ORDINANCE NO. 732-24

|
{
1
AN ORDINANCE OF THE MAYOR AND CITY 1
COUNCIL OF THE CITY OF PAGE, COCONINO |
COUNTY, ARIZONA, PERTAINING TO THE SALE i
BY NEGOTIATION OF REAL PROPERTY OWNED 1
BY THE CITY OF PAGE; APPROVING THE i
AGREEMENT FOR THE PURCHASE OF REAL 1
ESTATE. ;
WHEREAS, Section 32.036, Page City Code, provides that the City of IPage
may sell real property owned by the City of Page; and i

WHEREAS, the subject property has been surveyed and appraised; ancfi

WHEREAS, after appropriate publication of notice, Peasley Holdings,} LLC
(hereinafter “Buyer”) desires to purchase the real property described in the -
Agreement for Purchase of Real Estate, subject to the terms and conditions of
said Agreement. ‘

NOW, THEREFORE, BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL
OF THE CITY OF PAGE, COCONINO COUNTY, ARIZONA, as follows: 1'

Section 1. The Agreement for the Purchase of Real Estate attached hereto
as Exhibit 1 and incorporated herein by reference, is hereby approved and the
Mayor is authorized to execute the Agreement and all necessary Iandlsale

documents to effectuate the sale. |

l
Section 2. The foIIowmg described real property shall be sold to Buyer

subject to the terms and conditions set forth in the Agreement for the Purchase
of Real Estate, providing in part:

1
Description of property: i
J

The parcel located at 714 North Navajo Dr., Page, Arizona. See Exhlblt 1 for
a more detailed parcel description. !

Sales Price:

|

i

The purchase price shall be $550,000.00. !
, , |

PASSED AND ADOPTED BY THE MAYOR AND CITY COUNCIL OF THE
CITY OF PAGE, COCONINO COUNTY, ARIZONA this 26th day of June, 2024 by
the following vote:

1
|

Ayes 1
Nays @



Abstentions Q

Absent Q
CITY OF PAGE
By W MD\M
Mayor
ATTEST: APPROVED AS TO FORM:
CITY CLER ATTORNE

EXHIBITS ON FILE AT THE PAGE CITY CLERK’S OFFICE:
697 Vista Ave., Page, AZ




Exhibit 1

BY THIS AGREEMENT, the parties hereto declare, covenant and agree as folflows:

1. Definitions.

AGREEMENT FOR THE PURCHASE
OF REAL ESTATE

The following terms are hereby defined for purposes of this Agreement and|shall

be given the stated meanings unless the context requires otherwise:

Seller:

Buyer:

Escrow
Agent:

Date of this

. Agreement:

Property:

Purchase
Price:

CITY OF PAGE
City Hall o
P. O. Box 1180 ' : - !
Page, Arizona 86040

Telephone: (928) 645-8861

PEASLEY HOLDINGS LLC an Arizona limited Ilablllty company, or
assigns

301 North 7t St.
Williams, AZ 86046

PIONEER TITLE AGENCY INC
809 North Navajo

P. O. Box 508 4,
Page, Arizona 86040
Telephone: (928) 645-0064

The real property commonly referred to as 714 N. Navajo Dr., Page, AZ - |

86040, with Coconino County parcel number 800-04-027, as more

particularly described below, including all improvements located on|such
real property and all rights and privileges appurtenant to the real
property, all of which are agreed to be and constitute a part of the real
property (the “Property”).

Legal Description: _See Exhibit A

|
|

The Purchase Price for the Property shall be Five Hundred Fifty



Thousand and 00/100 Dollars ($550,000.00).

Closing

Date: The Closing Date shall be that date which five (5) days after the latter of
(a) the land sale ordinance becoming operative pursuant to A.R.S. § 19-
142(B) (i.e. thirty (30) days after adoption of the land sale ordinance by
City Council without referendum filing) or (b) thirty (30) days after any
required referendum vote approving this transaction. However, the
parties will use commercially reasonable efforts to ensure the Closing
Date shall not extend beyond ninety (90) days after full execution of this
Agreement. See, paragraph 10 for further provisions concerning the
Closing Date.

2. Purchase and Sale of Property. Subject o and upon the terms, provisions and
conditions set forth herein, Seller agrees to sell and Buyer agrees to purchase the entire
right, title and interest of Seller in and to the Property for the Purchase Price.

