City of Goodyear
City Manager's Office

September 23, 2020

The United Goodyear Firefighter Charities
c/o0 Joe Hernandez

16161 W. Yuma Road

Goodyear, Arizona 85338

Re: Letter of Intent - Conveyance of Lot 2 of the Minor Land Division of Properties on
Pico Drive

Dear Mr. Hernandez,

This Letter of Intent is submitted with the understanding that it is not intended to be
contractual in nature, but is merely a statement of general terms and conditions under
which the City of Goodyear is prepared to convey Lot 2 of the Minor Land Division of
Properties on Pico Drive (the “Property”) to The United Goodyear Firefighter Charities, an
Arizona non-profit corporation (“‘UGFFC”) and UGFFC is prepared to accept the
conveyance of the Property. Because this Letter of Intent contains only part of the terms
of conditions that are normally contained in a Conveyance Agreement, in no event
whatsoever shall either party have any liability or obligation to the other party with regard
to the transaction contemplated by this Letter of Intent unless and until a complete,
definitive Conveyance Agreement is executed and delivered by both parties and approved
by the City of Goodyear City Council if required.

1. | Grantee: The United Goodyear Firefighter Charities, an Arizona non-profit
corporation, hereafter referred to as “"UGFFC"

2. | Grantor: City of Goodyear, an Arizona Municipal corporation, hereafter
referred to as “City”

3. | Property: Lot 2 of the Minor Land Division of Properties on Pico Drive, a
copy of which is attached hereto.
4. | General The Property is being conveyed primarily for use as firefighters’
Purpose of museum with minimum requirements for the operation of the

Conveyance | museum with ancillary uses permitted for a charitable organization
Agreement as defined in the Internal Revenue Code Section 501{(c)(3). The
special warranty deed that will convey the Property will include a
restrictive covenant that sets forth these requirements. The
restrictive covenant will provide for the termination of the special
warranty deed if a covenant is violated unless the City is paid the
fair market value of the Property at the time the covenant is
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breached, which value shall be determined as of the date of the
breach and reduced by the value any capital improvements made
to the Property by the UGFFC contributed to the fair market value.
The restrictive covenants will expire twenty-five (25) years from
the date of conveyance. A copy of the form of Special Warranty
Deed that will be used is attached.

General ¢ The Property is being conveyed "“As Is” without any warranties.
Terms in o UGFFC shall waive all claims it may have against the City that
Conveyance arises from, is related to, or is alleged to arise from or related to
Agreement the condition of the building or the land being conveyed.

¢ UGFFC shall defend and indemnify the City for any claims
asserted against the City that arises from, is related to, or is
alleged to arise from or related to the condition of the building
or the land being conveyed.

¢ The City will have the right to remove a time capsule buried
within the Property, which right will be reserved in the special
warranty deed.

e UGFFC shall be required to maintain the Property in the same
or better condition than exists as of the Closing Date.

¢ The Property is being conveyed primarily for use as firefighters
museum with minimum requirements for the operation of the
museum with ancillary uses permitted for a charitable
organization as defined in the Internal Revenue Code Section
501(c)(3), which requirements and limitations will be included
in the deed restriction for the special warranty deed as
discussed above.

¢ The museum shall be open within two years of the Closing
Date, which may be extended in writing at the discretion of the
City Manager only upon a showing that UGFFC encountered
an unforeseen structural condition that would delay the
completions of improvements needed to open the museum
within two years of the Closing Date, which requirement will
be included in the deed restriction for the special warranty
deed as discussed above.

s The museum shall be open a minimum of eight (8) hours a
month and shall be free to Goodyear residents, which
requirement will be included in the deed restriction for the
special warranty deed as discussed above.

e The Property cannot be conveyed to any other person or
entity, which restriction will be included in the deed restriction
for the special warranty deed as discussed above.

s The Property cannot be mortgaged without the express
consent of the City of Goodyear, which restriction will be
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included in the deed restriction for the special warranty deed
as discussed above.

The Property shall be maintained free and clear of all liens,
which requirement will be included in the deed restriction for
the special warranty deed as discussed above.

The Property will be conveyed by special warranty deed
subject to the deed restrictions and reservation described
herein, subject to: all matters of public record; all easements
and dedications, including the dedications to the City of
Goodyear reflected in the Minor Land Division of Properties on
Pico Drive; subject to all matters that appear as exception to
the title as reflected in the title commitment that will be
ordered as described herein; the exceptions normally
contained in an Owner's policy of Title Insurance; and claims, if
any, of third parties based on adverse possession or
prescriptive uses of which the City has no knowledge.

