrictions and covenants, general
taxes levied in the year of closing and none other, provided none of the foregoing prohibit
present use. Seller shall complete and execute the documents necessary to record the
conveyance. - :

Buyer may record this Option. Seller agrees at the request of Buyer to execute a
recordable memorandum of this Option. This Option is assignable. This Property is not
-homestead property.

7. POSSESSION AND OCCUPANCY

Legal possession of Property shall be delivered to Buyer on date of closing,
Occupancy of the Property shall be given to Buyer on date of closing. Tt is understood the
Property is not subject to any lease at this time, however Buyer and Seller shall enter into a
lease agreement-at or prior to Closing whereby Seller will leaseback the Property from Buyer
on mutually agrecable terms. If the Parties fail to enter into a lease at or prior to Closing, the
Buyer may, but shall nat be obligated to, declare this Option Agreement null and void, and if
declared null and void by Buyer, neither Party shall have any further obligations to the other
under this Agreement.

8. PRORATIONS

The following items shall be prorated as of the date of closing: property taxes, water
and sewer use charges. All property taxes shall be prorated at the time of closing based on
the net property taxes for the current-year, if known, otherwise on the latest known mil rate
times the latest known assessment. Special assessments, if any, for work on site actually
commenced or levied prior to date of Closing shall be paid by Seller. All other special
assessments shall be paid by Buyer. )

-9 WARRANTIES AND REPRESENTATIONS

Seller warrants and represents to Bﬁyer that Seller has no notice or knowledge of any
conditions affecting the Property. A.condition affecting the Property is defined as follows:

050236-6hlb/vij-010405has/merm/bjb
Option to Purchase



-3 -

Planned or commenced public improvements which may result in special
assessments or otherwise materially affect the Property or the present use of
the Property.

Governmental agency or court order requiring repair, alteration or correction
of any existing condition;

Completed or pending reassessment of the Property for property tax purposes;

Any land diviston involving the Property, for which required state or local
approvals were not obtained,;

Any portion of the Property being in a 100 year floodplain, a wetland or
shoreland zoning under local, state or federal regulations;

Material violations of environmental rules or other rules or agreements

regulating the use of the Property;

Conditions constituting a significant health or safety hazard for occupants of
Property;

Underground storage tanks for storage of flammable or combustible liquids
including but not limited to gasoline and heating oil, which were previously
located on the Property;

Subsoil conditions which would significantly increase the cost of
development, if any, including but not limited to, subsurface foundations,
organic- or non-organic fill, dumpsites or containers on Property ‘which
contained or currently contain toxic or hazardous materials, high groundwater,
soil conditions {e.g. low load bearing capacity) or excessive rocks or rock
formattons on the Property;

A lack of legal vehicular access to the Property from public roads;
Other conditions or occurrences which would significantly increase the cost of

development or reduce the value of the Property to a reasonable person with
knowledge of the nature and scope of the condition or occurrence;

' The Property is in compliance with all federal, state and local laws, rules,

regulations, ordinances, codes and orders governing, establishing, limiting or
otherwise affecting the discharge or disposal of air pollutants, water pollutants,
processed waste water, or solid and hazardous waste, including, but no fimited
to, all regulations and standards of the Environmental Protection Agency and
the Wisconsin Department of Natural Resources, There are 1o pending or
threatened actions or proceedings by the local municipality, the Wisconsin
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Department of Natural Resources, United States Environmental Protection
Agency or any other government entity, and Seller is not aware that there is
any basis for any such action or proceeding. Seller has never disposed of any
soltd or hazardous waste on the Property and Seller is not aware of any solid
or hazardous waste having ever been disposed of on the Property. Seller is not
aware of any landfills, hazardous substances, underground storage tanks,
PCBs, subterranean tunnels, cavities, wells, mines, sinkholes, springs or
concealed {ill-ins on or under the Property, and Seller is not aware that either
the Property or any part thereof has been used, and prior to closing will not be
used, for the manufacture, storage or disposal of any hazardous substance,
solid waste or hazardous waste as the same be identified as hazardous by any
federal state county or municipal law, statute, ordinance, order or regulation
related to protection of the environment and applicable to the Property
(including without limitation, any regulations promulgated by the Federal
Environmental Protection Agency and the Wisconsin -Department of Natural
Resources); and

m. There are no dangerous, toxic, or hazardous materials affecting the Property.

The warranties and representations are made as of the date of the granting of this
Option, and are deemed remade as of the date of Closing, and shall survive closing,

I any warranty or representation changes prior to the exercise of this Option, Seller
shall notify Buyer in the manner required hereunder, within seventy~-two (72) hours of any
such change. If Seller provides notice of such change after exercise of Buyer’s option rights
hereunder, Buyer may elect to rescind Buyer’s exercise of this Option and terminate the
Option by written notice to Setler and may elect not to close and terminate Option.

