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MEMORANDUM 
 
 
TO:  Doug Griffin 
FROM: Sandra Garley  
DATE:  February 18, 2013 
SUBJECT: Downtown Palmer Strategic Initiatives (DPSI) 
 

 
I have made the changes to the draft Scope of Work for the Downtown Palmer Strategic 
Initiatives (DPSI) document as requested by the City Council at the Special Meeting of 
February 5, 2013. 
 
The changes are formatted into a draft Request For Proposals (RFP) for Council review on 
February 26, 2013. The first three elements of the draft Scope of Work are now incorporated 
into the attached draft RFP as part of Section I. Project Background and Description. The 
final four elements from the Scope of Work reviewed by Council are now found in the draft 
RFP II. C. Work Product. 
 
 
   
 

DEPARTMENT OF COMMUNITY DEVELOPMENT Sandra Garley 
Director 

  
 David Meneses 
 Building Inspector 

 
Beth Skow 

Library & Arena Director 
 
 

 



 



1 
 

DOWNTOWN PALMER STRATEGIC INITIATIVE (DPSI) 

REQUEST FOR PROPOSALS 

Notice is hereby given that the City of Palmer is seeking a qualified consulting firm to provide professional 
development, urban design, and public meeting facilitation services in preparation of a Downtown Palmer 
Strategic Initiative on development and redevelopment of the central business district as described in Palmer 
Municipal Code 17.64.050. The City desires to expand upon the work already completed in preparation of 
its various planning documents, not to conduct an entirely new planning study.  
 
 
RFP  SCHEDULE  

 
 
 
Proposals Submittal Deadline:         XXXX xx, 2013 @ 4:30 pm  
Interviews for Selected Consultants:          Week of  XXXX xx, 2013     
City Council Approval of Consultant Contract:    TBA 
Proposals shall be submitted no later than 4:30 pm on the above date and addressed to: 

 
City of Palmer  
Community Development Department 
231 W Evergreen Avenue 
Palmer, AK 99645 

 
 
C O N T A C T I N FO R M A T IO N 

 
All questions regarding this solicitation should be directed to the City representative listed below.    

 
        Sandra Garley   907 761-1322   sgarley@palmerak.org 

 
I. PROJECT  BACKGROUND  AND DESCRIPTION  

 
 
 
The City of Palmer is seeking a qualified professional firm or consultant to facilitate a community process 
that culminates in the creation of a series of strategies/initiatives for development and/or redevelopment 
of the central business district as described in Palmer Municipal Code 17.64.050. The selected consultant 
will facilitate public outreach efforts, develop conceptual elements based on the input received through 
the public participation efforts, and prepare recommendations on strategies/initiatives for development 
and/or redevelopment of the central business district. 
 
Build on previous planning: The consultant is expected to expand on the work previously completed 
by the community including the 2006 Comprehensive Plan, the Urban Revitalization Plan, Pioneering 
Palmer’s Future, and the Parks, Trails and Recreational Fields Master Plan. The consultant will identify 
projects from these documents that have been completed and incorporate into recommendations all 
projects in these documents that are still relevant and supported by the community. 
 
Create a clear vision for the downtown: Working with the community, the consultant will create a 
clear vision for the central business district including the Matanuska Colony Historic District and the Mat-
Maid Block describing what they could be in terms of their local economic importance and their role in 
Palmer’s economic vitality. 
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Conserve a sense of place: The consultant will develop strategies that respect Palmer’s unique 
characteristics as an Alaska community and that will enhance those characteristics. 

 
A.    PROJECT AREA  

 
The project area consists of approximately 35 blocks that is the central business district in Palmer, Alaska.  
Palmer Municipal Code 17.64.050 delineates the specific boundary of the area, and these boundaries are 
reflected on the Official Zoning Map. The project area includes a mix of commercial, institutional, single-
family and multifamily units.   
 
B.    DOWNTOWN  ISSUES  

 
Downtown Palmer is the heart of the City, and is well-loved by both residents and visitors. The City’s 
Comprehensive Plan encourages the community to “work so downtown Palmer is a more economically vital area, 
and remains the clear center of Palmer public life.”   

 
A summary of currently identified issues that the consultant should address is below. 

• Need for a unified vision for the physical development of downtown, including incremental 
redevelopment of adjacent areas 

• Current and future parking supply 
•  Physical redevelopment of the Mat Maid block (bounded by E. Dogwood Avenue, S. Denali Street, 

E. Dahlia Avenue and S. Valley Way) 
• Pedestrian safety 
• Event management in public spaces along railroad right of way 
• Need for improved Wayfinding /branding 
 

C.    WORK PRODUCT 
 
 

1. Develop clear strategies: Working with the community, the consultant will create a clear set of 
recommended strategies that set the framework for future economic and physical development in 
downtown Palmer. 

2. Identify specific criteria for strengthening the economic vitality of downtown Palmer: 
The consultant with identify obstacles to development in downtown Palmer and recommend 
specific strategies or criteria to overcome these obstacles for consideration by the community and 
council. 

3. Ensure recommendations are economically feasible: Develop recommendations that are 
realistic and will create an inviting community context for future improvements and growth. 

4. Ensure that recommendations are practical and achievable: Deliver a set of actions that 
combine City resources and private commitment and partnerships in a fair and equitable manner. 

 
D.    PUBLIC  PARTICIPATION 

 
 
Public participation is a key element in this process.   Outreach activities should focus on a variety of 
stakeholders, including property and business owners, residents, downtown stakeholder organizations 
and the general population of the City. Workshops, community meetings, and interviews should be 
utilized to gain face-to-face, first-hand feedback on initiative elements. 
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II. S UBMISS ION RE Q UIREME NTS 
 
 

The  Proposal  response  should  be  fully  self-contained,  and  display  clearly  and 
accurately the capabilities, knowledge, experience, and capacity of the Respondent to meet the 
requirements of the project and the RFP. Respondents are encouraged to utilize methods 
they consider appropriate in communicating the required information. At a minimum, this will 
include submission of the information requested below: 

 
• Firm Description 
• Relevant Experience with development projects 
• Resumes of Project Team 
• Approach to Fulfilling Project Objective 
• Fee Schedule 
• References (Minimum of three references within the last five years) 
• Consultant and Professional Services Agreement/Insurance 

 
The selected consultant will also be required to obtain a City of Palmer Business License.  

 
Three (3) bound copies (one of which must be marked as original) of qualifications should be 
submitted to the City Hall, 231 W. Evergreen Avenue, Palmer, AK 99645 no later than 4:30 pm by 
Friday, XXXX xx, 2013. One copy in PDF format should be sent to Sandra Garley, Director of 
Community Development  at sgarley@palmerak.org.  Interviews with the most qualified firms will be 
held on the week of XXXX xx, 2013. 

 
In order to be considered, all requested information requested below shall be submitted. All 
material shall be presented in a succinct manner in the same order as presented in this RFP. 
Facsimile, emailed or electronic format proposals are not acceptable. The City will not be 
responsible for proposals delivered to a person/location other than that specified above. 

 
 

A.    F I R M DESCR IP T IO N AN D E XPE RI EN C E 

  
 
1. 

 
 
Consultant: Name, address, telephone number, FAX number, e-mail address, website address (if 
available) 

  
2. 

 
Year the firm was established. 

  
3. 

 
Primary contacts within the company: Title, telephone number and e-mail address for each.   

    person will be the contact for the RFP process. 

  
4. 

 
Number of employees in firm and office locations 

  
5. 

 
Consultant Specialties: List of the type(s) of work the firm specializes in. 

  
6. 

 
List of Lead Professional Personnel by Area of Expertise: Provide an organization chart describing 

    available to handle the desired work. Provide a brief but detailed history of the number of years 
f i  ith   the current firm and other firms, education, professional registration/certifications, and qualified 

work experience 
relevant to the services requested. Use separate pages for each person. 

7. Current/Prior Experience with development projects (with emphasis on downtown projects): List 

mailto:sgarley@palmerak.org
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up to five (5) projects, starting with the most recent, that the professional personnel of your firm 
have worked within the past 5 years. Provide the year the project was performed, the name of 
the municipality/jurisdiction and location (city), the owner’s name, address, and contact name 
and phone number, e-mail address and the scope of work performed. Other related experience 
may be included. 

 
 
B.    APPROACH  

 
 

1. Provide the tasks and narrative of how your firm will comply with fulfilling the project 
objective,  and  what special  services  and  products  your  firm  has  to  meet  our needs 
and not exceed the agreement amount. 

 
2. A description of how the firm provides the desired services and quality control to assure 

adequate level of service and successful project completion and management. 
 

3. A statement indicating the firm is independent, properly licensed to practice in Alaska, and has 
no conflict of interest with regard to any other work performed by the firm for the City. 

 
 
 
C.    RATE  SCHEDULE 

 
 
Provide an itemized rate schedule that reflects the work proposed in Item B, Approach. The rate 
schedule should include typical hourly charge rates for labor classifications anticipated. 

 
 
D.    REFERENCES 

 
 
Provide three (3) references (names, addresses, phone numbers, e-mail addresses and contact 
persons) for comparable work for your firm and for the team members.  Provide a brief description 
and magnitude of services provided for each reference. 

 
 
E.    CONSULTANT  AND  PROFESSIONAL  SERVICES  AGREEMENT/INSURANCE 

 
 
Brief statement acknowledging the Consultant’s willingness to accept the attached City’s standard 
Consultant and Professional Services Agreement as is, without modifications (see Attachment A). 

 
The selected consultants/firm(s) shall demonstrate that they can meet the City of Palmer insurance 
requirements. Please refer to the attached City of Palmer Standard Consultant and Professional 
Services Agreement. 
 
F .    CONDITIONS  OF  REQUEST  AND  REQUIREMENTS 

 
 
The following conditions apply to this RFP: 

 
 

1.  The City of Palmer (City) reserves the right to withdraw this solicitation of a proposal at any 
time without prior notice. Further, the City makes no representations that any agreement will 
be awarded to any firm submitting a proposal.  
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2. The City reserves the right to reject any and all proposals submitted in response to this request 
and to reject any sub-consultant or individual working on a consulting team. 

 
 

3. Any changes to the proposal requirements will be made by addendum. 
 
 

4. In any event, the City shall not be liable for any pre-contractual expenses incurred by any 
proposal or Consultant. This shall include pre-contractual expenses such as preparing the 
Proposal, submitting the Proposal to the City, negotiating with the City on any matter related to 
the Proposal or other expenses incurred prior to the date of award for any agreement related to 
the services herein described. 

 
 

5. No prior, current or post award verbal agreement(s) with any officer, agent or employees of the 
City shall affect or modify any terms or modifications of this RFP or any contract or option 
resulting from this process. 

 
 

6.  The City reserves the right to waive any minor irregularities, informalities or oversights at its sole 
discretion. The term “minor” as used herein means any proposer or City irregularities or 
oversights that does not materially affect or alter the intent and purpose of this RFP, and is not in 
violation of any State of Alaska or Federal Government rules, laws and regulations that may apply 
to this procurement.  

 
III. EVALUATION  CRITERIA  AND  PROCEDURES 

 
 
 
A.    SELECTION  TEAM 

 
 
The City will rate prospective consultants (firms) for this work using only objective criteria based 
upon the information obtained from the Proposals. 

 
 
The City will appoint an ad-hoc selection team (City staff) to screen proposals. The firms with the 
highest ranking based on experience and qualifications as described in the Proposal to provide the 
required services will be invited for interviews. The proposed project manager and personnel will be 
requested to represent the firm at the interviews. 

 
 
B.    SELECTION  CRITERIA  

 
 
The selection team evaluation will consist of a matrix of requirements, qualifications and experience. 
The following criteria will be used in evaluating the submittals received in response to this RFP: 

 
 

• Background and experience of firm and personnel – Maximum 35 points 
 

• Past performance and service on similar assignments/projects - Maximum 20 points 
  

• Proposed approach to the completing the scope of work - Maximum 25 points 
 

• Technical qualifications (staff who will actually work on the projects) - Maximum 20 points 
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C .    SELECTION  PROCEDURE 

 
 
Consideration of a prospective consultant’s (firm’s) proposal will be made only if the prospective 
consultant meets all the minimum requirements of this RFP. The City reserves the right to award a 
contract to the firm (or firms) that present the best qualifications and which will best accomplish the 
desired results for the City. 

 
Request for Supplemental Information:   The City reserves the right to require, from any or all 
consultants (firms), supplemental information that clarifies submitted materials.  
 
Questions:  All questions regarding this solicitation should be directed to the City representative 
listed in this RFP 
 
Incomplete Proposals:   Incomplete and/or unsigned submissions will not be considered.    

 
Rejection of Submitted RFP:  Proposals that are not current, accurate, and/or completed accurately in 
accordance with the prescribed format shall be considered non-responsive and eliminated from further 
consideration. 

 
Selection Process Termination:   The City reserves the right to terminate the selection process, at any 
time, without making an award to any or all consultants. 
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AT T AC H M E N T A: C ITY O F PALMER P RO F E S S I O N A L S E RV I C ES A G RE E M E N T 
 
 
 
 

 

SAMPLE CONTRACT 
CONTRACT FOR SERVICES  

A Contract Between  

City of Palmer 
231 W. Evergreen Avenue 

Palmer, AK  99645 
Ph.  (907) 761-1322   Fax  (907) 745-5443 

And 

XXXXXXXXXXXXXXX 
XXXXXXX 

XXXXXXXX 
 

 WHEREAS, PMC 3.21 authorizes the City Manager to engage, subject to the approval of the City Council, 
the services of persons as independent Consultants; and 

 WHEREAS, it is deemed that the services of Consultant are both necessary and in the best interests of the 
City of Palmer; 

 NOW, THEREFORE, in consideration of the aforesaid premises, the parties mutually agree as follows: 

1. REQUIRED APPROVAL.  This Contract shall not become effective until and unless approved by the Palmer 
City Council. 
 

2. DEFINITIONS.  “City” means the City of Palmer and any city department identified herein.  “Consultant” 
means ___________________________ which is an entity that performs services and/or provides 
goods for the City under the terms and conditions set forth in this Contract.  “Fiscal Year” is defined as 
the period beginning January 1 and ending December 31 of that calendar year. 
 

3. CONTRACT TERM.  This Contract shall be effective upon execution by both parties. 
 

4. SCOPE OF SERVICES.  The Consultant shall perform all the services provided for by this contract which are 
described   with particularity in Attachment 1, entitled Scope of Services, attached hereto and 
incorporated by reference as if fully set forth herein. 
 

5. NOTICE.  Unless otherwise specified, termination shall not be effective until 30 calendar days after a party 
has served written notice of default, or without cause upon the other party.  All notices or other 
communications required or permitted to be given under this Contract shall be in writing and shall be 
deemed to have been duly given if delivered personally in hand, by telephonic facsimile with 
simultaneous regular mail, or mailed certified mail, return receipt requested, postage prepaid on the date 
posted, and addressed to the other party at the address specified above. 
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6. INCORPORATED DOCUMENTS.  The Contract documents are complementary and that is called for by any 
one of them shall be as binding as if called for by all. In the event of any inconsistency between any of 
the provisions of the Contract documents, the inconsistency shall be resolved by giving precedence in the 
following order:    

A. This Contract; 
B. City of Palmer’s Request For Proposal (Attachment 1); 
C. Consultant’s Proposal in response to City’s Request For Proposal (Attachment 2). 