3. Purchase Price.

3.1  The Purchase Price shall be payable by Buyer in lawful currency of the
United States. ‘

| 3.2 Upon Buyer's execution hereof, Buyer shall deposit Ten Thousand and
00/100 Dollars ($10,000.00) with Escrow Agent as earnest money hereunder. All
earnest money deposited shall be credited at the Closing Date toward the Purchase
Price.

3.4 In accordance with the terms of the Option in the Commercial Lease
between Buyer, as Tenant, and Seller, as Landlord, (the “Lease”), Buyer shall be
entitled to a credit against the Purchase Price in an amount equal to $1,500.00
multiplied by the number of months after the one (1) year anniversary of the Rent
Commencement Date in which Buyer paid Rent under the Lease (such foregoing
capitalized terms having the meaning set forth in the Lease, unless otherwise defined
herein). At least fifteen (15) days prior to the Closing Date, Buyer and Seller shall inform
Escrow Agent as to the appropriate credit amount under this paragraph.

3.5 On or before the Closing Date, Buyer shall tender to Seller one hundred
- percent (100%) of the Purchase Price, subject to the foregoing credits.

3.5 The funds deposited pursuant to Paragraph 3.2, above, shall be invested by
Escrow Agent with a federally insured commercial bank or savings institution in such
savings accounts, certificates of deposit or similar investments as Buyer shall direct
from time to time, provided that any and all such funds be available and disbursed when
required by the terms of this Agreement. All earnings on such invested funds shall be
paid to the party entitled hereunder to receive the principal of such funds, and, upon



payment to Seller, shall-be credited towards the Purchase Price.

4, -Info!'mation/DeIivegg Items.

41  Title Report: Seller shall provide Buyer with a preliminary title report or
commitment for title insurance.

4.2  Entry on Property: Buyer and its authorized representatives and agents
have been provided access to the Property for the purpose of making |such
examinations, test investigations, surveys, inquiries or other inspections including, but
not limited to, hydrological, topographical, traffic and engineering studies and reports,
tests, borings and analysis of the soils and water -(including subsurface condltlons)
investigation of the availability and quality of access, utilities, water and sewer t|° the
Property, and to otherwise inspect the general condition of the Property as may be
necessary to satisfy Buyer that the Property is suitable for Buyer's intended
development. The cost of all such examinations or investigations are the responsibility
of Buyer. Buyer shall indemnify and hold Seller harmless from and against any alhd all
loss, cost, damage, injury, or expense arising out of or related to claims of injury to
persons or property, or claims of lien for work or labor performed, or materials or
supplies furnished as a result of the exercise of Buyer's right of entry hereunder. . |

4.3 Licenses and Permits: Seller shall within ten (10) days of the date hereof
make available at Buyer's request true and correct copies of all licenses, permits,
certificates of occupancy and other documents -issued by any governmental or
nongovernmental entity to the Seller necessary for the use of the Property for its
present uses. : :

5. Contingencies. |

5.1 Buyer's obligation to consummate the purchase of the Property and to close
escrow is conditioned upon the acceptance or waiver (subject to the provisions seti forth
below) of the title report. Buyer must provide written notice to Seller within thirty (30)
days of the release of the title report of any discrepancy or disapproval. Buyer|shall
permit Seller an additional forty-five (45) day period to cure Buyer's objections,
whereupon Seller shall undertake in good- faith and utilize its best efforts to take all
action necessary to cure same. If Buyer's objections are not cured to Buyer's -
satisfaction prior to expiration of the period -permitted by this paragraph, Buyer; may
either (a) cancel and terminate this Agreement or (b) waive any remaining objections
and approve the condition of title to the Property as then existing. |f Escrow Agent
issues any amended preliminary reports or commitments for title insurance, Buyer‘shall
have a period of twenty (20) days after receipt of the same to object to any matter not
appearing in prior reports or commitments and shall have the same options as prowded
above with respect to objections to the original report. Seller shall use its best efforts to
cure any objections Buyer has with respect to the condition of title. ,

5.2 It is acknowledged that the contmgencnes set forth in Paragraph 5.1 are for




the exclusive benefit of Buyer, and Buyer may elect to waive any such coentingency
reserved for its benefit and proceed to consummate the transaction contemplated
hereby, unless this Agreement has been terminated according to the terms hereof. Any
such waiver shall be executed in writing and deposited with Escrow Agent or Seller.