10.  RIGHT OF ENTRY

Seller grants to Buyer, his agents, representatives, and/or independerit contractors, an
irrevocable right and license to enter upon the Property at any time during the Option to
- make such surveys, explorations, environmental, engineering and soils tests, and inspections
of the Property as Buyer may deem desirable. Buyer shall hold Seller harmless from and
indemnify Seller against any and all damages, claims or liabilities to property or person,
arising out of or in any way connected to any such entry upon the Property by Buyer or his
agents, representatives and/or independent contractors:

11, TITLE EVIDENCE

Seller shall provide to Buyer at Seller’s expense at least twenty (20) business days
before closing, a commitment from an ALTA title company licensed in Wisconsin to issue
title insurance in the amount of the purchase price on a current ALTA form upon recording
of proper documents, showing title to the Property as of a date no more than fifteen (15) days
before such title proof is provided to Buyer to be in the condition called for in this Option,
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and further subject only fo liens which will be paid out of the proceeds of the closing and
standard title insurance exceptions or abstract certificate limitations, as appropriate. Buyer
shall notify Seller of any valid objection to title in writing by closing. Seller shall have a
reasonable time, but not exceeding 30 days, to remove the objections, and closing shall be
extended as necessary for this purpose. :

In the event the Seller is unable to remove said objection, Buyer shall have five (5)
days from receipt of notice thereof to deliver written notice waiving the objections and the
time for closing shall be extended accordingly. If Buyer does not waive the objections.
Buyer’s exercise of this Option shall be null and void and neither party shall have any further
obligation to the other. '

The commitment for title insurance shall include a gap endorsement commitment

- insuring the title as of the period between the effective date of the commitment and the

recording of the deed. The gap endorsement shall be provided at Seller’s expense.

Providing title evidence acceptable for closing does not extinguish Seller’s obligation
to give merchantable title to Buyer.

12, - DAMAGE

If the Property is damaged by fire or elements prior to time of closing in an amount of
not more than five percent of the purchase price, Seller shall be obligated to repair the
Property and restore it to the same condition that it was on the date of this Option. If such
damage shall exceed such sum, this Option may be canceled at the discretion of Buyer by
written notice to Seller. Should Buyer elect to carry out the Option despite such damage,
Buyer shall be entitled to the insurance proceeds relating to any damage to the Property.

13, REPURCHASE

The partiés agree that at any time within the twenty-four (24) months following
closing hereunder, the Buyer may elect to provide written notice to Seller requiring Seller to
repurchase the Property from Buyer (the “Repurchase™) upon the terms provided hereunder.
The Repurchase price shall be the original purchase price paid by the Buyer for the Property
less the sum of $40,000 and less the sum of any and all rental payments made by Seller to.
Buyer as a tenant during the time Buyer owns the Property. Buyer shall convey the Property
to Seller free and clear of all liens and encumbrances, excepting: municipal and zoning
ordinances, and agreements entered under them, recorded easements for public utilities
serving the Property, recorded building and use restrictions and covenants, general taxes
levied in the year of closing and none other. The Buyer shall pay all transfer fees and other
usual and customary Seller’s costs incurred as part of the Repurchase, upon closing of the
Repurchase. Closing of the Repurchase shall occur within forty-five (45) days following
Buyer’s notice to Seller. The parties shall execute an agreement at closing outlining the
conditions and terms of this paragraph 13.
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14, DEFAULT

 Seller and Buyer each have the legal duty to use good faith and due diligence in
completing the terms and conditions of this Option. A material failure to perform any
obligation under this Option is a default-which may subject the defaulting party to liability for
damages or other legal remedies. '

If Buyer defaults, Seller may terminate the Option and sue for actual damages.

If Seiler defaults, Buyer may (1) sue for commercially reasonable specific performance;
or (2) terminate the Option and sue for actual damages, or both,

_ The prevailing party shall be entitled to his legal fees and costs from the non-prevailing
party. '

15.  NOTICES

Any notice, demand or request, required or permitted under this Agreement or by law,
shall be deemed given, if in writing and delivered in person or mailed by registered or
certified mail, postage prepaid, to the party who is to receive such notice, demand or request
at the addresses below or at such address any party shall specify by written notice. When
mailed with proper postage, such a notice, demand or request shall be deemed to have been
given as of the date it was mailed.

IF TO BUYER:

Richard G. McLellan, MD

2379 Panoma Terrace
Los Angeles, CA 20039

WITH A COPY TO:
Attorney Vernon J. Jesse
Murphy Desmond S.C.

2 E. Mifflin Street, Suite 800
P.C. Box 2038 '
Madison, WI 53701-2038

IFTO SELLER:

Roger L.. Charly

5212 Harbor Court
Madison, W1 53705-1306
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16,  MISCELLANEQUS

a. This Option shall inure to the benefit of and be binding upon the parties hereto
and their respective heirs, personal representatives, and assigns. This option
contains the entire agreement between the parties and is' subject to no
understandings, conditions or representations other than those expressly stated
herein.

b.  This Option shall be governed, construed and enforced in accordance with the
laws of the State of Wisconsin.

c. The fatlure of either party to insist on strict performance of this Option by the
other, according to thie terms and understandings herein set forth, shall not be
construed as a waiver of the right to insist on such performance and no waiver
by either party of any breach by the other of any provision hereof shall be
deemed a waiver of any other prior or subsequent breach.

d. If any provision of this Option is invalid, unenforceable, or not enforced, this
Option shall be considered divisible as to such provision and the remainder of
the Option valid and binding as though 'such provision were not included
therein.

e This Option may be executed i counterparts, cach of which shall constitute an
original but which when taken together shall constitute one and the same
instrurment.

f. Without derogating from the obligations of the Buyer herein, on Closing,
Seller shall convey title to the Property to an assignee of Buyer’s if one is
designated by Buyer in writing prior to Closing.