 
7. ASSENT.  The parties agree that the terms and conditions listed on incorporated attachments of this 

Contract are also specifically a part of this Contract and are limited only by their respective order of 
precedence and any limitations specified. 
 

8. COMPENSATION.  Subject to the provisions of this contract, the City shall pay the Consultant a total sum 
for all services and expenses for the term of this contract not exceeding the sum 
_____________________ for services required by this contract. Except as otherwise provided in this 
contract, the City shall not provide any additional compensation, payment, use of facilities, service or 
other thing of value to the Consultant in connection with performance of Contract duties. The parties 
understand and agree that administrative overhead and other indirect or direct costs the Consultant may 
incur in the performance of its obligations under this contract have already been included in the 
computation of the Consultant’s fee and may not be charged to the City.  
 

9.     INSPECTION & AUDIT. 
a. Books and Records.  Consultant agrees to keep and maintain under general accepted accounting 

principles (GAAP) full, true and complete records, contracts, books, and documents as are neces-
sary to fully disclose to the City or United States Government, or their authorized representatives, 
upon audits or reviews, sufficient information to determine compliance with all state and federal 
regulations and statutes. 

b. Inspection & Audit.  Consultant agrees that the relevant books, records (written, electronic, 
computer related or otherwise), including, without limitation, relevant accounting procedures and 
practices of Consultant or its subcontractors, financial statements and supporting documentation, 
and documentation related to the work product shall be subject, at any reasonable time, to 
inspection, examination, review, audit, and copying at any office or location of Consultant where 
such records may be found, with or without notice by a City audit representative or any of their 
authorized representatives.  All subcontracts shall reflect requirements of this paragraph. 

c. Period of Retention.  All books, records, reports, and statements relevant to this Contract must be 
retained a minimum three years and for five years if any federal funds are used in the Contract.  
The retention period runs from the date of payment for the relevant goods or services by the 
City, or from the date of termination of the Contract, whichever is later.  Retention time shall be 
extended when an audit is scheduled or in progress for a period reasonably necessary to 
complete an audit and/or to complete any administrative and judicial litigation which may ensue. 
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10. CONTRACT TERMINATION. 
a. General Termination.  This contract may be terminated by the City for any reason upon thirty (30) 

days written notice prior to the date such termination is effective.  In the event the City exercises 
its right to termination of this agreement pursuant to this section, all finished or unfinished 
documents, data, studies, surveys and reports or other material prepared by the Consultant under 
this contract are the property of the City and shall be delivered to the City  by or upon the  date of 
such termination.  The Consultant shall be entitled to receive just and equitable compensation for 
any satisfactory work completed on such documents and materials before the date termination is 
effective. Such compensation shall not be in addition to payment provided to the Consultant under 
this agreement. 

b. City Termination for Nonappropriation.  The continuation of this Contract beyond the current 
fiscal year is subject to and contingent upon sufficient funds being appropriated, budgeted, and 
otherwise made available by the City Council, State Legislature and/or federal sources.  The City 
may terminate this Contract, and Consultant waives any and all claim(s) for damages, effective 
immediately upon receipt of written notice (or any date specified therein) if for any reason the 
Contracting Agency’s funding from City, State and/or federal sources is not appropriated or is 
withdrawn, limited, or impaired. 

c.   Termination for Convenience of the City.  The City may terminate this contract at any time by 
giving written notice to the Consultant of such termination and specifying the effective date of 
such termination. All finished or unfinished documents and other materials as described in 
Section 10a above are the property  of the City and shall be delivered to the City by or upon the 
effective date of execution of this section. The Consultant shall be entitled to receive 
compensation in accordance with the payment provisions of this contract only for work completed 
to the City’s satisfaction in accordance with Appendix “A” of this contract and the other terms of 
this contract. If this contract is terminated due to the fault of the Consultant, section 10a shall  
govern the rights and liabilities of the parties. 

d. Cause Termination for Default or Breach.  A default or breach may be declared with or without 
termination.  This Contract may be terminated by either party upon written notice of default or 
breach to the other party as follows: 

i. If Consultant fails to provide or satisfactorily perform any of the conditions, work, 
deliverables, goods, or services called for by this Contract within the time requirements 
specified in this Contract or within any granted extension of those time requirements; or 

ii. If any state, county, city or federal license, authorization, waiver, permit, qualification or 
certification required by statute, ordinance, law, or regulation to be held by Consultant to 
provide the goods or services required by this Contract is for any reason denied, revoked, 
debarred, excluded, terminated, suspended, lapsed, or not renewed; or 

iii. If Consultant becomes insolvent, subject to receivership, or becomes voluntarily or 
involuntarily subject to the jurisdiction of the bankruptcy court; or 

iv. If the City materially breaches any material duty under this Contract and any such breach 
impairs Consultant's ability to perform; or 

v. If it is found by the City that any quid pro quo or gratuities in the form of money, 
services, entertainment, gifts, or otherwise were offered or given by Consultant, or any 
agent or representative of Consultant, to any officer or employee of the City of Palmer 
with a view toward securing a contract or securing favorable treatment with respect to 
awarding, extending, amending, or making any determination with respect to the 
performing of such contract; or 

vi. If it is found by the City that Consultant has failed to disclose any material conflict of 
interest relative to the performance of this Contract. 
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e. Time to Correct. Termination upon a declared default or breach may be exercised only after ser-
vice of formal written notice as specified in paragraph (4), and the subsequent failure of the 
defaulting party within 15 calendar days of receipt of that notice to provide evidence, satisfactory 
to the aggrieved party, showing that the declared default or breach has been corrected.  

f. Winding Up Affairs Upon Termination.  In the event of termination of this Contract for any reason, 
the parties agree that the provisions of this paragraph survive termination: 

i. The parties shall account for and properly present to each other all claims for fees and 
expenses and pay those which are undisputed and otherwise not subject to set off 
under this Contract.  Neither party may withhold performance of winding up provisions 
solely based on nonpayment of fees or expenses accrued up to the time of termination;  

ii. Consultant shall satisfactorily complete work in progress at the agreed rate (or a pro rata 
basis if necessary) if so requested by the Contracting Agency; 

iii. Consultant shall execute any documents and take any actions necessary to effectuate 
an assignment of this Contract if so requested by the Contracting Agency; 

iv. Consultant shall preserve, protect and promptly deliver into City possession all 
proprietary information in accordance with paragraph (19). 
 

11. REMEDIES.   Except as otherwise provided for by law or this Contract, the rights and remedies of the 
parties shall not be exclusive and are in addition to any other rights and remedies provided by law or 
equity, including, without limitation, actual damages, and to a prevailing party reasonable attorneys' fees 
and costs.   
 

12. FORCE MAJEURE.  Neither party shall be deemed to be in violation of this Contract if it is prevented from 
performing any of its obligations hereunder due to strikes, failure of public transportation, civil or military 
authority, act of public enemy, accidents, fires, explosions, or acts of God, including, without limitation, 
earthquakes, floods, winds, or storms.  In such an event the intervening cause must not be through the 
fault of the party asserting such an excuse, and the excused party is obligated to promptly perform in 
accordance with the terms of the Contract after the intervening cause ceases. 
 

13. DEFENSE AND INDEMNIFICATION.  The Consultant shall indemnify, hold harmless, and defend the City 
from and against any claim of, or liability for negligent acts, errors or omissions of the Consultant under 
this contract. The Consultant shall not be required to indemnify the City for a claim of, or liability for, the 
independent negligence of the City. If there is a claim of, or liability for, the joint negligent error or 
omission of the Consultant and the independent negligence of the City, the indemnification and hold 
harmless obligation shall be apportioned on a comparative fault basis. “Consultant” and “City”, as used 
within this article, include the employees, agents and other consultants/contractors who are directly 
responsible, respectively, to each. The term “independent negligence” is negligence other than in the 
City’s selection, administration, monitoring, or controlling of the Consultant  and in approving or 
accepting the Consultant’s work..  
 

14. INDEPENDENT CONTRACTOR.  Consultant is associated with the City only for the purposes and to the 
extent specified in this Contract, and in respect to performance of the contracted services pursuant to 
this Contract, Consultant is and shall be an independent contractor and, subject only to the terms of this 
Contract, shall have the sole right to supervise, manage, operate, control, and direct performance of the 
details incident to its duties under this Contract.  Nothing contained in this Contract shall be deemed or 
construed to create a partnership or joint venture, to create relationships of an employer-employee or 
principal-agent, or to otherwise create any liability for the City whatsoever with respect to the 
indebtedness, liabilities, and obligations of Consultant or any other party.  Consultant shall be solely 
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responsible for, and the City shall have no obligation with respect to: (1) withholding of income taxes, 
FICA or any other taxes or fees; (2) industrial insurance coverage; (3) participation in any group 
insurance plans available to employees of the City; (4) participation or contributions by either Consultant 
or the City to the Public Employees Retirement System; (5) accumulation of vacation leave or sick leave; 
or (6) unemployment compensation coverage provided by the City.  Consultant shall indemnify and hold 
City harmless from, and defend City against, any and all losses, damages, claims, costs, penalties, 
liabilities, and expenses arising or incurred because of, incident to, or otherwise with respect to any such 
taxes or fees.  Neither Consultant nor its employees, agents, or representatives shall be considered 
employees, agents, or representatives of the City. The City and Consultant shall evaluate the nature of 
services and term negotiated in order to determine "independent contractor" status and shall monitor the 
work relationship throughout the term of the Contract to ensure that the independent contractor 
relationship remains as such.   

 
15. INSURANCE SCHEDULE. Unless expressly waived in writing by the City, Consultant, as an independent 

contractor and not an employee of the City, must carry policies of insurance in amounts specified in this 
Insurance Schedule and pay all taxes and fees incident hereunto.  The City shall have no liability except 
as specifically provided in the Contract.  The Consultant shall not commence work before: 

a. Consultant has provided the required evidence of insurance to the Contracting Agency of the 
City, and 

b. The City has approved the insurance policies provided by the Consultant. 
c. Prior approval of the insurance policies by the City shall be a condition precedent to any 

payment of consideration under this Contract and the City’s approval of any changes to 
insurance coverage during the course of performance shall constitute an ongoing condition 
subsequent this Contract.  Any failure of the City to timely approve shall not constitute a waiver 
of the condition. 

d. Insurance Coverage:  The Consultant shall, at the Consultant’s sole expense, procure, maintain 
and keep in force for the duration of the Contract the following insurance conforming to the 
minimum requirements specified below.  Unless specifically specified herein or otherwise 
agreed to by the City, the required insurance shall be in effect prior to the commencement of 
work by the Consultant and shall continue in force as appropriate until the latter of: 

i. Final acceptance by the City of the completion of this Contract; or 
ii. Such time as the insurance is no longer required by the City under the terms of this 

Contract. 
e. Any insurance or self-insurance available to the City shall be excess of and non-contributing 

with any insurance required from Consultant.  Consultant’s insurance policies shall apply on a 
primary basis.  Until such time as the insurance is no longer required by the City, Consultant shall 
provide the City with renewal or replacement evidence of insurance no less than thirty (30) days 
before the expiration or replacement of the required insurance.  If at any time during the period 
when insurance is required by the Contract, an insurer or surety shall fail to comply with the 
requirements of this Contract, as soon as Consultant has knowledge of any such failure, 
Consultant shall immediately notify the City and immediately replace such insurance or bond with 
an insurer meeting the requirements. 

f. Workers’ Compensation and Employer’s Liability Insurance 
i. Consultant shall provide proof of worker’s compensation insurance as required of Alaska 

Administrative Code Title 8.  
ii. Employer’s Liability insurance with a minimum limit of $500,000 each employee per 

accident for bodily injury by accident or disease.   
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g. Commercial General Liability Insurance 
i. Minimum Limits required:  

1. $1,000,000   General Aggregate 
2. $1,000,000  Products & Completed Operations Aggregate 
3. $1,000,000  Personal and Advertising Injury 
4. $1,000,000   Each Occurrence 

h. Business Automobile Liability Insurance 
i. Minimum Limit required:  $1,000,000 Each Occurrence for bodily injury and property 

damage.  Coverage shall be for “any auto” (including owned, non-owned and hired 
vehicles).  The policy shall be written on ISO form CA 00 01 or a substitute providing 
equivalent liability coverage.  If necessary, the policy shall be endorsed to provide 
contractual liability coverage. 

i. Professional Liability Insurance  
i. Minimum Limit required:  $1,000,000 Each Claim 
ii. Retroactive date:  Prior to commencement of the performance of the contract 
iii. Discovery period: Three (3) years after termination date of contract. 
iv. A certified copy of this policy may be required. 

j. Umbrella or Excess Liability Insurance 
i. May be used to achieve the above minimum liability limits. 
ii. Shall be endorsed to city it is “As Broad as Primary Policy” 

k. General Requirements: 
i. Additional Insured:  By endorsement to the general liability insurance policy evidenced 

by Consultant, The City of Palmer, its officers, employees and shall be named as 
additional insureds for all liability arising from the Contract. 

ii. Waiver of Subrogation: Each liability insurance policy shall provide for a waiver of 
subrogation as to additional insureds. 

iii. Cross-Liability:  All required liability policies shall provide cross-liability coverage as 
would be achieve under the standard ISO separation of insureds clause.  

iv. Deductibles and Self-Insured Retentions: Insurance maintained by Consultant shall apply 
on a first dollar basis without application of a deductible or self-insured retention unless 
otherwise specifically agreed to by the City. Such approval shall not relieve Consultant 
from the obligation to pay any deductible or self-insured retention.   

l. Policy Cancellation:  Except for ten days notice for non-payment of premium, each insurance 
policy shall be endorsed to state that; without thirty (30) days prior written notice to the City of 
Palmer, c/o Sandra Garley, the policy shall not be canceled, non-renewed or coverage and /or 
limits reduced or materially altered, and shall provide that notices required by this paragraph 
shall be sent by certified mailed to the address shown below. 

m. Approved Insurer:  Each insurance policy shall be: 
i. Issued by insurance companies authorized to do business in the State of Alaska or 

eligible surplus lines insurers acceptable to the City and having agents in Alaska upon 
whom service of process may be made, and  

ii. Currently rated by A.M. Best as “A-VII” or better. 
n. Evidence of Insurance: Prior to the start of any Work, Consultant must provide the following 

documents to the contracting City: 
i. Certificate of Insurance:  The Accord 25 Certificate of Insurance form or a form 

substantially similar must be submitted to the City to evidence the insurance policies 
and coverages required of Consultant. 

ii. Additional Insured Endorsement:  An Additional Insured Endorsement (CG20 10 or C20 
26) , signed by an authorized insurance company representative, must be submitted to 
the City to evidence the endorsement of the City as an additional insured per General 
Requirements, Subsection a above. 
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iii. Schedule of Underlying Insurance Policies:  If Umbrella or Excess policy is evidenced to 
comply with minimum limits, a copy of the Underlying Schedule from the Umbrella or 
Excess insurance policy may be required.   

o. Review and Approval:  Documents specified above must be submitted for review and approval 
by the City prior to the commencement of work by Consultant.  Neither approval by the City 
nor failure to disapprove the insurance furnished by Consultant shall relieve Consultant of full 
responsibility to provide the insurance required by this Contract.  Compliance with the 
insurance requirements of this Contract shall not limit the liability of Consultant or its 
subcontractors, employees or agents to the City or others, and shall be in addition to and not in 
lieu of any other remedy available to the City under this Contract or otherwise.  The City 
reserves the right to request and review a copy of any required insurance policy or 
endorsement to assure compliance with these requirements. 

p. Mail all required insurance documents to the City.  Address the required insurance documents 
as ATTN:  Sandra Garley, 231 W. Evergreen Avenue Palmer, AK 99645. 

q. Compliance with Legal Obligations. Consultant shall procure and maintain for the duration of this 
Contract any city, borough,  state or federal license authorizations, waiver, permit, qualification or 
certification required by statute, ordinance, law, or regulation to be held by Consultant to provide 
the goods or services required by this Contract. Consultant will be responsible to pay all taxes, 
assessments, fees, premiums, permits, and licenses required by law. Real property and personal 
property taxes are the responsibility of the Consultant. Consultant agrees to be responsible for 
payment of any such government obligations not paid by its subcontractors during performance 
of this Contract. The City may set-off against  consideration due any delinquent government 
obligation. 
 