5.3 If all of the contingencies set forth in paragraph 5.1 have not been satisfied
or waived in writing within the period provided in paragraph 5.1, this Agreement may be
terminated by Buyer, and the earnest money shall be returned to Buyer and the parties
shall have no further obligation hereunder.

6. Obligations, Representations and Warranties.

6.1 Seller hereby agrees to diligently undertake the performance of all obligations
of Seller contained in this paragraph and makes the representations and warranties set
forth herein:

(a)  Seller will comply with all provisions of Paragraph 4, above;

(b) -Prior to the Closing Date, assuming all necessary governmental
approvals have been obtained, Seller shall deposit with Escrow Agent a Warranty Deed
and related Affidavit of Real Property Value (|f needed), duly executed by Seller in
proper form for recording;

(c) Al risk of loss is Seller's until the Property is conveyed to Buyer in
accordance herewith. In the event of material loss or damage to the Property, Buyer
may cancel and terminate this Agreement and receive a refund of all earnest money
deposited;

(d) No default or breach exists under any covenant, condition,
restriction, right-of-way or easement affecting the Property, or any portion thereof, which
is to be performed or complied with by the owner of the Property, and Seller has no
knowledge of any fact or condition which would constitute such defauit or breach;

(e) No actions, suits, proceedings or investigations are pending or, to
the knowledge of Seller, threatened against or relating to the Property in any court or
before any governmental department or agency, and Seller has no knowledge of any
basis for any such action, suit, proceeding or investigation,; '

(f) No person, firm, or other entity has any right or option to acquire
the Property or any portion thereof or any interest therein, superior to the rights of Buyer
herein, and Seller will take no action prior to the Closing Date hereunder which will
adversely affect the rights of Buyer hereunder or adversely affect the ability of Seller to
perform hereunder, provided, however, Seller and Buyer understand that the effective-
ness of this Agreement may be determined by a referendum vote and provisions of the
Page City Code pertaining to land sales;



(@) The Property will be conveyed and exclusive possession thereof
delivered by Seller to Buyer at the Close of Escrow in the same condition it is in as of
the date of Buyer's execution of this Agreement, natural wear and tear and Buyers
testing excepted;

S
i

(h) There are not and shall not be at closing any leases or rental.
agreements affecting the Property, not previously disclosed in writing, or any rlghts of
possession thereof; :

(i) No work has been performed or is in progress at, and no materials
have been furnished to, the Property or any portion thereof which, though not currently
the subject of a lien, might give rise to mechanics', materialmens’ or other liens against
Seller's interest in the Property or any portion thereof or any improvements hereafter
erected thereon;

(j) No hazardous wastes or substances have been knowingly dumped
deposited or buried on the Property by the Seller or any of its agents or employees after
1975; .

(k)  The representations of Seller contained herein are and will-be true
and correct as of the Closing Date, and Seller will have duly performed all of the"
covenants, agreements and conditions required by this Agreemeént to be performed,
observed and complied with by Seller in order to consummate the transaction
contemplated hereby on or before the Closing Date. Seller covenants that it will advise
Buyer, in writing, on or before the Closing Date, of any change in any representation or
warranty set forth in this paragraph. In the event of any material or substantive change
in the representations or warranties prior to the Close of Escrow, Buyer, in addition to all
other rights and remedies, shall be entitled to terminate this Agreement and recejve a
refund of all earnest money deposits pursuant hereto. . ‘

6.2 Buyer hereby represents and warrants that Buyer will have performed
observed, and complied with all of the covenants, agreements and conditions requrred
by this Agreement to be performed, observed and complied with by Buyer mcludrng :
without limitation, payment of all funds required to be paid by Buyer on or before the
" Closing Date, and will execute and deliver all documents required to be executed and
delivered by Buyer in order to consummate the transaction contemplated hereby on or
before the Closing Date. i

- . |
6.3 Buyer acknowledges and agrees that Buyer is purchasing the PrOperty in
“As-Is”. condition without expressed or implied warranties of any kind, except those
expressly set forth herein, and that Buyer is relying wholly on Buyer's own Judgment
with respect to the suitability and condition of the Property.