THE WARRANTIES AND REPRESENTATIONS MADE HEREIN SURVIVE
THE CLOSING OF THIS TRANSACTION. THE UNDERSIGNED SELLER
HEREBY AGREES TO SELL AND CONVEY THE ABOVE-MENTIONED
PROPERTY ON THE TERMS AND CONDITIONS AS SET FORTH AND
ACKNOWLEDGES RECEIPT OF A COPY OF THIS AGREEMENT.

BUYER ' SELLER
w Me elian MD ' Roger L. (Harly
[SIGNATURES CONTINUED ON FOLLO GE]
. Le soussigné Me
gﬁ?::ih;zgjéagowsth e Notaire Associé l’a Rene \DA Lee =
o signature deof‘f Pmﬁm N

Benjamin E}AGLHEL, apposée ci-contre,

Robert PANHARD, Gérard BAFFOY - PARIS,
Carofine DENEUILLE, Rend DALLEE fe Ao 0r/ 200

Notaires Assooids 4 PARIS 5e
37, quuti e ra Toumalle




STATE OF CALIFORNIA
) ss.
, 20085, the above-named

COUNTY OF )

Personally came before me this day of
Roger G. McLellan, MD, to me known to be the person who executed the foregoing and

acknowledged the same.
Notary Public
My Commission:

) ss.
, 2005, the above-named

)
Q‘(\‘mho executed the foregomng and acknowledged
usg, '

STATE OF WISCONSIN
COUNTY OF DANE _
Personally came before me this Q? day of ';4) Al /

Roger L. Charly; to me known to be the Pl
the same. ¢-‘°§. PUS N,
. .:,:-;- ".“‘.““‘"‘f rs ""
= *
Fes %
f = ‘o‘agﬂ 2 2
%\ SWBE Yy Dublic, Stateof Wisconsin
4%:‘ ~ MR ommission: ;p'?z SO EXET)

p) P

e
M
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EXERCISE OF OPTION TO PURCHASE

CERTIFIED MAIL -- RETURN RECEIPT REQUESTED

TO: RogerL. Charly
5212 Harbor Court
Madison, WI 53705-1306

The undersigned, Richard G. McLellan, hereby exercises his option to purchasc the
real property located at 26 North Charter Road in the City of Madison, Dane County,
Wisconsin, under the terms and conditions set forth in the Option to Purchase between the

parties dated May 10, 2005. The property subject to the Option is more particularly
described as:

The South Y2 of Lot 6 and all of Lot 9 of the Morhoff Replat, in
- the City of Madison, Dane County, Wisconsin.

The undersigned desires to close on the above described purchase on November 1,
2005.

Dated this 1_)1 day of August, 2005.

Ve
Richard-G—¥cLe
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Exercise of Option
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52 Eazzq_&sﬂxant, changing mill rate, jottary credits), Inserf estimated annual tax or other farmuix for proration.
I

53 ING | Setler represents thet the property |s zones . —-
54 [ REPRESENTATIONS REGARW Selter represents 10 Buyer that 48 of the date Setier geants this

55 Optian Seier has no nofice or knowlsdgs of conditions affedting the Propenty or iranuaction (9« defined at liney 63 - 86) olhorshontrase
56 ! * ]
57 thicopton g SPLICABLE [ang

Post-it™ brand fax transmitial meno 7671 [m pages » 6

® Ropniz— /5, :‘"‘ SFonr & MANTZo
> MULPHE NS /};fwaum- z
Dept. V&QN ARSG’" Phone &3(“9"3?‘?

Pl agr- > Su ke BT~ 4G
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59 Selfer agrees 10 nolify Buyer of any cordition sffecting tne Property or transaction which is matertally ingonsistent with the aove
80 reprasentations, which arises afier this Cplion 'y grented, bat ptior fo axercien of this Option. Buyer shad hava reasanable accese 1 ths
G1 Pmpar_ty‘ upcri rassanzble notics, fram tha tine this Optio is granted Jntll the time far ¢ioging. for the purpoes of ingprecing snd testing
62 the Froparly {0 the extent reagonably necessaty to fulill the inspection and Taaling proviglons of this Oplion. (Ses linas * 10-124)
gg ?a)c%?a éﬁonda;?gg:g the Proportgl ?r transoction” Is defined wo follows: '

ne menced public impruvements which mey result In spactel al
65 " Propetty of the present 45@ of e Propetty Y {in sp Agsessmerts of otherwise materially atfect the
86 () uompleted or pending reassessment of the Proparty for property tax purposes;
87 govetrimeat agensy or court order reqLirng repair, altaratior or conaction of any existing condition®
88 (d) any snd divigion tavolving the subjact Proparty for which resured stite ur focal approvals hed not been oblgined:
&9 §e; any porticn of the Fraperty being in g 100 year Noodpisin, & we:lsnd or 8 shereand Zoniry area under local, alate or fedarai lzws,
70 (f) condilions sonstituting 3 3lgnificant itk or zafaly hazand for occupants of Propeny, Note: Possible LBP Disclesure Requiramaent
71 (g} underground or aboveground starsge tenks or the Propeny foe storagm of fiammable or combustble liquids induding but net
72 limited 10 gaseiine and neating oil which sre currantly or wilsh wers previcusty losatad on the Froparly, NOTE: Wis, Adm.
73 Cods, Chapter Conitn 10 contalims reglastration and operation rutes for such undurground and aboveground storage tanis,
74 (1) reteret violatlons of mavironmental laws of other (2ws oF ppreements tedulating the use of the Progerty:
5 (4 high voliage elactrc (100 KV o° graste<) o¢ slesl naturai gas transmiveion ines focated on but ot ditectly sanving the Progesty:
7S () eny portian ot fik Proparly bsing subject o, or n viotaGien of, & Farmiand Preservilion Agreéament under 2 County Sanmland Prassrvation