16. WAIVER OF BREACH.  Failure to declare a breach or the actual waiver of any particular breach of the 
Contract or its material or nonmaterial terms by either party shall not operate as a waiver by such party 
of any of its rights or remedies as to any other breach. 
 

17. SEVERABILITY.  If any provision contained in this Contract is held to be unenforceable by a court of law 
or equity, this Contract shall be construed as if such provision did not exist and the nonenforceability of 
such provision shall not be held to render any other provision or provisions of this Contract unenforce-
able. 
 

18. ASSIGNMENT/DELEGATION.  To the extent that any assignment of any right under this Contract 
changes the duty of either party, increases the burden or risk involved, impairs the chances of obtaining 
the performance of this Contract, attempts to operate as a novation, or includes a waiver or subrogation 
of any defense to payment by City, such offending portion of the assignment shall be void, and shall be a 
breach of this Contract.  Consultant shall neither assign, transfer nor delegate any rights, obligations or 
duties under this Contract without the prior written consent of the City. 

 
19. CITY OWNERSHIP OF PROPRIETARY INFORMATION.  Any reports, histories, studies, tests, manuals, 

instructions, photographs, negatives, blue prints, plans, maps, data, system designs, computer code 
(which is intended to be consideration under the Contract), or any other documents or drawings, pre-
pared or in the course of preparation by Consultant (or its subcontractors) in performance of its 
obligations under this Contract shall be the exclusive property of the City and all such materials shall be 
delivered into City possession by Consultant upon completion, termination, or cancellation of this 
Contract. Consultant shall not use, willingly allow, or cause to have such materials used for any purpose 
other than performance of Consultant's obligations under this Contract without the prior written consent 
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of the City.  Notwithstanding the foregoing, the City shall have no proprietary interest in any materials 
licensed for use by the City that are subject to patent, trademark or copyright protection. 
 

20. PUBLIC RECORDS.  Pursuant to PMC 3.21, information or documents received from Consultant may be 
open to public inspection and copying.  Consultant may label specific parts of an individual document as 
a "propriety information/trade secret" or "confidential" in accordance with Section 11.16 of the RFP, 
provided that Consultant thereby agrees to indemnify and defend the City for honoring such a 
designation.  The failure to so label any document that is released by the City shall constitute a complete 
waiver of any and all claims for damages caused by any release of the records.  
 

21. CONFIDENTIALITY.  To the extent permitted or required by law, any reports, information, data, etc., 
given to or prepared or assembled by the Consultant under this contract which the City requests to be 
kept confidential shall not be made available to any individual or organization by the Consultant without 
the prior written approval of the City.  

 
22. PUBLICATION, REPRODUCTION AND USE OF MATERIAL. No material produced, in whole or in part, 

under this contract shall be subject to copyright in  the United States or in any other country. The City 
shall have unrestricted authority to publish, distribute and otherwise use, in whole or in part, any reports, 
data, or other material prepared under this contract. 
 

23. FEDERAL FUNDING.  In the event federal funds are used for payment of all or part of this Contract: 
a. Consultant certifies, by signing this Contract, that neither it nor its principals are presently 

debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in this transaction by any federal department or agency.  This certification is made 
pursuant to the regulations implementing Executive Order 12549, Debarment and Suspension, 28 
C.F.R. pt. 67, § 67.510, as published as pt. VII of the May 26, 1988, Federal Register (pp. 19160-
19211), and any relevant program-specific regulations. This provision shall be required of every 
subcontractor receiving any payment in whole or in part from federal funds. 

b. Consultant and its subcontractors shall comply with all terms, conditions, and requirements of the 
Americans with Disabilities Act of 1990 (P.L. 101-136), 42 U.S.C. 12101, as amended, and 
regulations adopted thereunder contained in 28 C.F.R. 26.101-36.999, inclusive, and any relevant 
program-specific regulations. 

c. Consultant and its subcontractors shall comply with the requirements of the Civil Rights Act of 
1964, as amended, the Rehabilitation Act of 1973, P.L. 93-112, as amended, and any relevant 
program-specific regulations, and shall not discriminate against any employee or offer for 
employment because of race, national origin, creed, color, sex, religion, age, disability or handicap 
condition (including AIDS and AIDS-related conditions.) 

24. LOBBYING  The parties agree, whether expressly prohibited by federal, State or local law, or otherwise, 
that no funding associated with this contract will be used for any purpose associated with or related to 
lobbying or influencing or attempting to lobby or influence for any purpose the following: 

a. Any federal, state, county or local agency, legislature, commission, council or board;  
b. Any federal, state, county or local legislator, commission member, counsel member, board 

member, or other elected official; or 
c. Any officer or employee of any federal, state, county or local agency; legislature, commission, 

counsel or board. 
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25. WARRANTIES. Consultant warrants that all services, deliverables, and/or work product under this 
Contract shall be completed in a workmanlike manner consistent with standards in the trade, profession, 
or industry; shall conform to or exceed the specifications set forth in the incorporated attachments; and 
shall be fit for ordinary use, of good quality, with no material defects. 

 
26. PROPER AUTHORITY.  The parties hereto represent and warrant that the person executing this Contract 

on behalf of each party has full power and authority to enter into this Contract.  Consultant 
acknowledges that as required by statute or regulation this Contract is effective only after approval by 
the Mayor and/or City Council and only for the period of time specified in the Contract.  Any services 
performed by Consultant before this Contract is effective or after it ceases to be effective are performed 
at the sole risk of Consultant.   
 

27. JURISDICTION: CHOICE OF LAW.  Any civil action arising from this Contract shall be brought in the 
superior court for the third judicial district of the state of Alaska at Palmer. The law of the state of Alaska 
shall govern the rights and obligations of the parties. 
 

28. ENTIRE CONTRACT AND MODIFICATION.  This Contract and its integrated attachment(s) constitute the 
entire agreement of the parties and such are intended as a complete and exclusive statement of the 
promises, representations, negotiations, discussions, and other agreements that may have been made in 
connection with the subject matter hereof.  Unless an integrated attachment to this Contract specifically 
displays a mutual intent to amend a particular part of this Contract, general conflicts in language 
between any such attachment and this Contract shall be construed consistent with the terms of this 
Contract.  Unless otherwise expressly authorized by the terms of this Contract, no modification or 
amendment to this Contract shall be binding upon the parties unless the same is in writing and signed by 
the respective parties hereto and approved by the City Council. 

 

29. FUND VERIFICATION: 

Fund source and verification of funds for this project: 

 

Funding Source: ________________________________________ 

 

_______________________________ _________________ 
Verified by          Date 
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally 
bound thereby. 

 

 

                        

Consultant                                 Date 

 

 

APPROVED: 

 

 

                        

Doug B Griffin, City Manager        Date 
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ATTACHMENT B: STUDY  AREA M 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 



 



 
Douglas B. Griffin 

City Manager 
 

City of Palmer 
231 W. Evergreen Avenue 

Palmer, Alaska  99645-6952 
Phone (907) 761-1317    
dgriffin@palmerak.org     
www.cityofpalmer.org 

MEMORANDUM 
 

 
 
TO: Deputy Mayor Hanson and Members of the Palmer City Council 

FROM: Douglas B. Griffin, City Manager 

DATE:   January 29, 2013 

RE: Mat Maid Block Update and Direction from City Council 

 

The following is a progress report regarding the Mat Maid Block (MMB) since our last 
meeting.  Following the update, I request further direction on how to proceed. 
 
The Downtown Palmer Strategic Initiative Request for Proposal (RFP) 
Attachment A to this memorandum is a draft of elements necessary in a scope of work for 
the planning process to strengthen economic vitality of downtown Palmer.  These elements 
will be used to prepare an RFP for conducting this planning effort. 
 
Intergovernmental Cooperative Agreement  
On January 23 the Mat Maid Block team (Glen Price, Sandra Garley, and me) met with 
Borough Manager Moosey and a team of Matanuska-Susitna Borough (MSB) employees 
(Borough Attorney Nicholas Spiropoulos, Planning Director Eileen Probasco, Community 
Development Director Eric Phillips, Land Management Agent Nancy Cameron, Pre-Design 
/Transportation Manager Brad Sworts, Environmental Engineer Michael Campfield and 
Resource Specialist Ray Nix), to determine if the MSB is interested in signing the 
Intergovernmental CA.  Mr. Price, Director Garley, and I briefed Mr. Moosey and staff on 
the project history and status, including stalled land negotiations and environmental 
contamination liability concerns.  They were very supportive of the project to redevelop the 
Mat Maid parcel next door to borough headquarters.  However, the MSB was hesitant 
about being a party to an agreement, even in a support role, due to potential 
environmental liability.  Mr. Moosey was willing to place a resolution of support before the 
Assembly at its next available meeting in favor of a reasonable approach to address 
environmental contamination and supporting the City of Palmer in planning to develop the 
Mat Maid Block.  Attachment B is a proposed draft resolution for submission to the MSB 
after February 5.  
  
Meeting with Assistant Attorney General Bob McFarlane 
Mr. Price met with Bob McFarlane, the Assistant Attorney General for both the ARLF Board 
and Division of Agriculture.  Mr. McFarlane has been very supportive of the Mat-Maid  
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project.  Glen explained the current status of the project, and provided a detailed update of the 
dilemma the City is facing with DEC/EPA in addressing environmental issues.  Mr. Price also went over 
the draft of the Intergovernmental Cooperative Agreement with Mr. McFarlane.  Bob suggested that he 
put a resolution before the ARLF Board at its February meeting in which the ARLF will show support for 
the project and request that DNR (through Deputy Commissioner Fogels) work with the City in its 
efforts to resolve the environmental issues facing the City and other property owners.   
 
Palmer Arts Council Withdrawal 
The Palmer Arts Council has voted to rescind all previous agreements to sell their property in the Mat 
Maid Block to the City.  They intend to seek development options independently. 
See Attachment C for the letter. 
 
Environmental Contamination Planning and Institutional Controls  
Following the January 8 City Council meeting, I responded to an email from John Carnahan of the 
Alaska Department of Environmental Conservation about the status of the Targeted Brownfield project 
for the MMB project.  It was very useful to have clear direction from the City Council to convey the 
grave concerns of ‘becoming embroiled in a big environmental contamination trap’ and our preference 
of focusing on systematic planning to reduce liability going forward.   
 
I was subsequently contacted by Joanne Labaw of the U.S. Environmental Protection Agency by email 
dated January 22, stating that she has begun working to obtaining support to conduct a Systematic 
Planning session for the Mat-Maid project.  She says support for this effort is coming from the EPA 
Headquarters (I assume this means from Washington, D.C).  As of the writing of this memorandum, we 
have not had a planning teleconference for the Systematic Planning session.   
 
The Mat Maid Team sees this as a positive development.  More planning and understanding of the 
probable contamination up front will reduce the potential liability exposure for the City and present land 
owners.  It will also allow us to understand, plan for, and seek funding for the proper remediation 
measures to address potential health risks of contamination on the Mat Maid Block.  
 
I would recommend proceeding with the Systematic Planning or TRIAD process.  It is more in keeping 
with our desired approach of having a firm plan with accepted institutional controls in place to reduce 
the potential liability of developing the Mat Maid Block.  The emails between me and Mr. Carnahan and 
Ms. Labaw are included as Attachment D.  
 
Lobbying Strategy 
The request for funding to assist the City of Palmer in acquiring the State-owned 3.3 acres is priority 10 
(b) on the Palmer Capital Projects submission to the Governor and Legislature.  The Mat-Maid 
acquisition project is also segregated from the rest of our requested projects.  These two factors make 
it a challenge to accurately convey this need to legislators and members of the Parnell Administration.  
I remain convinced that refraining from going into debt to acquire land from the State of Alaska is a 
winning argument.  There may be ways to acquire the property from the Agricultural Revolving Loan 
Fund without appropriating the money through the City.  There are also State issues of working 
cooperatively with the Department of Environmental Conservation, various divisions of the Department 
of Natural Resources, and the Governor’s Office to gain support for helping the City of Palmer guide 
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development of the Mat Maid Block.  I wish to strike the correct balance of pushing the Mat Maid Block 
project on the funding and environmental clean-up fronts without doing damage to the other funding 
priorities of the City of Palmer.   
 
Direction from the City Council 
To keep this process moving forward the City Administration requests the following direction from the 
City Council: 
 
1. Is the Scope of Work sufficient to use as the basis of an RFP to prepare the Downtown Palmer 
Strategic Initiative?   Can the Scope be amended to make it ready for an RFP? 
 
2. Is the draft resolution of support from the MSB sufficient as an indication of its ‘partnership’ with the 
City and is it ready to be forwarded to the Manager for inclusion on the next available Assembly 
agenda? 
 
3. Is the draft resolution of support from the ARLF sufficient and ready to be forwarded to Bob 
McFarlane for inclusion on the ARLF Board’s February meeting? 
 
4. Is the City Council supportive of moving forward with ADEC and USEPA in hosting a Systematic 
Planning meeting in Palmer?  In meetings with State and Federal officials may the Administration 
champion this approach?   
 
5. Can the City discuss the Mat Maid Block project with legislators and high ranking State officials to 
discuss challenges and benefits to the State for the City to gain ownership of the State Agricultural 
Revolving Loan Fund parcel?  What constraints, if any, are there on presentations to acquire this 
parcel?   
 
6. Can the City discuss the environmental concerns with legislators and high ranking State 
officials, and request their assistance in directing DEC to work with the City to implement 
feasible reductions in environmental health risks? 
 

 



 



 

RFP for the Downtown Palmer Strategic Initiative (DPSI) 
 
The Downtown Palmer Strategic Initiative (DPSI) is a public planning process with an overall 
goal of strengthening the economic vitality of downtown Palmer by retaining and supporting 
existing businesses, providing space to attract new development and to ensure the continued 
momentum for downtown redevelopment and revitalization.  
 

Scope of Work: 
 

Build on previous planning: The consultant will expand on the work previously completed by 
the City and community members including the 2006 Comprehensive Plan, the Urban 
Revitalization Plan, Pioneering Palmer’s Future, and the Parks, Trails and Recreational Fields 
Master Plan. Consultant will identify projects from these documents that have been 
accomplished, and incorporate projects in these documents that are still relevant and supported 
by the community. 
 
Create a clear vision for the downtown: Working with the community, the consultant will 
create a clear vision for the downtown area including the Matanuska Colony Historic District and 
the Mat-Maid Block and what they could be in terms of their local economic importance and 
their role in Palmer’s economic vitality. 
 
Conserve a sense of place: The consultant will develop strategies that respect Palmer unique 
characteristics as an Alaskan community and that will enhance those characteristics. 
 