Terms in
Conveyance
Agreement
Related to
Closing

City and UGFFC acknowledge and hereby confirm they are not
represented by licensed broker and that no commission shall
be due by either party.
City shall Open Escrow within three (3) days upon receipt of
the fully executed Conveyance Agreement.
The Close of Escrow shall occur within one hundred twenty
(120) days from the Open of Escrow.
UGFFC shall have ninety (90) days from the Open of Escrow to
satisfy itself as to the suitability of the Property for UGFFC'’s
intended use (“Feasibility Period"). During the Feasibility
Period, UGFFC will have the right to inspect the Property. The
City shall permit access to the Property to UGFFC and persons
and companies as so designated by UGFFC, with the right to
perform any reasonable tests upon the Property that UGFFC
deems necessary. In the event UGFFC discovers any
condition(s) that make the property unacceptable to UGFFC,
UGFFC may, at any time during the Feasibility Period, cancel
the Conveyance Agreement in a signed writing. In the event
the UGFFC cancels the Conveyance Agreement during the
Feasibility Period, the Conveyance Agreement shall be deemed
null and void, and neither party shall have any further
obligation or liability to the other.
Within five {5) working days of the Open of Escrow, the City
agrees to provide UGFFC the following items for UGFFC’s use
during the Feasibility Period:
o Preliminary Title Report & Commitment for a standard
coverage title insurance in the amount equal to
$96,395.00;




o Copies of existing ALTA surveys, copies of existing site
plans, and all environmental reports that include the
Property’ and

o A complete list and copies of any existing contracts
pertaining to the Property, if any.

o UGFFC shall pay 100% of all escrow fees, closing costs,
recording fees, and the cost of UGFFC’s Owner’s Title

Insurance Policy.

7. | Form of The special warranty deed shall be in the form attached hereto.
Special
Warranty
Deed

8. | Timing of Conveyance Agreement will not be executed until the Minor Land
Conveyance | Division of Properties on Pico Drive, a copy of which is attached
Agreement hereto, has been recorded and certain infrastructure

improvements that the City is undertaking to separate the
improvements on Lots 1 and 2 of the Minor Land Division of
Properties on Pico Drive have been completed.

9. | City Manager | This Letter of Intent will be subject to the review and approval of
& Council the City Council of the City of Goodyear. Any Conveyance
Approval: Agreement resulting from negotiations that differ in any material
term(s) from this Letter of Intent, as determined at the sole
discretion of the City Attorney or his designee, will be subject to
the review and approval by the City Council of the City of
Goodyear.

10. | Termination: | This Letter of Intent will expire, without further notice unless a
Conveyance Agreement consistent with the terms of this Letter of
Intent has been executed by the City and UGFFC by October 5,
2021.

Sincerely,

Julie Arendall,
City Manager

Attachments:
¢ Minor Land Division of Properties on Pico Drive
e Form of Special Warranty Deed



AGREED AND ACCEPTED

The United Goodyear Firefighter Charities,
an Arizona non-profit corporation

By: , = /,
Joe Hernandez

Its: @J\ﬁ@}o(

State of Arizona )
)ss
County of Maricopa)

The foregoing instrument (Letter of Intent) was acknowledged before me this
] f\ day of September, 2020 by Joe Hernandez as
05 r\cc,}~o¢’ of The United Goodyear Firefighter Charities, an

Arizona non-profit corporation and that he, being authorized to do so, executed the

foregoing instrument for the purposes therein contained on behalf of said

corporation.

SSNSN NN

Notary Public

APPROVED AS TO FORM

City Attorney

M"R'COiPA COUNTY
8sion Expi
May 21, 2007 S
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BEING A PORTION OF THE SOUTHWEST QUARTER OF SECTION 10, TOWNSHIP 1 NORTH, RANGE 1
WEST, OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA
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When recorded Mail to:

City of Goodyear

City Clerk/Irb

190 N. Litchfield Road
P.O. Box 5100
Goodyear, Arizona 85338

EXEMPT UNDER A R.S. § 11-1134(A)(3)
SPECIAL WARRANTY DEED
GRANTOR: GRANTEE:

CITY OF GOODYEAR, ARIZONA, an THE UNITED GOODYEAR
Arizona municipal corporation FIREFIGHTER CHARITIES, an Arizona
non-profit corporation

For the consideration of One Dollar ($1.00), and other good and valuable consideration,
which consideration expressly includes the covenants, conditions, restrictions and reservations
set forth on Exhibit “C” (“Deed Restrictions and Reservations”) attached hereto and incorporated
herein by the reference, the receipt and sufficiency of which is hereby acknowledged, CITY OF
GOODYEAR, ARIZONA, an Arizona Municipal Corporation, (“Grantor”) does hereby
grant and convey to THE UNITED GOODYEAR FIREFIGHTER CHARITIES, an Arizona
non-profit corporation, its successors and assigns (“Grantee”), the following real property,
together with all improvements thereon and all rights, privileges, easements, tenements,
hereditaments and appurtenances pertaining thereto (collectively, the “Property”):

SEE EXHIBIT “A” (“LEGAL DESCRIPTION”) ATTACHED HERETO AND
INCORPORATED HEREIN

SUBJECT TO current taxes and assessments, reservations in patents and all easements,
rights-of-way, encumbrances, liens, covenants, conditions, restrictions, obligations and liabilities
as may appear of record, claims, if any, of third parties based on adverse possession or
prescriptive uses of which the City has no knowledge, and those matters described on Exhibit
“B” (“Permitted Exceptions™), attached thereto and incorporated herein by reference.

FURTHER, THE PROPERTY IS CONVEYED SUBJECT TO AND
ENCUMBERED BY, AND GRANTOR HEREBY IMPOSES ON THE PROPERTY, the
covenants, conditions, restrictions and reservations set forth on Exhibit “C” (“Deed Restrictions
and Reservations”) attached hereto and incorporated herein by this reference, which covenants,
conditions, restrictions and reservations set forth on Exhibit “C”, attached hereto and
incorporated herein by this reference, shall run with the land and bind to successors in title to the
Property and all owners of any portion thereof or interest therein.



And Grantor binds itself and its successors to warrant and defend the title to the
Property solely against all acts of Grantor and no other and subject to the matters set forth above.

IN WITNESS WHEREOF, this instrument is executed this day of
20 .

GRANTOR:
CITY OF GOODYEAR, an Arizona Municipal Corporation

By: Date:
Julie Arendall, City Manager

State of Arizona )
)ss.
County of Maricopa )

The foregoing instrument (Special Warranty Deed) was acknowledged before me this
day of , 20 by Julie Arendall, City Manager of the CITY OF
GOODYEAR, ARIZONA, an Arizona municipal corporation, on behalf of said corporation.

Notary Public

Exhibits on Following Pages



EXHIBIT “A”

Legal Description

Lot 2 of the Minor Land Division of Properties on Pico Drive recorded in the Official Records of
Maricopa County, Arizona on at Book or Maps, Page
document number

b}




EXHIBIT “B”

Permitted Exceptions

(This will be taken from the Title Commitment and will include all matters that appear as
exception to the title as reflected in the title commitment and the exceptions normally contained
in an Owner’s policy of Title Insurance)



EXHIBIT “C
Deed Restrictions and Reservations

Grantee Covenants. This conveyance is made upon the following express conditions and
covenants, restrictions and reservations, which are hereby declared to run with and bind the land
herein conveyed:

1. Use of Property. Grantee covenants and agrees that the Property shall primarily
be used by Grantee as a firefighter’s museum with ancillary uses that are allowed for a charitable
organization as defined in the Internal Revenue Code Section 501(c)(3) being permitted.

Grantee further covenants and agrees that the museum shall be open to the public for a minimum
of eight (8) hours each month and shall be free to residents of the City of Goodyear. If Grantee:
uses the Property for purposes other than a firefighter’s museum,; fails to have the museum open
to the public for a minimum of eight (8) hours each month; and/or charges any sort of admission
fee to residents of the City of Goodyear, Grantor shall notify Grantee of the breach and Grantee
shall have thirty days within which to cure the breach (“Cure Period”). If, at the end of the Cure
Period, the breach has not been cured, Grantor may enter and terminate the estate hereby created
unless Grantee pays Grantor the fair market value of the Property at the time of the breach less
the value any capital improvements made to the Property by Grantee contributed to the fair
market value. The fair market value shall be determined as of the date of the breach.