77 Plan or earalled i, of in '-f'wlqtion of, 9 Ferest Qrop, Woodland Tax, Maraged Forest, Dunservation Regerve of oomparable pragtsm,
78 (K) boundsry dizputes or rnatarial v olghion of fenes laws (Wis. Staty, Chiwptor 90) which require this arection and maintensnce =7 laga!
79 fncue belween anjolning propnrtiex where ane or both of the propertiea is usad ang ocCupied for larming of grazing purposes:

80 (i) wells onthe Praperty requirad to ke abendonad under wale regulations (Wis, Adm, Gode NR 112.28} bot which are not abangdaned;
81 [(m} ciatern or septic tarks on the Praparly whioh dre curranty not senieng the Frapey: '
82 (n) subaoi conditons which woud significently Incraase tha cost of building on the proparty includiag, but not kmilted to, Aubsyrface
83 Toundstlons. argaric ar nan-arganic fitl, dunpsites of sontalnars o Proparty which eontalnad or currently contain faxle or harardous
84 matetials, high groundwatar, s6% canditions (e.g. bow inad baaring capacity) of excesiive rocks or rock fammalicng on the Propasty;
85 (o) 9 inck of legal vehucular accags lo the Proparty from public rosids,
88 (g} prier reimburyement for vorrective aglion costs under the Agricultural Chamical Cieanup Progrmem (Wis. Stats. §84.74.):
87 (&) other conditions or ocourenses which wouwld reduce the valus of tha Property to a reasonabie person with knowiedge of the

nature snd 3cope af the condition of gecurnence.
- ONS AND SURVEYS: Buyer geknowledgms that any land dimensions, totad square fuotege/ screaye
tigures, or gfivcation of acreage informatian, providad to Buyer by Selier or by a broker, may be approxiraste becavse of
rounding or ofher reggons, unfeas vertied by sUrvey br other means. CAUTION: Buyer should varify [and dimenstons, tolat
square footage/acraage figures or allucation of acrengs Information IF material to Buyer's declsion to purchass,

E

'Wﬂﬂﬁmm&ﬂg CLOSING: Saflat ghall maintain the Property until the asilier of
clesing or scsupancy of Buyse in materislly the seme concition as of the date Buyer sxerc:aes this Oplicn. sxcept fir ordinary wear and
tadr, it priof 1o closing, the Propeny i dumaged ia an amount of rot more than five per sent (3%) of the purcnase grics, Selisr ahsil ve
caligated to cepair e Prapeny nnd restore it to the same conafien that i was on the day ths Optien is exercised. If the damage is graazor
han 5% of the purchese prics, Ssller shall promplly nolify Buyer In writng of the damage ane this Option may ke rescintiss by Buyer ong
& Option 199y paid by Buyer shall be immediately relemed to Buyer. Should Buyer elact to exarclse this Option despits siich damsge.
Seiler zhall ether ropair the Praperty and rastore i to the saime condilion that | was on the day af axaratse of %l Option, axcest for
GrdinaTy wedr and 1ear of Buyer shell ba sititlad £ the Ineurance precesdy relating to the damaege 10 the Propevy. plus & credic
terwards the burchase price edudl o tng amourt of Seller's deductible on sush pelicy.

!EUIEB_QME_%LLQENEE; Priar 1o exerclsing this Option Buyer may nead in parform cartain Inspactions, nvastigatons ang testing

163 fuyar g oniy suthorizad w do those inspactons, nvastigations and teats which are uthotized of lines 136.200 pr fines 218-225. 11

104 eddition lo these inspedtions, inveaigetions and taste, Buyar may need tn aotals naneng, asprovals or other information mduding
108 but ot lmitad to budding pemalta. 2oniag vidanoms, Architacturgl Confrel Gommities aopravels, téview of condominum documents,
S00 raview of buginesa reconds, sstimates for utility hovk-up expenses. speciat assessmenty, charges for instalistion of roads or utiliies, stc

107 WARNING: If Syyer contempiztee developing Property or s use sther then the cument use, fhera are & varisty of Issues which shauld
108 be gddressed in grogr 0 datarmine the foralbdity of development of, or a particular uge for, a property. Buysr is solely
10% responsible {Or gif expenses relating o finanding, Inapactlons, invesligations, lestng, epprovals, permits, astimales, etc.