Develop clear strategies: Working with the community, the consultant will create a clear set 
of strategies that set the framework for future economic and physical development in 
downtown Palmer. 
 
Identify specific criteria for strengthening the economic vitality of downtown 
Palmer: Identify any obstacles to development in downtown Palmer and recommend specific 
criteria to overcome these obstacles for consideration by the community and council.   
 
Ensure recommendations are economically feasible: Review recommendations so that 
they are realistic and create an inviting context for improvements and growth. 
 
Ensure that recommendations are practical and achievable: Deliver a set of actions that 
combine City resources and community commitment and partnerships in a fair and equitable 
manner. 
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 Action:        
 

MATANUSKA-SUSITNA BOROUGH 
RESOLUTION SERIAL NO. 13-___ 

 
A RESOLUTION OF THE MATANUSKA-SUSITNA BOROUGH ASSEMBLY  
 

WHEREAS, on October 5, 2010, the voters of the City of 

Palmer approved a ballot proposition which authorizes the City 

to issue up to $3 million dollars in general obligation bonds to 

finance the acquisition of the Mat-Maid Properties for public 

purposes of the City; and 

WHEREAS, subsequent to the passage of the ballot proposition, 

the City (i)formed a Project Management Team, including a land 

consultant, property appraiser, and environmental consultant; (ii) 

received partial funding from both the Alaska Legislature and the 

U.S. Environmental Protection Agency (EPA) for environmental and 

due diligence investigation of the properties; (iii) completed 

environmental reports and health risk analyses and presented such 

information to both Alaska Department of Environmental 

Conservation (DEC) and EPA; and (iv) negotiated Purchase 

Agreements with certain property owners; and  

WHEREAS, site environmental assessment of the properties has 

revealed that common historical contamination will likely be 

discovered during development, resulting in significant and 

unpredictable expenses and potentially extensive delays from DEC 

oversight and requirements unrelated to actual health risks; and 
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WHEREAS, mitigating health risks from this contamination 

without creating greater health risks will require site specific 

remediation and institutional controls which, if established now 

in conjunction with DEC, will enable development planning to 

proceed; and 

WHEREAS, despite entreaties, DEC has been unwilling to 

discuss site specific remediation or institutional controls until 

an owner identifies contamination and becomes liable for cleanup, 

which effectively dissuades owners from developing their 

properties or purchase by the City or developers; and 

WHEREAS, unless this situation is resolved, the City likely 

must terminate the project, losing this development opportunity, 

leaving the properties in their state of increasing disrepair and 

safety hazards, and indefinitely delaying beneficial use of the 

Mat-Maid block; and 

WHEREAS, resolving this situation would benefit from 

involving the State Administration and Legislature, thereby 

enabling timely beneficial development of the Mat-Maid block while 

minimizing health risks from contamination and remediation; and 

WHEREAS, the City has requested that the Borough adopt a 

resolution supporting the City’s efforts to develop the Mat-Maid 

block, and encouraging that the State Administration and 

Legislature work with the City to timely and reasonably resolve 
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the environmental issues on the Mat-Maid block so that it may be 

developed to provide for economic development while also 

preserving the historic attributes of the property; and 

NOW, THEREFORE, BE IT RESOLVED, that the Matanuska-Susitna 

Borough fully supports the City’s efforts to timely develop the 

Mat-Maid block to provide for economic development while also 

preserving the historic attributes of the property. 

BE IT FURTHER RESOLVED, that the Matanuska-Susitna Borough 

encourages the involvement of the higher levels of the State 

Administration and Legislature with environmental issues, so 

that the project moves forward in a timely, cost-effective 

manner, while minimizing health risks from contamination and 

remediation. 

ADOPTED by the Matanuska-Susitna Borough Assembly this - 

day of February, 2013. 

 

                                   ______________________________ 
 LARRY DeVILBISS, Borough Mayor 
 
ATTEST: 
 
 
 
_______________________________________ 
LONNIE R. McKECHNIE, CMC, Borough Clerk    
 
(SEAL) 
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CITY OF PALMER  
ACTION MEMORANDUM NO. 13-005 

 
Subject:  Providing Direction to the City Manager on Mat-Maid Property Acquisition Options 
 
Agenda of: January 8, 2013 
 
Council Action: ___________________________________________________ 
 
Approved for presentation by: 
 

City Manager  
City Attorney  
City Clerk  

 
    

Certification of Funds: 
      
 Total amount of funds listed in legislation: $    
   

 This legislation (√):   
 X Has no fiscal impact     
       
  Creates:     
  A negative fiscal impact in the amount of: $  

 

 
  A positive fiscal impact in the amount of: $  

 

 
     
  Funds are budgeted from this (these) line item(s):  
     $    
 

  Funds are not budgeted. Budget modification is required. Affected line item(s):  
     $    
 

 Unrestricted/undesignated fund balance (after budget modification) $  
 

   

 Director of Finance signature certifying funds:    
    
 
Attachment(s):    
 Current Status of Mat-Maid Project Flowchart  
 Mat-Maid Current Negotiated Purchase Price Summary 
 Mat-Maid Block Environmental Update  
 Draft Intergovernmental Cooperative Agreement 
 Action Memorandum 12-015: Approve the Base Form of Agreement for the Sale and 

Purchase of Real Estate to be Used by the City Manager and Real Estate Consultant in 
Negotiations for Purchase of the Mat Maid Properties 

 Action Memorandum 12-016: Authorize the City Manager to Negotiate the Purchase 
Price and Terms for Acquisition of Each of the Mat-Maid Block Properties, Such Terms to 
Include the Expenditure of up to $30,000 for Deposits as Provided in the Agreements for 
the Sale and Purchase of Real Estate 

 Resolution No. 10-046: Providing for the Submission to the Qualified Voters of the City 
of Palmer the Question of the Issuance of Not to Exceed Three Million Dollars 

jbower
Text Box
Postponed to February 5, 2013
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($3,000,000) of General Obligation Bonds to Pay Costs of Acquiring Real Property 
Located on the City Block Known as the Mat-Maid Block at an Election in and for the City 
of Palmer on October 5, 2010 

 Resolution No. 13-003: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the State of Alaska, 
Division of Agriculture for the Purchase of Real Property located at 513 South Valley 
Way (IM 13-002) 

 Resolution No. 13-004: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and 
Jeffrey Johnson for the Purchase of Real Property located at 585 South Valley Way and 
Authorizing the Expenditure of $25,000 as an Initial Deposit under such Agreement (IM 
13-003) 

 Resolution No. 13-005: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and 
William H. Ingaldson for the Purchase of Real Property located at 325 East Dahlia 
Avenue and Authorizing the Expenditure of $5,000 as an Initial Deposit under such 
Agreement (IM 13-004) 

 Resolution No.13-006 Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and the 
Palmer Arts Council for the Purchase of Real Property located at 237 East Dahlia Avenue 
and Authorizing the Expenditure of $5,000 as an Initial Deposit under such Agreement 
(IM 13-005) 

 
Summary statement: The City Manager is requesting direction from the City Council on the 
next steps to take in moving on the Mat-Maid Block (MMB) property acquisition. Four options 
have been identified and are described below. 
 
Background: The administration has been working with its consultants on purchasing the 
seven lots comprising the 8.74 acres known as the MMB since early in 2011. The team 
contracted with Statewide Appraisal Services for Narrative Appraisal Reports on the six privately 
owned lots. The seventh lot is owned by Alaska Revolving Loan Fund, a division of the Alaska 
Department of Agriculture. A Phase I Environmental Site Assessment (ESA) of the Mat-Maid 
block has been conducted by AlasChem Engineering, and the City’s real estate consultant, Glen 
Price, has engaged in purchase negotiations with all of the property owners.  
 
An updated copy of the Status of Mat Maid Project flowchart, a table summarizing the 
negotiations to date, and the environmental update for the October 23, 2012 Council meeting 
are provided as attachments to AM 13-005. Additionally, the attachments include a draft 
Intergovernmental Agreement which would authorize the City, State and the Matanuska-Susitna 
Borough to work together to promote development of the MMB. Also attached for discussion, 
are four draft Informational Memorandums, resolutions, and owner signed purchase 
agreements for MMB parcels.  

 
In preparing the FY 2013 Budget, Council approved $50,000 to develop a Master Plan of the 
Downtown Area to include discussion of the Mat-Maid Block. This planning process would 
provide for public participation in determining the City’s role in the development of the MMB.  
 
Mat Maid Block Acquisition Options: Given the difficulties facing the City of Palmer in 
acquiring the parcels of the Mat Maid Block (MMB) on terms favorable to the City, a review of   
options regarding the future direction of the project is advisable. Factors that must be taken 
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into account include staying within a reasonable budget, assuming reasonable risk, and seeking 
to avoid long term delays in addressing environmental contamination issues.  
 
There would appear to be four different options available to the City, with variations for each 
basic option. The options are as follows: 

• Option #1 – Continue to pursue purchase of all seven parcels of the Mat Maid Block.  
• Option #2 – Acquire the publicly held parcel owned presently by the Department of 

Natural Resources, Agricultural Revolving Loan Fund (ARLF). 
• Option #3 – Buy only some of the parcels of the Mat Maid Block. 
• Option #4 – Stop the acquisition process.  

 
Option #1 – Continue to pursue purchase of all seven parcels of the Mat Maid Block. 
 
The Mat-Maid Block land acquisition team knew that purchase of all seven parcels owned by 
separate owners was a challenging endeavor. There were several obstacles that were present 
that are not usually found in normal arms-length negotiations between buyers and sellers of 
property. These obstacles included: 
 

• Public knowledge of how much money the City had to spend to acquire the property;  
• The perceived importance that the City acquire every one of the seven parcels; 
• Expectations by the property owners that the City would pay a premium price to acquire 

the property; 
• Having to negotiate in public due to the use of public funds for the property acquisition; 
• Having little, if any, leverage to encourage a fair price (at or near appraised value) and 

timely and responsive counteroffers from the property owners; 
• Destruction by fire of one of the historic properties on the site; 
• The desire of Crowley  to continue to operate its parcel due to high moving costs and 

new construction costs and site remediation issues;  
• Limitations regarding utilization of City acquired properties for a public purpose;  
• Concerns regarding petroleum and chemical contamination of the property from prior 

owners and unknown costs and delays in remediation of the property; and  
• Timing challenges of synchronizing purchases, environmental assessment and 

remediation, bond sales, and development planning and financing. 
 
Over the last two years Option #1 was the path the City has pursued. This option has proven to 
be unattainable due to 1) the inability to persuade the ARLF Board to consider a land swap or 
other options to paying the full over-the-counter price, 2) the counter offers of most land 
owners seeking prices substantially higher than appraised values, inability to further negotiate a 
purchase from Crowley, and 3) lack of progress in getting assurances from the Department of 
Environment Conservation (DEC) to adopt agreed upon institutional controls regarding the types 
of environmental contamination anticipated to be found on the Mat Maid properties and to 
quantify potential remediation costs. Another important consideration is the City’s ability to 
service an additional $3,000,000 of debt from its general fund. Also, the cumulative proposed 
purchase prices from all sellers will exceed the $3 million bond authority. 
 
Unless there are some changes to the bullet points listed earlier, it would appear that the option 
to acquire all of the properties is not attainable at this time. 
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Option #2 – Acquire only the publicly held parcel owned presently by the Department of Natural 
Resources, Agricultural Revolving Loan Fund (ARLF). 
 
The ARLF property is 3.025 acres and represents the largest single parcel in the block. The 
over-the-counter price is $975,000 which is the purchase price presented for Council review in a 
Purchase Agreement signed by ARLF as an attachment to the AM. The City has not been 
successful in acquiring the parcel through a land swap despite the fact that the City has 
identified more suitable Department of Natural Resources owned agricultural land in Willow, 
which are on the road system and have partial utility connections. The City of Palmer Capital 
Projects list includes a request of grant funds for this property.  
 
The advantages of this option are: 

1. Potential of owning about 35% of the MMB without incurring any debt; 
2. Ownership of a large enough portion of the MMB to create amenities to assist other 

private property owners in developing their properties as part of an overall development 
plan or in a way that does not conflict with the City’s development of its parcel; 

3. The City would limit its environmental contamination and clean-up exposure to one 
parcel and would have the State as a partner in addressing environmental contamination 
issues; and  

4. The City could assist other private property owners in addressing environmental 
contamination issues with the DEC as part of a consortium to develop the entire block. 

 
The disadvantages of this approach are: 

1. The City would not own parcels with historically significant structures; 
2. The City would not have direct control over how the remaining parcels are developed 

other than through the zoning; and  
3. There would be considerable challenges to private development of the entire parcel due 

to the fractured ownership of the block property, and the possibility of DEC dealing with 
each property owner separately with respect to approaching environmental assessment 
and remediation. 

 
Option #3 – Buy only some of the parcels of the Mat-Maid Block. 
 
Based on review of the October 2010 bond language, it appears the City is not required to buy 
all of the properties in the MMB. Option #3 should include acquisition of the ARLF property 
based on the strategies mentioned in Option #2. Option #3 is Option #2 plus one or more 
additional properties in the MMB. Exercise of this option may require the sale of municipal 
bonds, but would represent the assumption of less debt and lower bond payments. The City 
should be strategic in its selection of which additional parcels it will attempt to acquire and will 
need to do some development planning to guide it in its negotiations to acquire other 
properties. The City would also have to consider how contiguous the acquired parcels would be, 
and the development plans of the other property owners and their willingness to work with the 
City in establishing compatible development goals. 
 
The advantages of this approach are: 

1. The City would incur less debt and lower bond repayment costs; 
2. The City could possibly gain more leverage in its negotiations with the other private land 

owners;  
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3. The City could assist other private property owners in addressing environmental 
contamination issues as part of a consortium to develop the entire block as owner of a 
larger share of the entire block; 

4. Assuming the ARLF parcel is obtained, the State would be a partner with the City in 
addressing environmental contamination issues;  

5. The possibility of an Intergovernmental Cooperative Agreement between the City, 
Department of Natural Resources, Matanuska-Susitna Borough, and other governmental 
entities, such as the University of Alaska, to collectively coordinate efforts with DEC to 
address contamination and remediation; and 

6. The City might own land with historically significant structures; and 
7. The City would be able to undertake development planning as part of the Downtown 

Master Plan approved in the FY 2013 Budget to assist it in determining which parcels are 
most desirable. 

 
The disadvantages are: 

1. The cost and delay in producing a development plan to guide partial acquisition. 
2. The City will not have as much control over how the remainder of the block is developed 

other than through zoning; and  
3. There will be considerable challenges developing the entire parcel due to the fractured 

ownership of the block property.  
 
Option #4 – Stop the acquisition process. 
 
Consideration of any array of options should include a do nothing option terminating further 
efforts to acquire the MMB. In this case, the City would be ceasing the MMB development 
process for the foreseeable future due to the overwhelming challenges mentioned above. 
Individual property owners could still develop their individual parcels to the benefit of the City.  
 
The advantages are: 

1. The City assumes no risk of incurring bonded indebtedness that would have to be repaid 
over twenty years. 

2. The City assumes no environmental clean-up risk or liability; and 
3. The City can put its time, resources, and energy into other endeavors. 