7. Conditions of Sale.

- 71 Seller makes no representation or warranty with respect to access to and



from adjoining streets.

7.2  Buyer acknowledges that all required on and off-site improvements to the
property shall be made by the Buyer and at Buyer's sole expense including, but not
limited to, the costs of extending infrastructure (e.g., roadway, water, sewer, electric, .
telephone, and cable).

7.3 Buyer acknowledges that it is familiar with and understands that the
purchased property is subject to use and development restrictions imposed by the City
of Page General Plan, the General Development and Subdivision Regulations, City of
Page Zoning Ordinance, City of Page adopted building codes, and other applicable
state and federal laws. ‘

8. Conditions to Closing.

8.1 Buyer's purchase of the Property and closing of the transaction
contemplated hereby is conditioned upon and subject to: -

(a)  Satisfaction or waiver of all contingencies set forth in Paragraph 5.1..
(b)  Performance of all obligations of Seller set forth in Paragraph 6.1.

(c) lssuance by Pioneer Title or the licensed insurer for which it is agent to or for
the benefit of Buyer of an owner's title insurance policy showing fee simple title to the
Property in Buyer subject only to those printed exceptions customarily contained in such
policies and those encumbrances, restrictions, reservations, exceptions, stipulations,
conditions and requirements approved by Buyer pursuant to Paragraph 5.1.

8.2 Seller's sale of the Property and closing of the transaction contemplated
hereby is conditioned upon and subject to:

(@) Performance of all obligations of the Buyer set forth in F’aragraph 6.2.
(b) Satisfaction of any city ordinance pertaining to this transaction including,

without limitation, an approval by the voters of the City of Page pursuant to any
referendum vote required to approve this transaction.

9. Failure to Close/Earnest Money.

9.1 In the event Buyer terminates this Agreement as elsewhere expressly
authorized, all earnest money deposited hereunder shall be returned in full to Buyer,
and this Agreement shall thereupon be deemed void and of no further force or effect. '

9.2 In the event Seller refuses, fails, or is unable to satisfy its obligations
hereunder, the sole remedy of Buyer is the return of earnest money deposited



hereunder. This Agreement and the escrow established hereby shaII be termlnated In
such event any earnings gained on the earnest money deposit, as provided under
Paragraph 3.5, shall be delivered to Buyer.
I

9.3 In the event all contingencies or conditions to closing reserved for Sellers
benefit have been satisfied or waived and Seller has tendered complete performance on
or before the Closing Date, and Buyer is not entitled to terminate this Agreement but
Buyer nevertheless refuses or fails to close the transaction contemplated hereby in
accordance with the terms of this Agreement, then Seller shall make a written demand
of Buyer to perform and close this Agreement. [f Buyer does not do so within five (5)
days after receipt of such demand, this Agreement shall be deemed breached, and
Seller may terminate this Agreement whereby all of the earnest money deposited
hereunder shall be paid to Seller and the Escrow established hereby, which shall be
Seller's exclusive remedy for such breach.

10. Closing DatelCIosing Date.

Subject to the satisfaction or waiver of all contingencies set forth in Paragraph 5.1,
Buyer and Seller shall pay all monies, execute and deposit all documents, and complete
all other obligations required hereunder in order to consummate the purchase and sale
of the Property on or before the Closing Date. On, or as soon as practical following the
Closing Date, Escrow Agent shall record all necessary documents and otherwise
accomplish the provisions hereof so as to close the transaction contemplated hereby
(herein sometimes referred to alternatively as the "Closing" or "Close of Escrow"). !

11. Taxes, Assessments, Prorations.

11.1  All real estate taxes, interest, utilities, rents, and/or insurance premiums, if
any, relating to the Property shall be prorated as of the date of closing. All
assessments, if any, shall be paid in full by Seller at the Closing Date. Real estate
taxes shall be calculated on the basis of the latest figures prepared by the governmental
authority responsible for assessing the Property based on the most recent tax rate as
then determined. If the taxes for the current year are later determined to be different
than those upon which proration was based, Seller and Buyer shall adjust the difference
outside of escrow based upon the actual figures. All monthly prorating shall be made
on the basis of a thirty (30) day month. ,

11.2  All escrow fees shall be split equally between Buyer and Selleri. All
appraisal costs, and survey fees, shall be paid by Buyer. Seller shall pay all recording
fees and all fees and premiums with respect to issuance of preliminary title reports; title
insurance commitments and the owner's title insurance policy to be issued to Buyer, all
as provided herein. Any other Closing costs not provided for above or elsewhere in this
Agreement shall be paid by Buyer and Seller according to the usual and customary
practice in Coconino County, Arizona.