110 wNSEECTIONS: An "Inspection” 18 defined as vh cbservation of f1e Properly which doss not :nctsas testng 3Fthe Property, olher than
111 tasting tor leaking LP gas or antuest gas used a5 & fuel 804208, whish are hraby authorized, Sullar eg-daq ta aliow Buyer's inspecions
112 ruuanInie BocEss 19 the 2roperty upon ressonable nofice for those inspeciions suthorized st lines 197.198, Buyer agraus to
113 prempily resiora the Proparly to Re argagl conditlon after Buyar's inspaclions ste ¢ompletad, unfaas otherwige agreed in this Option.
114 oTESTING: Exesst 99 stharwing provided, Sellsr's suthodastion for indpegiions do¢d net sutharize Buye! to condutt testing of ihe
116 Property. A "test” is defined 38 the toking of samples of materisls such a5 soils, water, air or buliding matarials from the Progerty and
118 the izboratory of ather analysis of these materials. Seller agrees fo allow Buyer's testers resgonab'e a¢cess {o the Property upon
117 reasonabie notice for thoto tess aultiorzed ot dres 199-200. Note: The authorization for tasting showd mpecify the oraas of
118 the Broperty 1 ba ‘eefed, fhe ourpose of the test. (a3, to datermine if environments! conternination is prasent), any lirsitstions on
119 Buyer 8 teating and ary otner msterial terms of the authonzation. Linless othenvwise xpiesd, Suyer shall return ths Prapary 1w ifs
120 orlginat condition fallowing testing. Seiter acknowi2dgec that certaln (ngpeclions or tests may datect anvirgnmental
121 pollution which may be required to be reported t6 the Wistonsin Departrient of Natural Resources.

122 = - A ] FIQN: Al u ramacnabla tme, pre-spproved by Seie: or Seliers agont, within 3 doya bators cioslny, Buysr
123 ahzit nove the rghl to Insped the Property 10 datermine that *hare rias baen no significsht changs In the conditton of the Proberty.
124 sxcapt for changes appeaved by Buyer. .

125 = £3; It the Property Is a Condominlum, Seller agrees to provide Buyer, at Sellers cost (se2
128 Wisconsin Slamtes 703 20{21), complete, curant copins of the disclosure materals (otganization and operational dacumenta, plans finsmeial

288N Y8EeRRY8RE
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; 127 saterenty. and in the case of § convarmion candomirium property information} e roquited by Wisconsln Sistutes §703.33 ng iaw:gthan 16
i 128 yays prior 1 ciosing and nny amendment to thase materiais promptly siter its adeption {excart as limted for smal; rasidantial
: 129 condaminluie per Wisconsin Statutes §763.365). These materiats are avaliable ef cost from e condominjum association. As provided Ir
: 130 Wisconsln Statutes §703,33(4). Buysr may. within fve husiness days after recaipt of thesa documants, including any material modication
H 131 thorete. reading {niis Optien by witien notics malled o° dalvered Lo Sallor, the tatg of maiing or sctual delivery being the afiactive date of notice.
132 1TITLE EVIDEN
133 « FORM QF TITLE EVIDENCE: Sabar shali give evidence of itk in tre form of @n cwnery policy of tth naurance In the ameunt of the
f3a curchase proe On @ cuTent ALTA form fagued by an insuret ficunaed 1o Wiite t4ls insureance In Wiscenain, CAUTION: IF TITLE
135 EVIDENCE WILL BE GIVEN BY ABSTRACT, $TRIKE TITLE INSURANCE FROVISIONS AND INSERT ABSTRACT PROVISIONS.
138 = ERQVISION DF MERCHANTARLE TITLE: Seller shall pay tll costs of providing Hlle evicenca, For purposes of closing, lids evidance shal
137 Le acceptutle if the cummitment for the requited tle nsUrance is defvered to Buyars sttnmey or Buyer not sgg than 3 business days
133 beﬁ_om slaging, shewlng ti¢ fo the Propaty 85 of & dafe ro more than 15 days betore dalivery of such il avidance to ba marchartadle, sublac
159 only 1o lens which will be pakd aut of the proceeds of clos'ng and standard e insurensge requiraments and exceotiohs, as
140 sppropriste. CAUTION: BUYBR SHOULD CONSIDER URDATING THE EFFECTIVE DATE OF THE TITLE COMMITMENY PRIOR
141 TO CLOBING OR A "GAF ENDORSEMENT™ WHICH WOULD INSLRE OVER LIENS FILED BETWERN THE EFFECTIVE DATE
! 142 OF THE COMBITMENT AND THE DATE THE DEED 15 RECORDED.
i 143 = TULE ACGERTARLE FOR GLOSING: ' ta in not accoptsble for closing. Buyer shall nalify Sullar 11 writing of objsctinra to tite by
H {44 the time 38t for closing, In Sugh event, Suliar shall heve & massnabis tme, but not excosding |5 days, 10 removq the objectiors. and
145 the thre for doslng shail be exlendag as hecessary Tor thip purposs. In tha event that Sater ls unable to remove said chjachuns, Buyar
148 ehall have § Jays from recelst of natice thersof, to daliver writian hetles waiving the ohjectians, snd the tme for clogirg sna!l ke
147 extended actordingly. If Buysr coug not wakve the <bjnations, thiz Option shall be rult and vaid. Praviging e evicence scceptabie for

148 closing does not extinguish Seller's sbilgatosns te giva marchatiiasle tile ta Buyer.
140 EEFEM-AE_SE&NENI& Spacial dssessrtants, if any, fac wark goteally commonced or lsvied prior to data this Optioh 11 uxardsed