 
The disadvantages are: 

1. The City would continue to have several acres of valuable property in its core area that 
are blighted and not being used to enhance the aesthetics, tourism,  and economy of 
the City;  

2. The City will not have control over historically significant structures, except through 
zoning controls and any Planning and Zoning Commission approval requirements; 

3. The City will not address environmental contamination and safety issues on land 
important for future development;   

4. Funds expended to date by the City on the project for legal fees, consultants, appraisal 
services, as well as on non-refundable deposits under the Purchase Agreements would 
not be recouped; and 

5. Any further opportunities to comprehensively develop the Mat-Maid Block would likely be 
lost. 
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Administration recommendation: The Administration recommends Option #3. This follows 
up on the Downtown development funding added to the 2013 budget and the Capital Projects 
Priority of seeking grants to acquire the ARLF Property.  
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A LASKCHEM Engineering Ralph Hulbert, P.E. 

PO Box 1846, Palmer, AK 99645 phone (907)746-4587; email hulbert@alaska.net 

October 15, 2012 

Doug Griffm, Manager 
City of Palmer 

Re: Mat-Maid Block Environmental Update for 10/23/12 Council Meeting 

Buyers' and developers' fear of entanglement with the Department of Environmental Conservation 
Contaminated Sites Program (DEC/CSP) hinders redevelopment of older sites such as the Mat
Maid block. DEC/CSP listing of a site often appears trivial or random regardless of health risk, 
followed by an unpredictably long and expensive site closure process. Of the 38 sites listed by the 
CSP within Palmer, 30 have closed after being listed an average of 3.9 years. Until closed, sale or 
development requiring bank financing is very difficult. No Mat-Maid lot is listed now, but each 
could become listed after sampling of visible oil stains or suspected hotspots. Migration to 
groundwater (MtG) is the predominant health risk pathway. 

A planning consensus with DEC/CSP may resolve these issues fo:.; owners, buyers, and developers. 
A pre-approved assessment and remediation plan for the expected contamination scenarios enables 
development planning and cost projections, giving buyers more confidence. By focusing on site 
health risks, assessment costs are reduced and owners may be more willing to allow access to EPA 
samplers. Since assessment rarely identifies all contamination, and more is often discovered 
during development, pre-approved plans also help avoid expensive construction delays. 

Such planning emphasizes institutional controls (ICs) to identify and control site specific health 
risk pathways, such as ensuring contaminated groundwater does not become a drinking water 
source. Recent EPA and DEC guidance recommends "the need for ICs should be evaluated and 
addressed as early as possible in the site characterization and cleanup processes." Current CSP 
practice, however, prefers the site to be listed, responsible parties identified, and extent and 
magnitude of contamination known before developing ICs or any remediation plan. 

Efforts to engage DEC/CSP in this planning have been continuous, but with limited progress. 
Events and documents, interspersed by numerous calls and emails, include: 
• Early 2011: The city requested environmental planning assistance from the D EC/CSP. 
• 12/21111: Letter from the city to DEC/CSP delineating drinking water source protection areas 

in Palmer (near airport and golf course) and where groundwater is not a drinking water source 
due to hydrology and city code (central Palmer including the Mat-Maid block). 

• February 2012: The city received a Targeted Brownfields Assistance offer from EPA to 
perform initial sampling. 

• 3/31112: Phase I Environmental Site Assessment (ESA) and 4/30/12 Addendum: The ESA 
identified ,...,50 Recognized Environmental Concerns (RECs ), most presenting minimum health 
risk. No reportable releases or confirmed contaminated areas were found, although historical 
uses reasonably indicate substantial contaminated soil exceeding DEC MtG limits is present. 

Chemical and Environmental Engineering Services 
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• 6/7/12: Overview of Environmental Issues: Major conflicts and questions facing stakeholders 
for assessment and remediation of health risks at the site are discussed. Site specific ICs were 
described following CSP guidance, which require negotiation with DEC/CSP. 

• 6/28/12: Letter from the city to DEC/CSP reiterating need for consensus on risk reduction, 
especially the MtG pathway, prior to further assessment. 

• 8/9/12: EPA submitted E~E's Sampling Approach: Mat Maid Block. Hotspot sampling for 
DEC/CSP site listing was proposed without consideration of health risks or-ICs. 

• 8/21/12: Environmental Planning document submitted to DEC/CSP included more detailed 
background and proposed ICs, repeating the need to agree on a sampling and remediation plan. 

• 9/7/12: DEC/CSP Brownfield Coordinator emailed that a response is forthcoming. 

We need to be realistic regarding both the importance of a pre-approved assessment and 
remediation plan and the willingness of DEC/CSP to participate or approve. I believe such a plan 
is critical for evaluating feasibility of developing the Mat-Maid block. Without it, a buyer or 
developer incurs ownership liabilities with unpredictable delays and potentially extreme 
remediation costs to keep on schedule. 

Despite recent IC planning guidance and quantified reductions in health risks and costs, the desired 
planning is not yet DEC/CSP standard protocol; caution or decision delays should be expected at 
the program manager level. DEC/CSP has no protocols for quantifying cleanup health risks or 
feasibility (costs). However, cleanup decisions by the commissioner based on health risks and 
feasibility are mandated by statute. 

I recommend the city continue efforts to negotiate a suitable pre-approved assessment and 
remediation plan with DEC/CSP. Because of lack of guidance at the program manager level, 
involvement at the commissioner level may be prudent. 

Sincerely, 

~~ 
Ralph Hulbert 

Mat-Maid Environmental Update, 10115/12 2 AlaskChem Engineering 
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INTERGOVERNMENTAL COOPERATIVE AGREEMENT 
BY AND BETWEEN  

THE CITY OF PALMER,  
AND  

THE MATANUSKA-SUSITNA BOROUGH,  
AND  

THE DEPARTMENT OF NATURAL RESOURCES 
 

 
THIS INTERGOVERNMENTAL COOPERATIVE AGREEMENT (Agreement) is made and 
entered into by and between the CITY OF PALMER (City), MATANUSKA-SUSITNA BOROUGH 
(MSB), and DEPARTMENT OF NATURAL RESOURCES (DNR), and sets forth the agreements 
and understandings of the parties, as governmental entities, to cooperatively work together to 
promote the rehabilitation, public-private development, and economic benefits of the MAT-MAID 
BLOCK PROPERTIES located in the Palmer Historic District in downtown Palmer, Alaska.  The 
effective date of this Agreement shall be the last date this Agreement is signed by the authorized 
representative of each party. 
 

RECITALS 
 
WHEREAS, during the 1930s, the federal government helped establish Palmer as a farming 
community; and 
 
WHEREAS, in conjunction with the farming community, the historic Mat-Maid Block became a 
bustling center of commerce and social activity in Palmer; and 
 
WHEREAS, in recognition of the historic significance of the Mat-Maid Block, and to preserve the 
historic buildings and properties in downtown Palmer, the City established a downtown Palmer 
Historic District in 1991, which includes properties in the Mat-Maid Block; and 
 
WHEREAS, over the last twenty-five (25) years, many of the buildings and other structures 
located on the Mat-Maid Block have become vacant, dilapidated, with increasing safety hazards, 
are in need of major repairs; and 
 
WHEREAS, on October 5, 2010, the voters of the City of Palmer approved a ballot proposition 
which authorizes the City to issue up to three (3) million dollars in general obligation bonds to 
finance the acquisition of the Mat-Maid Properties for public purposes of the City; and 
 
WHEREAS, subsequent to the passage of the ballot proposition, the City (1) formed a Project 
Management Team; (2) hired a land consultant, property appraiser, and environmental consultant; 
(3) received City Council approval of a base form of Purchase Agreement; (4) received funding 
from both the Alaska Legislature and the U.S. Environmental Protection Agency (EPA) for 
environmental and due diligence investigation of the properties; (5) negotiated with the Mat-Maid 
Block property owners; (6) attempted a three-way land exchange between the City, ARLF and DNR 
which would have allowed the City to acquire the Agricultural Revolving Loan Fund (ARLF) 
Property at no cost; (7) completed environmental reports and health risk analyses and presented 
such information to both Alaska Department of Environmental Conservation (DEC) and EPA; (8) 
negotiated Purchase Agreements with five of the seven owners and presented signed Purchase 
Agreements to the City Council for approval; and 9) requested a legislative appropriation in the 
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City of Palmer Resolution No. 12-050 for $975,000 to acquire the ARLF Parcel and preserve the 
three (3) million dollars in bond funding for the acquisition of the other parcels; and 
 
WHEREAS, site environmental assessment revealed that common historical contamination will 
likely be discovered during development, resulting in significant and unpredictable expenses and 
potentially extensive delays from DEC oversight and requirements unrelated to actual health risks; 
and 
 
 WHEREAS, mitigating health risks from this contamination without creating greater health risks 
will require site specific remediations and institutional controls which, if established now in 
conjunction with DEC, will enable development planning to proceed; and 
 
WHEREAS, despite entreaties, DEC has been unwilling to discuss site specific remediation or 
institutional controls until an owner identifies contamination and becomes liable for cleanup, which 
effectively dissuades owners from developing their properties or purchase by the City or 
developers; and 
  
WHEREAS, unless this situation is resolved, the City likely must terminate the project, losing this 
development opportunity, leaving the properties in their state of increasing disrepair and safety 
hazards, and indefinitely delaying beneficial use of the Mat-Maid block; and 
  
WHEREAS, resolving this situation would benefit from involving the State Administration and 
Legislature, thereby enabling timely beneficial development of the Mat-Maid block while minimizing 
health risks from contamination and remediation; and 
 
WHEREAS, the City, MSB and the DNR believe that acting collectively in this effort will convince 
the State Administration and Legislature that it is in the best interests of the State, the residents of 
the Mat-Su Valley and the parties to join in this effort as provided under this Agreement; and 
 
WHEREAS, Article XII, Section 2 of the Alaska Constitution, Alaska Statute 29.35.010(13), 
Chapter IX, Section 9.2 of the Palmer Charter, and MSB Code Article I, Section 1.10.010(4), 
authorize the City, State, and MSB to work cooperatively on matters of common interest; and 
 
WHEREAS, utilizing this authority and in a manner consistent with their common interest, the 
parties agree to use their collective political influence and good faith, best efforts to promote the 
timely development of the Mat-Maid Block, along with the promotion of a reasonable cost-effective 
approach to addressing the environmental concerns related to the Mat-Maid Block to allow for its 
development; and 
 
WHEREAS, the parties desire to set forth the terms and conditions of their government-to-
government cooperative agreements and understandings; 
 
NOW, THEREFORE, in consideration of the mutual agreements contained herein, the parties 
agree as follows: 
 
Section 1.  Purpose.  This Agreement sets forth the agreements and understandings between 
the City, MSB and DNR to use their collective political influence and good faith, best efforts to 
promote the continued development of the Mat-Maid Block, along with the promotion of a 
reasonable cost-effective approach to addressing the environmental concerns related to the Mat-
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Maid Block to allow for its development. 
 
Section 2.  Authority.  This Agreement is made pursuant to the Authority contained in Article 
XII, Section 2 of the Alaska Constitution, Alaska Statute 29.35.010(13), Chapter IX, Section 9.2 of 
the Palmer Charter, and MSB Code Article I, Section 1.10.010(4). 
 
Section 3.  Cooperative Intent.  It is the intent of this Agreement that each party shall work 
cooperatively with the other to ensure coordination of efforts to successfully and timely satisfy the 
purposes set forth in Section 1. 
 
Section 4.  Shared Responsibilities of the City, MSB and DNR . 
 
 (a) The parties shall work cooperatively to promote the goals and purposes of both parties 

as set forth in this Agreement. 
 
 (b) The parties shall meet with state officials, legislative staff and individual Legislators, 

and DEC staff as necessary to carry out the intent of this Agreement. 
 
 (c) The parties shall also cooperate with other agencies and organizations as necessary to 

further the goals and purposes of the parties as set forth in this Agreement. 
 
 (d) The City, MSB and DNR shall each appoint a representative or representatives to 

represent it with respect to this Agreement.  Such representatives shall meet periodically to 
discuss performance under this Agreement, additional ways to work cooperatively to 
further the mutual goals and purposes, plan for further Agreement implementation, and 
address other issues that may arise from time to time. 

 
 (e) The parties shall work together to obtain and agree to an environmental plan and 

timeline for addressing the environmental concerns at the Mat-Maid Block, and to 
memorialize their agreements with DEC in a Prospective Purchaser Agreement, no further 
action letter, or similar document. 

 
Section 5.  General Provisions. 
 
 (a) This Agreement does not obligate any party to spend funds not specifically 

appropriated for any actions described herein.  Staff time shall be allocated by each party 
as such party deems necessary. 

 
 (b) This Agreement and the rights of the parties under it shall be governed by and 

construed in all respects in accordance with the laws of the State of Alaska. 
 
 (c) Notwithstanding anything else in this Agreement to the contrary, no party to this 

Agreement shall incur any liability to the other parties for the inability or failure to perform 
or delay in performing any obligation hereunder.   

 
 (d) This Agreement sets forth the entire understanding of the parties with respect to the 

subject matter hereof and supersedes all prior oral or written agreements and 
understandings with respect to the subject matter hereof. 
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 (e) This Agreement shall not be altered, modified or otherwise amended except by an 
instrument in writing signed by all of the parties. 

 
 (f) Neither this Agreement nor any of the rights, interests, obligations or duties hereunder 

may be assigned, encumbered, pledged, or otherwise transferred or delegated by any 
party without the prior written consent of the other parties, and any assignment, 
encumbrance, pledge, or other transfer or delegation in violation hereof shall be null and 
void and of no force or effect. 

 
 (g) This Agreement does not create, and shall not be construed as creating, any rights 

enforceable by any person not a party to this Agreement. 
 
 (h) Any party may terminate its participation in this Agreement upon written notification to 

the other parties. 
 
 (i) For the convenience of the parties hereto, this Agreement may be executed, including 

by facsimile signature, in counterparts, each identical to the other, so long as the 
counterparts in a set contain the signatures of all the parties to this Agreement. 

 
IN WITNESSETH WHEREOF, the parties have executed this Agreement as of the effective date. 
 
 
City of Palmer     Matanuska-Susitna Borough 
 
By (Signature): ________________________  By (Signature): ______________________  
Name:  ______________________________  Name:  ____________________________  
Title:  _______________________________  Title:  _____________________________ 
Date:  ______________________________  Date:  _____________________________ 
 
 
State of Alaska, Department of Natural Resources 
 
By (Signature): ________________________ 
Name:  ______________________________ 
Title:  _______________________________ 
Date:  _______________________________      

 
 

 
 



CITY OF PALMER 

ACTION MEMORANDUM NO. 12-015 

Subject: Approve the Base Form of Agreement for the Sale and Purchase of Real Estate to be 
Used by the City Manager and Real Estate Consultant in Negotiations for Purchase of the Mat
Maid Properties 

Agenda of: February 14, 2012 

CounciiAction: ___ A_P_P __ r _ov __ e_d ______________________________________ _ 

Approved for presentation by: 

City Manager 
City Attorney 
City Clerk 

Certification of Funds: 
Total amount of funds listed in legislation: 

This legislation (v): 
~ Has no negative fiscal impact 
__ Funds are budgeted from this (these) line item(s): 
__ Funds are not budgeted. Budget modification is required. Affected line item(s): 
Unrestricted/undesignated fund balance (after budget modification) $ 

Director of Finance signature certifying funds: 

Attachment( s ): 
> Base form of Agreement for the Sale and Purchase of Real Estate 

Summary statement: This Agreement will be the base form to be used by the City Manager 
and Real Estate Consultant in negotiations with the sellers of the individual Mat-Maid properties. 
The Agreement will be modified as necessary to address the specific details of each purchase 
transaction. The final Agreements, including purchase prices, will be presented to the City 
Council for approval at a later date. 