12. Nomination.

Buyer may only assign its rights under the Purchase Agreement with the prior
written consent of the Seller.

13. Escrow instructions.

13.1 Buyer and Seller hereby employ Escrow Agent to act as their escrow agent
in connection with the purchase and sale agreed to herein on the terms set forth herein.

13.2  Seller and Buyer will each pay Escrow Agent upon demand all charges
payable by them respectively as provided herein, if any.

13.3 In the event of a breach of this Agreement or non-compliance with the terms
herein, Buyer and Seller authorize Escrow Agent to hold any money and documents
deposited hereunder until an action shall be brought in a court of competent jurisdiction
to determine the rights of Seller and Buyer, or to interplead said parties by an action
brought in any such court.

13.4 Seller and Buyer will indemnify and save harmless Escrow Agent against all
costs, damages, attorneys' fees, expenses and liabilities which it may incur or sustain in
connection with these instructions or the escrow or any court action arising therefrom
and will pay the same upon demand; provided, however, that this paragraph shall not -
apply with respect to such matters resulting from Escrow Agent's negligence, omission,
error, or intentional wrong-doing.

13.5 Seller and Buyer direct that all money payable hereunder be paid to Escrow
Agent. Disbursement of any funds may be made by check of Escrow Agent.

13.6 Seller and Buyer agree that the employment of Escrow Agent shall not
affect any rights of subrogation under the terms of any title insurance policy issued
pursuant to the provisions hereof.

13.7 If disbursement is made to other than the parties hereto by reason of death,
insolvency, bankruptcy, dissolution of Seller or by reason of any legal proceedings,
Escrow Agent shall be paid such reasonable fees as Escrow Agent shall establish.

13.9 The word "charges" as used herein refers to all charges and advances
made and obligations incurred by Escrow Agent in connection herewith and all charges
of Escrow Agent in connection with the issuance of its title insurance policy.

13.10 The day provided herein within which compliance with any requirement
must be met shall end at the close of the then regularly-established pUb|IC business
hours of Escrow Agent for such day.



14. MNiiscellaneous.

14.1 . Any notice to be given by Buyer or Seller shall be given in writing and
delivered in person to Buyer or Seller, or forwarded by certified or registered |mail,
postage prepaid, at the address indicated in Paragraph 1 hereof, unless the party giving
any such notice has been notified, in writing, of a change of address. Any such notice
shall be effective three (3) days after postmark, if mailed, or upon receipt, if delivered.

14.2 This Agreement contains the complete understanding and agreement of the
parties hereto with respect to all matters referred to herein, and all prior representations,
negotiations and understandings are superseded hereby and merged into this
Agreement. No party shall be liable or bound to any other person hereto in any manner
by any agreement, warranty, representation or guarantee, except as specnﬁcally set
forth herein or in any instrument executed pursuant hereto.

14.3 In the event any party hereto shall employ legal counsel to bring an action
at law or other proceeding against any other party to enforce any of the terms,
covenants or conditions hereof, the party prevailing in any such action or other
proceeding shall be paid all reasonable attorneys' fees and costs incurred by the other
party, as determined by the court and not the jury, and in the event any judgment is
secured by such prevailing party, all such attorneys' fees and costs shall be included in
the judgment.

14.4  If any term or provision of this Agreement is determined to be invalid, such
invalid term or provision shall not affect or impair the remainder of this Agreement, but
such remainder shall continue in full force and effect to the same extent as though the
invalid term or provision were not contained herein.

14.5 Time is of the essence of this Agreement. Except as herein otherwise
provided, this Agreement and all of the terms and provisions hereof shall inure to the
benefit of and be binding upon the heirs, executors, personal representatives,
. successors and assigns of the parties hereto.