[ ]
150 shall ke paid try Salter ne fater than closlng. All oher spaciz! ansessments shail Be paid by Buyer, CAUTION: Conaidur & spiscia-
181 agreement if ares asuassmants, prupsrty owner’s 988068ISN aseassmMerts of other dxpanses are cortamplatad. “Othar gxpenges”
1£2 sro one-ime chargae or ongoing Lea feas for public impraveverts (st1er than thase resuting n SpECR assasynwnts) relating 1o
155 quth, gutter, street. sidewal, sanitary and stormwater ang gterm sewer (incluging elf gewer rmains end nook-up and interceptor
164 charges; parks, streat lighting and street trees, and impact fans for other pubile facliitles, as defines v Wis. Stat, §BB.55(1)() & (7).
168 L[VE&W EELE? 3 i
166 Uniuss otherwise stawd i thiy Option, any signed dozument trangtviled by facaienila maching {fax) shall be rrestea In aff maangr snd respecis
187 &3 #n origingi document and e signature of any Pany upoh a document iranamitiad by fox shall bs considernd an odginal signatire. Patsunst
185 delivery 1o, or actua’ recelpt by, eny namead Buye~ or Seliae conatitoles porsonal delivery to, or attual receipt by Buyer or Bellsr. Crca
188 racwived. & notice cannot be WitAtrawn by the Party deffvenng the figtice withaut the consstt of the Pary recaiuing the nodce. A Party may
I8C not uritataratly reinstate a candngancy after a notice of @ cominguncy walver has been resalvee by tha athar Party. The detivery
181 previslons in this Qption muy be modified when appropriate {s.q., when mail delivery is not daslmable {ges lines 203.209), Buysr
162 and Sslfar suthorize the agents of Buyer and Soller to distribule capies of tie ption to Buyer's lender, appraisers, ke inaurance companias
163 &nd any other satllament servise providers for fhe transsction as dufined by the Real Estuie Seitiemant Procadures Aot (RESYA).
164 [DATES ARD OEADLINES | .
185 Dendlinen expressed as a2 number of "deys” from an event, auch BS Axertise of this Option. are calculates Ry exciuding the day the
166 event ocolireed and BY sduhting subsequant calendar daya. Tha deadlite ewpiras at midnight on the tast dey Deradiings expressed as
167 & specifie number of "business days” exclude Slurdays, Surdays, any lagal putfic Fotiday under Yiazansin or Faderal lew and other
158 day desigrated by the Pragidant such fhat the postal serviee doge nat regaive registernd mall or make regdlar dnlivarias on that day.
180 Desdiingg §xpressed ag @ spectfic numoer of “hours™ from the accurrence of an svent, such as receipt ef‘ 4 notice, are catouiated from
170 the exacttime of the sverd, and by counting 24 heurs per calendar day. Deadlines expresgad oy g spesilic duy 6f the calandsr year or

171 mathe daé of a specific event, stich &3 toslng, ¢xpire ut midmight of tha: day,

172 A “fixture” is defined as an ftem of property which 1s physiceby atiached to or eo cloraly assodiated wWhh lend
173 of lmprovaments su us {c be treated ex part of the real estate, including. withoul limitslion, physically atteched tams
174 not sasily removable withou! dermage 1o the Praperty, items saecifically adapted to the Propany, and lfems custornapily
175 tested as flaures,
! 178 RE G This Optian Indhuding any smendmonts 1o 1, contains the enlita agreament of the Buyar and Seller regarding
477 the rernassdon. flor negetiationy and dizqussiony have been merged Into thiy Option, This egresment binds and inures to e
378 benefll of the Parties fo this Optian and their yuccesaors in interest. _
178 [DEFAULT] Snller and Buyer euch have the legat duty (3 use gocd faitn and due diligence m campieting tha teims and conations
180 of tha terms of purchase aftor exercise of this Option. A material faillure to perform ay obigation iader the terms of purshese afar
181 exerclge of tie Option i 9 defaull which misy subject the defaulling par:%_to Itability fur damages or other ieyal remedias.
182 I Buver defaults unter ihe terms of purchaas after axarcisa af this Opten, Saliar may:

: 1534 (1) suefor spaaific perormance and requast the earnest money as parttal payment of the purchage price; oe
184 (21‘ teiminate the purchase agreement and have the optlan te sue for actul dumBges.
i 188 i ?gg!fgr getaulls undler tha tars of purchare after axarcise of this Option, Buyw may:
188 1) sue for saacific pefamance; or
187 2) torvingta the purchage agresment and sue for actual damages, .
188 In wdcltizn, tha Paries may seok any other ramedies avalable n law or equity. . o
} 169 The Pariss understand that the svailabilty of any iudicial rrnedy will depend upan the circuimstances of the sityation and the

: 190 discretion af the courts, If either Party defaulls, thie Paries may renagafinte the terma of purghase or s&ek nonjuoiclsl gispute reaslution
194 inatead of it ramedies outinec sbove, By agreming W binting arbitralion, the Paries may lose the right 1o itlgate in & cour of law fhoss
; 132 disputes coversd by tne arbitration sgreernent, .