Background: The City is continuing in its efforts to purchase the seven lots comprising the 
Mat-Maid Block. As of the date of this Action Memorandum, the City has contracted with a Real 
Estate Consultant, Commercial Real Estate Appraiser, and Environmental Consultant to assist 
and advise the City regarding the purchase of the Mat-Maid Block properties. The City has also 
met with the various property owners to assess each property owner's willingness to enter into 
purchase negotiations for the purchase of their respective property. All property owners have 
expressed their willingness to negotiate a sale with the City. The City is prepared to enter into 
negotiations with the property owners, and will use the attached form of "Agreement for the 
Sale and Purchase or Real Estate" to negotiate and document each sale transaction. 

The base form of Agreement includes (i) an obligation on the part of the City to pay a non
refundable Initial Deposit of $5,000 (which amount will be applied to the Purchase Price at 
closing); (ii) an obligation on the part of each seller to provide all property information in its 
possession to the City; (iii) a due diligence period of at least 180 days for the City to review and 
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analyze all aspects of the properties, including title, environmental conditions and historic 
preservation issues; and (iv) various conditions precedent to the City's obligation to close on the 
purchase the properties, including approval of due diligence issues, concurrent closings, 
coordination with the bond sale, and final approval of the closing by the City Council. 

Administration recommendation: Approve action memorandum 12-015. 
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DRAFT (January 22, 2012) 

Agreement 
for the 

Sale and Purchase 
of -

Real Estate 

Mat-Maid Block Properties 
Palmer, Alaska 
Tract _____ _ 

The City of Palmer, Purchaser 
and ____________ , Seller 

Effective Date ________ , 2012 
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DRAFT (January 22, 2012) 

Summary o(Agreement Deadlines 

Agreement Requirement Section Agreement Deadline Actual Due Date 

Effective Date Preamble Date of Execution by 
both parties 

Initial Deposit Section 2(a) 20 days after Effective Date 

Seller's Information to City Section 3 30 days after Effective Date 

Title Review Period Ends Section 6(b) 45 days after Effective Date 

City's Title Objection Section 6(b) Within 45-day Title 
Letter Due Review Period 

Seller's Response to City's Section 6( d) 10 days after City letter 
Title Objections letter received 

City's response to Seller's Section 6( d) 10 days after Seller's letter received 
letter 

Seller's Deadline to remove Section 6(c) 30 days after date of City's 
Non-Monetary Title Title Objection letter 
Objections 

Seller's Deadline to remove Section 6(c) Closing Date 
Monetary Title Objections 

Due Diligence Period Section 7(b) 180 days after the Effective Date 
plus any 90-day extensions 

Closing Date Section 11 15 days after execution of Notice 
of Satisfaction of Conditions 
Precedent by Title Company, 
City and Property Owners 
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DRAFT (January 22, 2012) 

AGREEMENT FOR THE SALE AND PURCHASE OF REAL ESTATE 

Mat-Maid Block Properties 
Palmer, Alaska 
.Tract __ _ 

This Agreement for the Sale and Purchase of Real Estate shall 
supersede any and all previous offers and counter-offers, either 
oral or written. If this Agreement is not signed by both parties, it 
shall not represent a binding agreement between the parties, or 
an offer to buy or sell by either party. 

THIS AGREEMENT FOR THE SALE AND PURCHASE OF REAL 
ESTATE ( "Agreementj is made and entered into by and between THE CITY OF 
PALMER, a home rule city ( "Cityj, and a 
______ ("Sellerj. For purposes of this Agreement, the effective date of 
this Agreement ("Effective Datej shall be the last date of execution of this 
Agreement by the parties. 

RECITALS 

WHEREAS, on October 5, 2010, the voters of the City of Palmer 
approved a ballot proposition which authorizes the City to issue up to $3 million in 
general obligation bonds ( "Bondsj to finance the acquisition of the Mat-Maid 
Properties for public purposes of the City; 

WHEREAS, the Mat-Maid Block ("Mat-Maid Propertiesj is 8.74 acres 
in size, and is comprised of seven separate parcels, with seven separate owners; 

WHEREAS, the seven owners are: (i) Jeffrey Johnson (Tract B-1, 
Replat of Co-Op Garage Tract; 0.70 acres); (ii) Palmer Arts Council (Tract One, 
Matanuska Maid Power House Subdivision; 0.36 acres); (iii) Crowley Petroleum 
Distribution, Inc. (Tract A-1, Replat of the Co-Op Garage Tract; 1.11 acres); (iv) 
State of Alaska, Division of Agriculture (Tract A-1, Alaska State Land Survey No. 
96-4; 3.03 acres); (v) KLH, Inc. (Tract B-1, Alaska State Land Survey No. 96-4; 0.85 
acres); (vi) William H. Ingaldson (Tract B-2, Alaska State Land Survey No. 96-4; 2.51 
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DRAFT (January 22, 2012) 

acres); and (vii) David & Sharon Ausdahl (portion of Section 33, Township 18N, 
Range 2E; 0.18 acres)(the foregoing parties hereinafter collectively referred to as the 
"Property Ownersj; 

WHEREAS, the City and each of the Property Owners have negotiated 
and agreed to the sale of each Property Owner's parcel to the City; 

WHEREAS, on February 14, 2012, the City Council approved the base 
form of Purchase Agreement, and authorized the City Manager to negotiate Purchase 
and Sale Agreements with the Property Owners; 

WHEREAS, each Property Owner has agreed to the terms and conditions 
of the sale of its respective parcel to the City, and the City has agreed to purchase such 
parcel, under such terms and conditions as set forth in Agreements for the Sale and 
Purchase of Real Estate; and 

WHEREAS, this Agreement sets forth the terms and conditions of the 
sale and purchase between this individual Seller and the City; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
covenants, agreements, and promises herein contained, and other good and valuable 
consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

Section 1. The Proeerty. Subject to the terms and conditions of this 
Agreement, Seller agrees to sell to the City, and the City agrees to purchase from 
Seller, the following: 

A parcel of real property located in Palmer, Alaska, with an address of 

------------·' and legally described as follows: 
Palmer Recording 

District, Third Judicial District, State of Alaska. The parcel consists of 
acres of real property, together with (i) all improvements, 

buildings and fixtures located thereon; (ii) all rights, benefits, privileges, 
easements, tenements, hereditaments, and appurtenances thereon; and 
(iii) all right, title and interest of Seller, if any, in and to any land lying in 
the bed of any street, road, or alley, open or proposed, adjoining such 
land ((i)-(iii) all collectively the "Propertyj. 
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DRAFT (January 22, 2012) 

Section 2. Purchase Price and Terms of Payment. The purchase 
price for the Property ("Purchase Pricej shall be DOLLARS 
AND NO/CENTS{$. ___ , 000.00). The Purchase Price shall be paid as follows: 

(a) An initial deposit in the amount of FIVE THOUSAND DOLLARS 
AND NO/CENTS ($5,000.00) ("Initial Depositj, to be paid in the form of a City of 
Palmer check, bank cashier's check or wire transfer, and to be deposited with and held 
in escrow by Mat-Su Title Insurance Agency, Inc. ("Title Company'') no later than 
twenty (20) days after the Effective Date. The Initial Deposit shall be non
refundable to the City except as otherwise provided in this Agreement, Provided, tl1M, 
in the event the City closes this transaction, the Initial Deposit shall be applied towards 
the Purchase Price at Closing. The Title Company shall serve as the escrow agent to 
close the sale and purchases through escrow ( "Escrowj, and the parties hereby 
appoint the Title Company as escrow and closing agent. 

(b) In the event the City elects to exercise any of the Due Diligence 
extension options provided in Section 7, the Second Deposit, Third Deposit, and Fourth 
Deposit, as the case may be, shall be paid in the form of a City of Palmer check, bank 
cashier's check or wire transfer and deposited into Escrow with the Title Company. In 
the event the Second Deposit, Third Deposit, or Fourth Deposit are deposited in Escrow, 
such deposits shall also be applied to the Purchase Price at Closing. 

(c) The balance of the Purchase Price shall be paid by a bank cashier's 
check or wire transfer into Escrow with the Title Company at Closing. The Purchase 
Price shall be subject to prorations and adjustments as provided for in this Agreement. 

(d) The parties acknowledge that there may need to be adjustments to 
the Purchase Price based on the findings by the City's as a result of the City's due 
diligence. Any adjustment to the Purchase Price shall be in writing, be in the form of an 
amendment to this Agreement, and must be mutually agreed to by the parties. 
Notwithstanding the foregoing, nothing in this subsection shall affect the City's right to 
terminate this Agreement as a result of the City's due diligence findings, as provided in 
Section 7. 
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Section 3. Information to be SuPPlied to the Citv bv Seller: 
Within thirty (30) days after the Effective Date, Seller shall deliver to the City true 
and complete copies of the following, if the same is available and in Seller's possession 
or control: 

(a) All documents and records of Seller related to the ownership, 
maintenance and repair of the Property, including without limitation, surveys, 
appraisals, environmental reports, engineering reports, geotechnical reports, historic 
preservation information, and title documents. . Notwithstanding the foregoing, Seller 
shall not be required to share financial or other operating information on their business 
operations on the Property, except in the event the City notifies Seller that the City may 
be interested in assuming any Leases affecting the Property. 

(b) All permits and licenses, including without limitation, applications for 
the issuance and any renewal of such permits and licenses, and correspondence to or 
from applicable governmental agencies with respect to the permits and licenses. 

(c) Copies of all contracts, easements, licenses, access agreements, 
leases, subleases and similar use agreements (collectively "Leasesj related to the 
Property. The Seller agrees that all Leases shall be terminated prior to Closing, unless 
otherwise agreed in writing by the City. 

(d) Any environmental reports or studies related to the Property, 
including without limitation, Phase 1 and Phase 2 reports. 

(e) All information and documents relating to the historical significance of 
the Property, including without limitation, any listing on the National Register of Historic 
Places, and compliance with state, Borough and City historic preservation requirements. 

(f) All other documents in Seller's possession or control which are related 
to the Property which a purchaser of the Property would reasonably deem prudent to 
review as part of a due diligence review. 

Section 4. Limited Representations, Warranties and Covenants of 
Seller: Seller represents, warrants and covenants to the City (which representations, 
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warranties and covenants shall remain true at all times during this Agreement and shall 
survive Closing) as follows: 

(a) Seller is the owner of fee simple title to the Property and has the full 
power, capacity and legal right to execute and deliver this Agreement and to sell the 
Property to the City, pursuant to the terms of this Agreement. 

(b) Except for the Leases delivered to the City pursuant to Section 3(c), 
there are currently no leases, subleases or similar use agreements affecting the 
Property. From and after the Effective Date, Seller shall not sell, transfer, lease, allow 
any sublease or otherwise convey or allow use of all or any portion of the Property, or 
any interest therein, or grant or permit any easements, liens, mortgages, leases, use 
agreements, dumping or filling, encumbrances, or other interests or agreements with 
respect to the Property, without the City's prior written consent. 

(c) There is no pending or threatened litigation, administrative action or 
examination, claim or demand, proceeding, judgment or order whatsoever relating to 
Seller or the Property which affects Seller's ability to convey the Property in accordance 
with the terms of this Agreement. 

(d) Except for the information disclosed in the documents delivered 
pursuant to Section 3(d), to the best of Seller's knowledge, no party has spilled, 
discharged or released, or permitted the spill, discharge or release, from, at, on or 
under the Property, any petroleum, toxic, hazardous or regulated material, waste or 
substance, as such terms are or may be defined by any federal, state or local law 
ordinance or regulation ( nHazardous Materia/sj. Seller is not aware of nor has 
Seller received notice of any action, suit, proceeding or investigation pending or 
threatened for any violation of any federal, state or local law, ordinance or regulation 
pertaining to Hazardous Materials with respect to the Property. 

(e) Seller has not received any notice of any violation or alleged violation 
of any legal requirement affecting the Property, including without limitation any 
violation or alleged violation of any local, state or federal environmental or zoning 
ordinance, code, regulation, rule or order, and specifically including without limitation, 
variances, conditional uses, or special permits affecting the Property. 
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(f) To the best of Seller's knowledge, the execution and delivery of, and 
performance by Seller of its obligations under this Agreement does not contravene, or 
constitute a default under, any agreement, judgment, injunction, order, or decree 
binding upon Seller. 

(g) To the best of Seller's knowledge, there is no action, suit, or 
proceeding against or affecting Seller in any court or before any governmental body 
which (i) affects the validity or enforceability of this Agreement, or (ii) could prohibit 
Seller from performing its obligations hereunder, or under any document to be 
delivered pursuant hereto. 

(h) Seller has no real estate broker, agent or licensee representing Seller 
in this transaction, and no commission is due to any broker, agent, or licensee. 

Section 5. Limited Reoresentations and Warranties bv the City. 
The City hereby represents and warrants to Seller that (i) the City has the authority and 
power to enter into this Agreement and to consummate the transactions contemplated 
herein; (ii) upon execution of this Agreement, the Agreement will be enforceable 
against the City in accordance with its terms; and (iii) the City has no real estate broker, 
agent or licensee, representing the City in this transaction, and no commission is due to 
any broker, agent, or licensee. 

Section 6. Evidence of Title/Title Contingency. 

(a) Title Commitment. The parties acknowledge that the City has 
ordered and received a preliminary commitment for title insurance ("Title 
Commitmentj from the Title Company, which Title Commitment (i) reflects Seller as 
the owner of the Property; (ii) can be converted to either an ALTA Owner's Standard 
Coverage Policy or an ALTA Extended Owner's Policy, as determined by the City 
(although only the cost for the Standard Coverage Policy shall be paid for by Seller); 
and (iii) can include, at the City's sole discretion, and at the City's cost, such title 
endorsements as the City deems necessary and appropriate. Seller acknowledges that 
it has received, reviewed and understands, to Seller's satisfaction, a copy of the Title 
Commitment. 
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(b) Utle Review Period. The City shall have forty-five (45) days 
after the Effective Date ("Title Review Periodj to review the state of title to the 
Property. Prior to the end of the Title Review Period, the City shall deliver written 
notice to Seller of any objections or defects to title noted in the Title Commitment to 
which the City objects ("Title Objectionsj. The City will be deemed to have waived 
the City's rights to object to any title objections or defects if the City fails to give Seller 
timely notice of such Title Objections. Any exceptions or defects to title which the City 
does not timely object during the Title Review Period shall be deemed to be 
"Permitted Exceptions." 

(c) Removal of Title Objections. With respect to monetary Title 
Objections ("Monetary Title Objectionsj, Seller shall have until the Closing to 
remove or otherwise render acceptable such Title Objections or to decline to correct 
such Title Objections. The Title Company shall provide that the funds to pay off such 
Monetary Title Exceptions shall be deducted from the Purchase Price, and shall reflect 
the payment amount on the appropriate Settlement Statements against Seller. With 
respect to non-monetary Title Objections ("Non-Monetary Title Objectionsj, Seller 
shall have thirty (30) days after the date of the City's Title Objections letter to 
remove such Title Objections. 