2. Opening of Museum. Grantee covenants and agrees that the firefighters’ museum
for which this Property is being conveyed shall be open and operational within two years of the
date of the conveyance of the Property unless such date extended in a writing signed by the City
Manager and at the discretion of the City Manager upon a showing that Grantee encountered and
unforeseen structural condition that would delay the completion of improvements needed to open
the museum within two years of the date of the conveyance of the Property. If the firefighters’
museum is not open and operational within two years of the date of the conveyance of the
Property or such later date as agreed to by the City Manager, Grantor may enter and terminate
the estate hereby created unless Grantee pays Grantor the fair market value of the Property at the
time of the breach less the value any capital improvements made to the Property by Grantee
contributed to the fair market value. The fair market value shall be determined as of the date of
the breach.




3. Conveyance of Property. Grantee covenants and agrees that except for any
easements that may be required by the City of Goodyear or by any utility company providing
service to the Property or to Lot 1 of the Minor Land Division of Properties on Pico Drive
recorded in the Official Records of Maricopa County, Arizona on at Book

or Maps, Page , document number the
Property, or any portion of the Property shall not be conveyed to any other person or entity
unless Grantee pays Grantor the fair market value of the Property prior to such conveyance less
the value any capital improvements made to the Property by Grantee contributed to the fair
market value. The fair market value shall be determined as of the date of such conveyance of the
Property.

4. Mortgage. Grantee covenants and agrees that the Property cannot be used for
security for any loan, mortgage or other form of indebtedness without the express written
consent of Grantor. If Grantee uses the Property as security for any loan, mortgage or other form
of indebtedness without having obtained the express written consent of Grantor, Grantor shall
notify Grantee of the breach and Grantee shall have thirty (30) days within which to cure the
breach (“Cure Period”) by having the mortgage, lien or encumbrance on the Property removed.
If, at the end of the Cure Period, the mortgage, lien or encumbrance has not been removed from
the Property, Grantor may enter and terminate the estate hereby created unless Grantee pays
Grantor the fair market value of the Property at the time of the breach less the value any capital
improvements made to the Property by Grantee contributed to the fair market value. The fair
market value shall be determined as of the date of the breach.

5. Liens. Grantee covenants and agrees to keep the Property free and clear of all
liens, including by way of example but not limitation, tax liens and mechanics liens. If Grantee
allows a lien to be placed on the Property, Grantor shall notify Grantee of the breach and Grantee
shall have thirty (30) days within which to cure the breach (“Cure Period”) by having the lien
removed. If, at the end of the Cure Period, the lien has not been removed from the Property,
Grantor may enter and terminate the estate hereby created unless Grantee pays Grantor the fair
market value of the Property at the time of the breach less the value any capital improvements
made to the Property by Grantee contributed to the fair market value. The fair market value shall
be determined as of the date of the breach.

6. Time Capsule. Grantor expressly reserves the right to remove the time capsule
that Grantor buried on the Property and to hold a ceremony for the removal of the time capsule,
the timing of which shall be determined by Grantor. Grantor shall provide Grantee at least ten
(10) days prior notice of the date(s) Grantor intends to remove the time capsule and to hold a
ceremony for the removal of the time capsule. Following the removal of the time capsule,
Grantor shall restore the Property to a condition as good as or better than existed prior to the
removal.



Grantee acknowledges that the express conditions and covenants, restrictions and reservations set
forth herein represent part of the consideration for the conveyance of the Property and agrees that
these covenants run with and bind the land. The conditions, covenants, restrictions and
reservations set forth herein shall expire twenty-five (25) years from the date of the conveyance
of the Property.

AGREED AND ACCEPTED

The United Goodyear Firefighter Charities,
an Arizona non-profit corporation

By Q N /zm
Joe Hernandez

Its: Director

Date: %!2\?/20%0

State of Arizona )
)ss
County of Maricopa )

The foregoing instrument (Deed Restrictions and Reservations) was acknowledged before
me this ,9\OI“W‘ day of SUokomdaen , 2020 by Joe Hernandez as Director of The United
Goodyear Firefighter Charities, an Arizona non-profit corporation and that he, being authorized to
do so, executed the foregoing instrument for the purposes therein contained on behalf of said

corporation.
Notary Public )
APPROVED AS TO FORM
2, KRISTINAKIDD RO,
: wam-smmaw
MARICOPA COUNTY
City Attorney My May 21, 2021