i 103 [RENTAL WEATHERIZATION] yrinzs otheriss agreed aLyet shad 50 tesponshis for coniplianse with Rentat Waathsrizeton Standads
! 194 {(Wis, Adm, Ceda Comm, 87}, i wpplicabla,
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195 PROPERTY AUDRESS: 26 North Charter Streat Payedofd
198 D\UTHO_{*.IZATEON FOR INEPECTICNE AND TESTS § Buyee is authorized {0 condugt the following inspections end tests (ses knes 110127,
197 INERPESTIONS: Environmantal, adrvey,

et

159 YESTS: _Envirunmental, soll conditions,

200

264 {DELIVERY GF BOCURENTS AND WR!TEE Eiﬂﬁs | Unisac etherwise statad iri this Optign, gefivary of documents snd wrilten
202 rofices to @ Party ghill be etteotive oaly when accomplisned by ons 6f the methods spedfied at fires 203.212
203 (1) By depositing the document or wiithon nclice pestapge o feax prepald in the U.S, Mall or fese prepaid or chargid © @0 Actour
204 with u commarcial deilvary service, addressed either to the Parly, or o the Party's resiplent for delvery designatee st ings 206 or 208
205 (f any), for dalivery (o the Party's cellvary address 3t linws 207 o 209,

206 Seiler’s racipient for delivary {optional): o/a Atterney Jahh Manzo

207 Sedlere delvery addrass: 8B0R University Avenue, Su  Mitddieton, Wl 53842
208 Buysr's recipient for delivery (cpllondl); cfa Attorney Thomas P, Seinsim

2y Buyer's delivery address: Solhgim Billing & Brimmer 5.0, Une 860th Bificknay Strasy, Madlson, Wi 83703

210 {2) By glving tha document of wiftten nafice persoralif To a Party o the Parly’s recipler lor Jelvery 1 an Ingvigal 1§ geRignuted & lines 208 or 208,
244 (3} By faxtranstisslon o the dacument o wites nubce to the followng tataphons rmber

212 Buyer: ( 808 ) 282-1218 Sallec: { BOR) B31-2548
213 [TIMETSOF THE ESEENCE] “Tims Is of the Esserce” s to payment of opliéh fees 6na extersion fit and all ciher 42166 and
214 desdiines in this Opdon except None M UTime s of tha Essence”

2115 9pplles to 2 date ar deacling, fame 10 parfnr by thy axaci JalE or qeadiae 17 @ Breatn Of coanact ITTING i¢ of the Eskance” does a0t
216 4pply to # date or daadiim, then performance wihin a reaxongble Ime of the dals or deadiine is allownd bafor 2 breach otcura,

247 This thgg !hf (s not[STRIKEDNH essignable.  This Progerty (o) (s not [STRIKE ONE] homestesd propeny.
218 LABDITIONAL P 8IONS — praperty
1@ - —

220

221

222

A J— S o~

224 .

225 [_ADDENDA] The sttsched Addendum isfae mude pan of tis Qption,

228 IF GRANTED, THIS OPTION CAN CREATE A LEGALLY ENFORCEABLE CONTRAGT. BOTH PARTIES SHOWLD READ THIS
277 OPTION AND ALL ATTACHMENTS CAREFULLY. BROKERS MAY PROVIDE A GENERAL EXPLANATION OF THE
228 PROVISIONS OF THE OPTION BUT ARE PROHIBITED BY LAW FRDM GIVING ADVICE OR OPINIONS CONCERNING
229 YOUR LEGAL RIGHTS UNDER THIG OPTION OR HOW TITLE BHOULD BE TAKEN AT CLOBING (F THE OPTION
230 16 EXERCIBED, AN ATTORNEY SHOULD BE CONSULTED IF LEGAL ADVICE 1S NEEDED.

237 Thiz Oplion was drattad on, Aug, 1, 2008 [date] by (Licgnsea and Sim] Attorhey Thomas &, Bathaim
232 (¥} URP Development, LLC

233 Bluyar's Sigrurdre 4 Piin Name Here; & - G0cia) BECOTTy ND, of PEIN \Optionan A Daie 4
284 (X} By
235 Buyn)'s Bigngture & PAnt Name Here: i Mavk D, Bughar, Authorixed Officer Suryl Secyray No, o FEIN Qatlanpl) & EITT

256 SELLER GRANTY THIS OFTION. THE WARRANTIES, REPRESENTATIONS AND COVENANTS MADE (N THIS
237 OPTION SURVIVE CLOSING AND THE CORVEYANCE OF THE PROPERTY. THE UNDERSIGNED HERERY AGREES TO
238 CONVEY THE ABQVE-MENTIONED PROPERTY ON THE TERMS AND CONMTIONS A8 SET FORTH HEREIN AND
2589 ACKNOWLEDGES RECEIFT OF A COPY OF THIS ORTION,

240 1%y i
247 Builer's Sigrdiura & 2ot hgrae Haro: Bocial Sacurtly No. of FEM .OfGanal 4 Dt A

243 1% o

243 Saitar's ignetues A Prim Kyrue Yers: »- Sonda| Seoutty no, o PRIN (Opiorall a, Cale &

242 This Dfer was presented o Seller by on : ot Emie.t,
245 THIS SPTION 18 REJECTED THIS QFFER |5 COUNTERED [9es aitached counter: —

246 Saller bithals &  [abs 4 ‘ BARSE RS A Dale &
247 [NOTICE OF EXENCTSH OF OFTION! By slgning bafow and dekvanag s notica (zea linga 201.212) Buyer exercises the Cotion to Furchase.
248 30