(d) Resoonse Letters. Upon receipt of the City's Title Objections letter, 
Seller shall notify the City in writing within ten (1 0) days after the receipt of the City's 
Title Objections letter which Title Objections Seller will remove. If Seller's notification 
indicates that Seller will not remove any, or remove only some, of the Title Objections, 
the City shall, within ten (1 0) days after Seller's letter, indicate to Seller in writing 
whether it agrees or disagrees with Seller's position. If The City disagrees with Seller's 
position, then the City shall in its letter of disagreement either (i) waive such uncured 
Title Objections and agree to accept title to the Property subject to such uncured Title 
Objections (which shall be deemed to be included as Permitted Exceptions at that point) 
without adjustment to the Purchase Price; (ii) negotiate an adjustment to the Purchase 
Price; or (ii) terminate this Agreement, and, in such event, neither the City nor Seller 
will thereafter have any further obligations or liabilities under this Agreement. 

(e) Failure to Remove Title Objections. With respect to the Title 
Objections that Seller has agreed to remove, if Seller shall not correct or remove such 
Title Objections during the applicable period, then the City shall either (i) waive such 
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uncured objections and accept title to the Property subject to such uncured Title 
Objections (which shall be deemed to be included as Permitted Exceptions at that point) 
without adjustment to the Purchase Price; (ii) negotiate necessary adjustments to the 
Purchase Price; (iii) sue for specific performance of this Agreement causing Seller to 
remove the agreed upon Title Objections; or (iv) terminate this Agreement by written 
notice to Seller, whereupon the all deposits except the Initial Deposit shall be promptly 
refunded to the City (without any further obligation on the parties to execute a 
rescission or similar agreement), and neither the City nor Seller will thereafter have any 
further obligations or liabilities under this Agreement. 

(f) Title Policv/Statutorv Warranty Deed. Seller acknowledges that 
the City may, at the City's sole discretion, elect to obtain an ALTA extended coverage 
owner's title policy as opposed to an ALTA standard coverage owner's policy, which 
requires an ALTA Survey. At Closing, Seller shall convey to the City fee simple and 
marketable title to the Property by Statutory Warranty Deed (in the form attached as 
Exhibit A), subject only to the Permitted Exceptions. The grantee on the Statutory 
Warranty Deed shall be shown as "The City of Palmer. 6 Seller shall also cause the 
Title Company to issue the ALTA policy of title insurance at Clo~!ng in a policy amount 
equal to the Purchase Price, subject to the Permitted Exceptions, and including the 
endorsements required by the City. The insured shall be shown as "The City of 
Palmer. 6 Seller shall pay the premium amount related to an ALTA standard owner's 
title policy, and the City shall pay the additional premium cost related to the ALTA 
extended owner's policy, 100°/o of the cost for the ALTA survey, and the title 
endorsements requested by the City. 

(g) Warranty Deed Exceptions. The Statutory Warranty Deed to be 
delivered at Closing shall convey fee simple title, and shall include all Permitted 
Exceptions, but shall exclude the standard title exceptions typically in Schedule B
Section II of a preliminary commitment from the Title Company, which shall not be 
considered Permitted Exceptions. Further, existing deeds of trust, security agreements, 
mortgages, fixture filings and other monetary liens and encumbrances shall be deemed 
Title Objections which shall be removed by Seller during the Monetary Objection 
Removal Period, and such exceptions do not need to be identified as Title Objections in 
the City's Title Objection letter. The City shall (within fifteen (15) days of receipt by 
the City) provide to Seller a copy of any ALTA survey obtained by the City. 
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Section 7. The Citv's Due Dilioence. 

(a) Scooe of Citv's Due Dilioen~e. In addition to any other 
contingencies and conditions precedent elsewhere in this Agreement, the City's 
obligation to consummate the transactions contemplated by this Agreement and to 
close on the purchase of the Property, is conditioned upon satisfaction, in the sole 
discretion of the City, of the following: 

(i) The condition of and issues related to the Property meet with 
the approval of the City, in the City's sole discretion. The City and any authorized 
representative, including employees and contractors (and their subcontractors) 
(collectively "Contractorsj of the City shall have the right to enter upon and inspect 
the Property, and are hereby granted access to do the same (including for purposes of 
the ALTA survey). Such inspections may include, but shall not be limited to, an 
inspection for evidence of Hazardous Materials and any environmental problems, 
inspections of the improvements (if any), historic preservation review, geotechnical 
review, planning and zoning review, surveying, engineering review, and architectural 
reviews. All such inspections shall be at the City's sole cost and expense. Such 
inspections by the City or the City's Contractors shall be conducted in such a manner as 
not to physically damage any part of the Property to the greatest extent possible. The 
City's inspections shall not unreasonably interfere with the operation of any businesses 
on the Property. 

(ii) Any other issue (as determined by the City in its sole 
discretion) related to the Property, including without limitation, proposed uses of the 
Property by the City, are acceptable to the City, in the City's sole discretion. 

(b) Initial Due Dilioence Period. The City will have one hundred 
eighty (180) days to conduct the foregoing due diligence/ which one hundred 
eighty (180) day period shall commence the day after the Effective Date, and 
end one hundred eighty (180) days thereafter at 5:30p.m. Alaska time ("Due 
Diligence Periodj, and to make a final determination on all contingencies and other 
issues related to the Property, and to determine if, in the sole discretion of the City, the 
Property is acceptable to the City. If in the City's sole discretion the Property is not 
acceptable to the City, the City will so notify Seller of such negative determination 
(which notice need not specify any reason why the Property is not suitable but merely 

Agreement for the Sale and Purchase of Real Estate Page 11 of24 

Attachment to AM 13-005



DRAFT (January 22, 2012) 

state that the Property is not acceptable to the City) in writing prior to the expiration of 
the Due Diligence Period (or any extension thereof), in which case this Agreement will 
become null and void (with no further obligation of the parties to execute a rescission 
ag~eement or similar document). 

In the alternative, instead of terminating this Agreement, the parties acknowledge that 
there may need to be adjustments to the Purchase Price based on the findings by the 
City as a result of the City's due diligence. Any adjustment to the Purchase Price shall 
be in writing, be in the form of an amendment to this Agreement, and must be mutually 
agreed to by the parties. Notwithstanding the foregoing, nothing in this subsection 
shall affect the City's right to terminate this Agreement as a result of the City's due 
diligence findings, as provided in this Section 7. 

If the City determines it would like to proceed and close the transaction, the City will so 
notify Seller of such determination in writing. In the absence of any such timely 
notification, the foregoing contingency provisions will be deemed to be favorably 
resolved. The City will have the right to waive any or all contingency provisions within 
the time provided and to then proceed with Closing. 

(c) Ootional Extensions of the Due Diligence Period. In addition to 
the initial one hundred eighty (180) day Due Diligence Period, the City shall have 
the option, in the City's sole discretion, to extend the Due Diligence Period by up to 
three (3) successive ninety (90) day periods. Such extension periods shall be 
identified as the "First Option Period,' "Second Option Period,' and "Third 
Option Period' respectively. If an option period is exercised, each option exercised 
shall be deemed to be part of the Due Diligence Period. The purpose of each option 
extension is to provide the City with an additional ninety (90) day period to undertake 
the City's due diligence and thus extending the Due Diligence Period. 

(i) To exercise the option for the First Option Period, the City shall 
(i) notify Seller in writing at least ten (1 0) days before the expiration of the initial Due 
Diligence Period of the City's election to exercise the First Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars ($5,000.00) ("Second Depositj in 
Escrow with the Title Company no later than ten (10) days after the beginning of the 
First Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Second Deposit shall be non-refundable 
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except as otherwise provided in this Agreement. As with the Initial Deposit, the Second 
Deposit shall be applied towards the Purchase Price at Closing. 

(ii) To exercise the option for the Second Option Period, the City 
shall (i) notify Seller in writing at least ten (1 OJ days before the expiration of the First 
Option Period of the City's election to exercise the Second Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars ($5,000.00J ("Third Depositj in 
Escrow with the Title Company no later than ten (1 0) days after the beginning of the 
Second Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Third Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit and the 
Second Deposit, the Third Deposit shall be applied towards the Purchase Price at 
Closing. 

(iii) To exercise the option for the Third Option Period, the City 
shall (i) notify Seller in writing at least ten (1 OJ days before the expiration of the 
Second Option Period of the City's election to exercise the Third Option; and (ii) deposit 
an additional deposit of Five Thousand Dollars ($5,000.00J ("Fourth Depositj in 
Escrow with the Title Company no later than ten (1 0) days after the beginning of the 
Third Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Fourth Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit, Second 
Deposit and Third Deposit, the Fourth Deposit shall be applied towards the Purchase 
Price at Closing. 

Section 8. Interim ResoonsibiUty of Seller. Seller agrees that during 
the period between the Effective Date and the Closing Date: 

(a) The Property will be maintained in as good a condition and state of 
repair as that existing on the Effective Date, normal wear and tear excepted. 

(b) Seller will not enter into any new Leases without the prior written 
approval of the City. 

(c) Seller will cause to be paid all normal costs of operation and 
maintenance of the Property. 
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(d) Seller shall not allow any waste or nuisance to be committed on the 
Property by any of Seller's agents or representatives. 

(e) Seller will not allow any liens, encumbrances, deeds of trust, 
mortgages, or other monetary obligations which may be secured by the Property or 
placed against the Property, and if such occurs, Seller shall cause them to be removed 
during the Monetary Objection Removal Period. 

(f) Seller will maintain liability and other necessary insurance on the 
Property. 

(g) Seller will timely pay all taxes due with respect to the Property. Seller 
acknowledges and agrees that the City shall not be assuming any debts or liabilities of 
Seller, all of which shall remain the responsibility of Seller. 

Section 9. Damage to Prooerty. Seller agrees to give the City 
prompt written notice of any fire or other casualty affecting the Property. If prior to the 
Closing there is material damage to the Property caused by fire or other casualty, the 
City may, at the City's option: 

(a) Terminate this Agreement by written notice to Seller within ten (1 0) 
days after the City has received the notice referred to above or at the Closing, 
whichever is earlier, whereupon the applicable deposit for the current due diligence 
period (but not any of the other deposit amounts) shall be promptly refunded to the 
City (without any obligation on the parties to execute a rescission or similar agreement) 
and neither the City nor Seller will have any further obligations or liabilities under this 
Agreement; or 

(b) Proceed with Closing, in which case the City will be entitled to any 
insurance proceeds which may be payable on account of such occurrence, which shall 
be assigned to the City at Closing. 

Section 10. Conditions Precedent to City's Obligation to Close. 
The obligation of the City to close the transactions contemplated by this Agreement is 
subject to all of the following conditions precedent being satisfied or waived by the City: 
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(a) APProval of Contingencies. An affirmative decision to move 
forward to Closing by the City under the title contingency and due diligence 
contingencies in Sections 6 and 7 respectively. 

(b) APProval by City Attorney. Approval by the City Attorney. 

(c) APProval by City Council. The Palmer City Council has duly 
authorized, by an approved Resolution, the issuance of the Bonds, payment of the 
Purchase Price to each of the Property Owners, and the Closing on the purchase of all 
of the Mat-Maid Properties. 

(d) Closing with all Pr00erty Owners. All of the other Property 
Owners close the sale (as part of the same Escrow which closes on all of the Mat-Maid 
Properties and coordinates the application of the Bond proceeds towards the Purchase 
Prices) on each of their respective property comprising part of the Mat-Maid Properties, 
unless the City, in its sole discretion, decides to split-up the closings on one or more of 
the Properties. 

(e) Bonds. The Bonds have been issued, and the required funds have 
been transferred into the Escrow to pay the Purchase Prices and the Closing costs of 
the City as required by the settlement statements. 

(f) APProPriation of Funds. The City Council has appropriated all 
funds necessary to pay the Purchase Price and all of the City's Closing costs. 

(g) Notice of Satisfaction of Conditions Precedent to be Signed 
by Qtv, Title Companv, and ProPerty Owners. The Title Company has notified the 
City in writing that (i) all the Property Owners are ready to close their respective sale; 
(ii) all necessary funds and documents are in Escrow pursuant to the approved Joint 
Closing Instructions provided to the Title Company; and (iii) the Title Company, City, 
and all Property Owners have signed (which may be done in counterparts and by 
facsimile signatures) the Notice of Satisfaction of Conditions Precedent, the form 
of which is attached as Exhibit B. 
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Section 11. nme and Place for Closing. Subject to the satisfaction 
of the conditions precedent in Section 10, the closing ( "Closlngj of the transactions 
contemplated by this Agreement shall occur no later than fifteen (15) days after the 
latest date of execution of the Notice of Satisfaction of Conditions Precedent by the City, 
Title Company, and the Property Owners. Closing shall be on such date and time as 
agreed to by the parties. Closing shall take place at the office of the Title Company in 
Wasilla, Alaska. The actual date on which the Closing occurs is herein referred to as the 
"Closing Date." The Closing Date may be extended by mutual written agreement by 
the parties. Seller shall surrender the Property to the City upon recording. 

Section 12. C/osjnq. 

(a) At Closjnq, Seller shall: 

(i) Execute and deliver to the City a Statutory Warranty Deed, in 
the form attached as Exhibit A, conveying the Property to the City, subject only to the 
Permitted Exceptions. 

(ii) Execute and deliver to the City, in such form and substance 
acceptable to the parties, an Assignment of those Leases to be assumed by the City. 

(iii) Cause to be issued to the City by the Title Company the ALTA 
standard owner's title policy or ALTA extended owner's title policy referenced in Section 
6, in an amount equal to the Purchase Price. 

(iv) Provide the Title Company with any ALTA Lien Affidavits 
required in conjunction with any ALTA extended owner's title policy. 

(v) Execute and deliver to the Title Company an IRS FIRPTA 
Certification. 

(vi) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(vii) Deliver to the City possession of the Property and all keys 
thereto. 
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(b) At Closing, the Citv shall: 

(i) Deliver to the Title Company such evidence of the authority and 
capacity as the Title Company may reasonably require. 

(ii) Execute and deliver the Assignment referenced in Section 
(a)(ii) above. 

(iii) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(c) Seller shall pay: 

(i) The cost of the standard owner's title policy. 

(ii) Seller's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and 1/2 

of the recording fees. 

(iv) Any other amounts identified as a Seller cost in the approved 
settlement statements. 

(d) The Citvshall pay: 

(i) Costs related to the additional policy premium amount for 
converting the standard owners title policy to the ALTA extended owners policy, 100°/o 
of the cost for the ALTA survey, and for any endorsements desired by the City. 

(ii) The City's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and lf2 
of the recording fees. 
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(iv) All costs related to the Bonds and the City's financing for the 
purchase. 

(v) All costs related to the appraisals, title review, and due 
diligence conducted by or for the City. 

(vi) Deliver to the Title Company the balance of the Purchase Price 
(less all deposits) and any Closing costs required of the City under the settlement 
statements. 

(vii) Any other amounts identified as a cost of the City in the 
approved settlement statements. 

(e) Real property taxes shall be prorated as of the recording date. 
Utilities shall be changed into the name of the City as of the Closing Date, and the 
parties shall cooperate with the utility companies to accomplish the change-over. 

Section 13. Termination, Defaults and Remedies. 

(a) Default by Seller. Seller will be in default hereunder upon the 
occurrence of any of the following events: 

(i) Seller fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on Seller's part within the time limits and in 
the manner required in this Agreement, for any reason other than a default by the City 
hereunder. 

(ii) Seller fails to deliver at the Closing any items required of Seller 
in Sections 12(a) and (c) of this Agreement. 