14.6 The parties hereto agree to execute, acknowledge and deliver such other
documents and instruments as may be reasonably necessary or appropriate to carry out
the full intent and purpose of this Agreement.

14.7 [f a date provided herein within which any requirement must be met shall fall
on a Saturday, Sunday or date on which Escrow Agent, state, county or governmental
offices are closed, or date on which the banks in Arizona are generally closed, then the
date of compliance shall be extended through the next date when none of the above is
applicable.

14.8 For the convenience of the parties, this Agreement may be executed in one
or more counterparts, each of which may be executed by one or more of the parties
hereto, with the same force and effect as though-all parties executing such counterparts



had executed but one instrument. Delivery of an executed counterpart of a signature
page of this Agreement by telecopy or email to the other party shall be effective as
delivery of a manually executed counterpart of this Agreement.

14.9 The date of this Agreement shall be the date a fully executed copy hereof is
deposited with Escrow Agent, which date Escrow Agent shall insert on the first page
hereof.

14.10 This Agreement and the rights of the parties hereto shall be governed and
construed in accordance with the laws of the State of Arizona with venue in Coconino
County.

14.11 Subject to the indemnity obligations contained in the Lease which shall
control for so long as the Lease is in force and effect, Seller shall indemnify and hold
Buyer harmless for any action, claims, or loss related to the Property occurring prior to
the Closing and Buyer shall indemnify and hold Seller harmless for any action, claims,
or loss related to the Property occurring after the Closing.

14.12 The following obligations of the parties will survive the Ciosing or
cancellation of this Agreement: (a) Any and all obligations of the parties that are to be
performed following the Closing; (b) all indemnity obligations of the parties; (c) any and
all warranties or representations of the parties: (d) any other obligations which by their
express terms will survive the Closing or canceliation of this Agreement.

15. Conflict of Interest.

The City may, within three years after the execution of this agreement, cancel this
agreement, without penalty or further obligation, if any person significantly involved in
initiating, negotiating, securing, drafting or creating this agreement on behalf of the City
is or was, at any time while the agreement or any extension of the agreement is in
effect, an employee or agent of any other party to the agreement in any capacity or a
consultant to any other party of the agreement with respect to the subject matter of the
agreement. See, A.R.S. §38-501 et seq., pertaining to Conflict of Interest of Officers
and Employees.

SELLER: BUYER:
CITY OF PAGE PEASLEY HOLDINGS, LLC
P. O. Box 1180 301 North 7t St,
Page, Arizona 86040 Williams, AZ 86046
(928) 645-8861
By: By:
William R. Diak, Mayor John R. Peasley, Manager
ATTEST:

10



City Clerk
APPROVED AS TO FORM:

City Attorney

APPROVED AND ACCEPTED WITH RESPECT TO THE PROVISIONS DEALING
WITH THE ESCROW AGENT.

Pioneer Title Agency, Inc.

BY:

Printed Name:
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EXHIBIT A

to Agreement for the Purchase of Real Estate
LEGAL DESCRIPTION

The parcel located at 714 North Navajo Dr., Page, Arizona 86040, consisting of
Coconino County Assessor's Parcel Number 80004027, described as:

All of Lot 1 of Block 19, Page Townsite as recorded in Case 1 Page 59 of the Coconino
County Recorder, Arizona

LESS AND EXCEPTING a portion deeded to the John Wesley Powell Memorial
Museum Historical and Archaeological Society, Inc, being:

A portion of Lot 1 of Block 19, Page Townsite as recorded in Case 1 Pagé 59 of the
Coconino County Recorder, Arizona, more particularly described as follows:

Commencing at the Southeast Corner of Section 30, Township 41 North, Range 9 East,
Gila and Salt River Base and Meridian; thence North 52°50’14” West 900.2 feet to the
northwesterly right-of-way of North Navajo Drive and the POINT OF BEGINNING, and
running; thence North 54°26' West 106.81 feet, to the easterly corner of Lot 2 of said
block; thence, along said lot, South 39°46'05.25” West 118.00 feet, to the southernly
corner of said lot and the northeasterly right-of-way of Seventh Avenue; thence along
Seventh Avenue 103.11 feet; thence along a curve to the left 18.62 feet; thence along
North Navajo Drive 118.71 feet, to the POINT OF BEGINNING.
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