249 Huysr's Sipnatund & Dty & Buyers Signaturs 4 Dae &
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ADDENDUM A
GUPTION TO PURCHASE
SELLER: ROGER CHARLY
BUYER: URP DEVELOPMENT, LLC OR ASSIGNS

Thie following terms and pravidons are incorporated into and are part of the Optios to Purchase
submitied by URP Development, LLC, or assigns, as Buys:, for the properiy described as 26 N
Chacter Street in the City of Madison, Dane County, Wiseonsin (the "Property™):

1. Property Description. The Property to be purchased is the Property described as s lot having
dimensions of approximately 1426 feet by 45.1 feet, located at the northwest comer of the
mtersection of Norch Charter Strect and Capitol Court, Parcel number 070922114065, City of
Madison, Dane County, Wisconsin, as shown on Exbibit I,

2. Restrictions and Covenants. Seller shail provide Buyer within thirty (30) days of the
signing of this option by both partes, copies of all current subdivision reguwlatiops and
building and use restrictions and eastments and zoning ocdinances affecting the Property.

2ad

Title [nsurance Commitment. Seller, at its expense, shall fiunish and deliver to Buyer for
examination withia sixty (60) days of the signing of this option by both parties, a curren title
insurance commitent (including legible copies of ali documents identified by the
comruitment as an exception to coverage) which, upon recording of the deed deseribed in this
option, shall insure title to the Property in the amaunt of the purchase price, and insure title to
be in the condition called for this option, subject only to easements, Hens, encumbrances ot
exceptions specifically approved by Buyer and those thar shall be discharged by Scller at or
before closing. Seller shall pay for the updating of the title insutance commitment, witich
shall be done no sooner than fifteen (15) days prior 1w cloging, Sefler shall also provide and
pay for a gap endorscment to the title insurancs policy,

4. Section 1031 Exchruge. The parties agres to cooperate with each other it cffectuming the tax-
free exchange of the property by Seller, at ro cost to the Buyer. The Buyer agrees w execute the
documents required by the Intemal Revenue Code to freat the sale as 4 tax-free exchange.

5. Envirommental Assessments/Surveys/Soil Investigations.  Seller shall provide Buysr with
copies of any environmental surveys or assessments, land surveys, or soil investigations in its
possession covering the Property within thirty (30) days of the signing of this option by botls
parties,

6. Epvironments} Indempification, Neiwithstanding any Iavestigation conducted by Buyer,
Sefler will, at closing, warrant and represent that the Property is iu full compliance with all
environmental laws and permits; there ane no claits, disputes, actions or proceedings existing
against the Seller or affecting the Property that relate to egvironmental lnws or permits; there are
no harardous substances an the Property and that no releases of hazardous substances on, sy,
ovar or from. the Property are ocourring or have occurved, There is no environznental condition,
gituation or incident that could ia any manner give rise to any action or liability under any
envitopmenial law; the Sefler is not subject to and ave pot currenty operating under any
comphance ar congent order, schedule, decree or sgreement issued or entered inte under zny
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environmental law and the Property does not contain asbestos oc PCBs.  Seller dgrers to
indemnify and hold Buyer harmless against and from any and all damages, claimms, losses,
labilities, costs and expenses, including reasonable artomey's fees, which may be imposed
upor, incuwred by or asserted against Buyer by any party arising out of, in connection with, or
relating to Seller’s breach of, or any inaccuracy in, any representations or warranties set forth in
thiy parapraph.

~%

Closing Documents. Buyer's attorneys shall prepate the necessary closing documetits.
Seller understands that Buyer's attorney is not representing it i the sale of the Property.

8. Condition of Property at Closing. All debris and persoral property will be remaved from
the Property by Seller before closing and the Property shall be left in broorn clean condition.

9. Brokers Fees. Each party shal! be responsible for their own broker's fees, if' any, in regard
to this transaction.

10, Yudemnification.  Except as specifically provided otherwise in this option, Sel'er shall
indemnify end hold Buyer haunless from and agsinst any and all foss, cost, damages, imjury or
expetse, including reasonsble atomey’s fees, arising out of or in any way related 0 claims or
injury w or death of persons, damage 1 property or contract liabilities associated with the
ownership or eperation of the Property, or the business conducted thersou, arising out of events
or transactions before the date of closing, Except as specifivally provided otherwise in this
option, Buyer shall tnderanify and hold Seller harmless from and 2gainst any and ail loss, cost,
dawages, injury or expepsas, including reasonable attorney's fees, arising out of or in any way
related to claims for injury to or desth of persons, damage o property, or contract liabilities
associated with the ownersbip or operation of the Property or business conducted thereon,
arising out of events or transactions after the closing date

11 Survival of Conditions. The provisions of this option shall survive a closing of the
transaction and delivery of possession and titie of the Property. This option is binding on and
inures to the benefit of the parties hereto, and their successors and assigns,

12. Counterparts/Facsimile Signatures. This option tay be executed siinultaneously oz in one
or more couterpans, cach of which shall be deerned an original, but ajl of which together
shall constitute ons and the same jnstrument. A facsimile signature appeating on this option
shall be given the same effiect as if it were an original signature on an original option.
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