In the event of a default by Seller hereunder, the City may, at the City's option, 
terminate this Agreement by written notice delivered to Seller at or prior to the Closing 
and receive back the Initial Deposit and all other deposits paid by the City to that date 
(with no obligation of the parties to execute a rescission or similar agreement). In the 
alternative, the City may sue for specific performance of this Agreement by Seller. 
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(b) Default bv the City. The City will be in default hereunder upon the 
occurrence of any of the following events: 

(i) The City fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on the City's part within the time limits and 
in the manner required in this Agreement, for any reason other than a default by Seller 
hereunder. 

(ii) The City fails to deliver at the Closing any items required of the 
City in Sections 12(b) and (d) of this Agreement. 

Seller and the City agree that Seller's economic detriment resulting from the removal of 
the Property from the market and the carrying and other costs incurred thereafter and 
associated therewith, including any costs to be incurred by Seller in order to satisfy the 
conditions of escrow set forth herein, are impracticable or extremely difficult to 
ascertain. Seller and the City agree that the retention of the Initial Deposit and all other 
deposits paid to that date is a reasonable estimate of such damages in the event of the 
City's failure to perform according to the provisions of this Agreement. Such payment is 
intended to be liquidated damages and not intended to be a forfeiture or penalty. The 
termination of this Agreement and retention of the Initial Deposit and all other deposits 
made to that date (by written notice from Seller to the City and the Title Company) shall 
be the sole remedy available to Seller for breach or default by the City, and the City will 
not be liable for damages or specific performance, and Seller hereby waives any and all 
rights to damages and specific performance. 

Section 14. Notices. Any notice or communication which may be or is 
required to be given pursuant to the terms of this Agreement shall be in writing, and 
any such notice or communication will be deemed to have been given if and when 
delivered or mailed (or in the event the delivery or mailing is refused by the addressee) 
to any such party by courier, personal delivery, facsimile, e-mail, or certified mail, 
return receipt requested, addressed to such party at such party's address as provided 
below or such other address as either party may designate by notice similarly sent. 
Notice by mail is effective three (3) days after the date such notice is deposited in the 
mail. Notice given by courier or personal delivery is effective upon receipt. Notice 
given by facsimile is effective upon confirmation of successful transmission by the 
transmitting machine. Notice given by e-mail shall be successful upon transmission of 
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the e-mail. Any party or additional notice party may change their notice address by 
providing notice to the other party as herein provided above. 

If to Seller: 

____ , Alaska 99 __ 

Facsimile: (907) ___ _ 
E-Mail: _______________ _ 

With a Copy to (which shall not constitute requisite notice): 

If to the Citv: 

----·' Alaska 99 __ 
Facsimile: (907) ___ _ 
E-Mail: _______________ _ 

Douglas Griffin, City Manager 
City of Palmer 
231 W. Evergreen Ave. 
Palmer, Alaska 99645 
Facsimile: (907) 745-0930 
E-Mail: dgriffin@pa/merak. org 

With a Copy to (which shall not constitute requisite notice): 

Glen Price, Esq. 
Law Office of Glen Price 
P.O. Box 4739 
Palmer, Alaska 99645 
Facsimile: (907) 746-5971 
E-Mail: gp/aw@mtaonline.net 

Section 15. Miscellaneous Provisions. 
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(a) Entire Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter hereof, and there are no 
understandings, written or oral, which change, modify or enlarge this Agreement. 

(b) Waiver. No provision of this Agreement may be waived except in 
writing signed by the party to be charged with such waiver. The failure of any party to 
insist upon strict performance of any term or condition of this Agreement shall not be 
deemed a waiver of any other rights or remedies that party may have and shall not be 
deemed a waiver of any subsequent breach or default of any such term, covenant, or 
condition. 

(c) Amendments. Any amendment or modification to this Agreement 
must be executed in writing by both the City and Seller. 

(d) Construction. This Agreement shall not be construed more strongly 
against one party than the other. Both parties waive the benefit of any rule of 
construction that an agreement shall be construed against its drafter. The captions in 
this Agreement are for the convenience of the parties only and shall contain no 
independent significance. 

(e) Governing Law. This Agreement shall be interpreted under and 
construed in accordance with Alaska law. Venue for any lawsuit shall be in the Superior 
Court for the State of Alaska, at Palmer, Alaska. In the event suit or action is instituted 
to interpret or enforce the terms of this Agreement or to rescind this Agreement, the 
prevailing party shall be entitled to recover from the other party such sums as the court 
may adjudge reasonable, including reasonable attorneys' fees. 

(f) Representation bv Counsel. Both the City and Seller acknowledge 
that they have had the opportunity, if each party so desired, for the assistance of 
counsel in the preparation and review of this Agreement. The parties acknowledge and 
agree that Glen Price, Law Office of Glen Price has solely represented the City in this 
transaction and has not provided any advice to Seller, and has 
solely represented Seller in this transaction and has not provided any advice to The 
City. 
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(g) Successors. The covenants herein will bind and inure to the benefit 
of the personal representatives, heirs, executors, administrators, devisees, other legal 
representatives, and successors of the respective parties. 

(h) No PartnershiP. Nothing in this Agreement shall be intended or 
deemed to create a partnership, joint venture, association, or other similar relationship 
between the parties hereto. 

(i) No Third Party Beneficiaries. Nothing in this Agreement shall be 
interpreted or construed as creating any rights or privileges whatsoever in persons or 
entities that are not parties to this Agreement. 

(j) No Merger. The terms and provisions of this Agreement shall not 
merge in, but shall survive, the Closing of the transaction contemplated hereunder and 
the Closing documents to be delivered pursuant hereto. 

(k) Severabilitv. If any clause or term of this Agreement shall be 
deemed invalid by any court of law, the validity and enforcement of the other clauses and 
terms of the Agreement shall be unaffected. 

(I) No Assignment. This Agreement may not be assigned, encumbered 
or otherwise transferred by either party, and any assignment, encumbrance or other 
transfer in violation hereof shall be null and void and of no force or effect. 

(m) CounterParts and Facsimile Signatures. This Agreement may 
be executed in counterparts, including by facsimile signature, each of which shall be 
deemed an original, but all of which shall constitute but one and the same agreement, 
notwithstanding the fact that all parties are not signatories to the original or the same 
counterpart. 

(n) nme. Time is of the essence under this Agreement. In the event 
any deadline or contingency termination falls on a Saturday, Sunday or City, state or 
federal holiday, the deadline or contingency shall be extended to the first business day 
following the Saturday, Sunday or state or federal holiday. 
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(o) Recording. This Agreement may not be recorded by either party. 
At the option of the City, the City may record a Memorandum of Agreement, and, in the 
event the City exercises the option, Seller shall cooperate with the City and sign the 
Memorandum of Agreement. 

Section ·16. Post-Closing CoOPeration. Subsequent to the Closing, 
the parties agree to cooperate with one another, and, if necessary, to execute further 
reasonable documents, to implement the terms of this Agreement. 

DATED as of the Effective Date. 

SELLER: 

By: -------------------------

Its: 

Date: ______________________ __ 

STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this __ day of 
_______ ,2012by ____________________________ _ 

Notary Public in and for Alaska 
My commission expires: ____ _ 
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THE CITY OF PALMER 

By: -----------------------

I~: --------~-------------
Date: ____________________ __ 

STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this day of 
____ ,, 2012, by , The City of Palmer. 

Notary Public in and for Alaska 
My commission expires: ____ _ 

ATTESTED TO: 

By: ____________________ _ 

I~: City Clerk 
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CITY OF PALMER 

ACTION MEMORANDUM NO. 12-016 

Subject: Authorize the City Manager to Negotiate the Purchase Price and Terms for Acquisition 
of Each of the Mat-Maid Block Properties, Such Terms to Include the Expenditure of up to 
$30,000 for Deposits as Provided in the Agreements for the Sale and Purchase of Real Estate 

Agenda of: February 14, 2012 

CouncliAct~n=~~-A_u_t_h_o_r_i_z_e_d~~~~~~~~~~~~~~~~~~ 

City Manager c___ ~l Z · c;...lf= 
Approved for presentation by: . ~ , . 

City Attorney -,......+-..~~=-...,'---------
City Clerk 

Certification of Funds: 
Total amount of funds listed in legislation: _$..~-3_0..L-,o_o_o _______ _ 
This legislation (v): 
__ Has no negative fiscal impact 

...; Funds are budgeted from this (these) line item(s): 08-01-10-7140 

__ Funds are not budgeted. Budget modification is required. Affected line item(s): 

Unrestricted/undesignated fund balance (after budget modification) $ 
Director of Finance signature certifying funds: - ./\ 

--~----------

Attachment( s): 
~ Map showing Mat-Maid Parcels 

Summary statement: This Action Memorandum authorizes the City Manager to negotiate the 
purchase price and others terms for the City's acquisition of each of the Mat-Maid properties 
and to set forth the negotiated terms and conditions in Purchase Agreements {Action 
Memorandum No. 12-015, includes the base form of Purchase Agreement). The City Manager is 
also authorized to include a term in the Agreements providing for the expenditure of up to 
$30,000 for deposits required under the Purchase Agreements. The Final Purchase Agreement 
for each of the Mat-Maid properties will be brought back to the Council for approval. 

Background: The City is continuing in its efforts to purchase the seven properties comprising 
the Mat-Maid Block. As of the date of this Action Memorandum, the City has contracted with a 
Real Estate Consultant, Commercial Real Estate Appraiser, and Environmental Consultant to 
assist and advise the City regarding the purchase of the Mat-Maid Block properties. The City has 
also met with the various property owners to assess each property owner's willingness to enter 
into purchase negotiations for the purchase of their respective property. All property owners 
have expressed their willingness to negotiate a sale with the City. 
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The City is prepared to enter into negotiations with the property owners using the Purchase 
Agreement as the base form of agreement. The form of Purchase Agreement was presented to 
the Council in Action Memorandum No. 12-015. The City Manager is hereby authorized to 
negotiate the terms of each Purchase Agreement which are in the best interests of the City, 
taking into consideration all currently available information, including appraised values, 
assessed values, property conditions, and known environmental conditions. 

Parcel Owner Acres 
ASLS 96 - 4 Tract A-1 AK Division of Agriculture Revolving Loan Fund 3.025 
ASLS 96 - 4 Tract B-1 KLH, Inc. 0.851 
ASLS 96-4 Tract B- 2 William Ingaldson 2.509 
Co-Op Garage Tract A - 1 Crowley Petroleum Distributors 1.11 
Co-Op Garage Tract B - 1 Jeffery Johnson 0.70 
T18NR02ESec 33 Lot C41 David and Sharon Ausdahl 0.18 
Power House Tract Palmer Arts Council 0.36 

The City Manager is also authorized to include a term in the Agreements providing for the total 
expenditure of up to $30,000 for deposits required under the Purchase Agreements. The final 
Agreements, including purchase prices, will be presented to the City Council for approval at a 
later date. 

Administration recommendation: Approve action memorandum 12-016. 
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CITY OF PALMER INFORMATION MEMORANDUM NO. 10-062 
 
SUBJECT: Resolution No 10-046: Providing for the Submission to the Qualified Voters of the 
City of Palmer the Question of the Issuance of Not to Exceed Three Million Dollars ($3,000,000) 
of General Obligation Bonds to Pay Costs of Acquiring Real Property Located on the City Block 
Known as the Mat-Maid Block at an Election in and for the City of Palmer on October 5, 2010 
 
AGENDA OF:  July 13, 2010 
Council action: 
 
 
 
Approved for presentation by B.B. Allen, City Manager ______________________ 
 
Route 
To: Department/Individual: Initials/Date: Remarks: 

X Originator – City Manager 6/30/10  

X City Clerk            7/7/10  

X City Attorney                  7/7/10  

 Director of Administration   

 Director of Community 
Development 

  

 Director of Community Services   

 Director of Public Safety   

 Director of Public Works    

 
Attachment(s):       Resolution no. 10-046    
   Map of the City Block                            
  
Certification of Funds:  

 No fiscal impact. 

 Funds are budgeted from this account number:  

 Funds are not budgeted. Budget modification is required. 
Affected account number:  

 
Director of Administration Signature: ____________________________________________ 

 
Summary statement:  Resolution no. 10-046 proposes a ballot proposition for the October 5, 
2010, election to ask the voters of the City of Palmer to approve a $3,000,000 general 
obligation bond for the purchase of the Mat-Maid block for public purposes. 
 
There are seven parcels of land in the entire block, for a total of 8.74 acres. The State of Alaska 
Agricultural Revolving Loan Fund controls the largest parcel which is the old Mat-Maid site and it 

Approved by Voters on October 5, 2010

jbower
Text Box
Adopted
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3.03 acres in size. The remaining six lots are held privately.  
 
There have been numerous discussions about how the property could be used including a 
Community and Convention Center, a new police station, a park, or administrative offices. The 
property is located in the center of the City and provides a good opportunity for future 
development.   
 
Administration recommendation:  Approve resolution no. 10-046. 

Approved by Voters on October 5, 2010
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Introduced by: City Manager Allen 

Date: July 13, 2010 
Action: Adopted 

Vote: Unanimous 
Yes: No: 
Erbey  
Brown  
Hanson  

Best  
 
 

CITY OF PALMER, ALASKA 
 

RESOLUTION NO. 10-046 
 

A RESOLUTION OF THE PALMER CITY COUNCIL PROVIDING FOR THE SUBMISSION TO 
THE QUALIFIED VOTERS OF THE CITY OF PALMER THE QUESTION OF THE ISSUANCE 
OF NOT TO EXCEED THREE MILLION DOLLARS ($3,000,000) OF GENERAL OBLIGATION 
BONDS TO PAY COSTS OF ACQUIRING REAL PROPERTY LOCATED ON THE CITY BLOCK 
KNOWN AS THE MAT-MAID BLOCK AT AN ELECTION IN AND FOR THE CITY OF PALMER 
ON OCTOBER 5, 2010 
 

WHEREAS, the City of Palmer, Alaska (the “City”) is a home rule city and under 
Section 11 or Article X of the Alaska Constitution and may exercise all legislative power 
not prohibited by law or the City Charter; and   
 
 WHEREAS, under Section 11.1(a)(1)(a) of the City Charter, the City is authorized 
to issue general obligation bonds the principal and interest of which are payable from 
taxes levied upon the taxable real and personal property in the City, and from any other 
sources of revenue and for the payment of which the full faith and credit of the City are 
pledged without limitation as to the rate or amount ; and 
 
 WHEREAS, under Section 11.2 (a) of the City Charter, the general obligation 
indebtedness of the City shall not at any time exceed fifteen percent (15%) of the 
assessed value of all real and personal property in the City; and  
 
 WHEREAS, the certified real and personal property tax assessment roll for the 
City, as of May, 2010, is $386,037,875; and  
 
 WHEREAS, the City’s outstanding general obligation indebtedness is, as of July 
13, 2010, $4,920,220, an amount less than the fifteen percent (15%) minimum 
assessed valued required by the City Charter; and  
 
 WHEREAS, it is necessary and in the best interest of the City and its residents 
that the City authorize the issuance of general obligation bonds for the purposes 
described in this Resolution. 
 
 
 
 

Approved by Voters on October 5, 2010
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 NOW, THEREFORE, BE IT RESOLVED by the Palmer City Council that:  
 
 Section 1. It is hereby determined to be for a public purpose and in the public 
interest of the City to incur general obligation indebtedness in an amount not to exceed 
Three Million Dollars ($3,000,000), for the purpose of purchasing certain real property 
on the City block known as the Mat-Maid block for public purposes, which may be used 
as park land, City hall site, police station site or similar governmental public uses of the 
City.  
 
 Section 2. The sum of not to exceed Three Million Dollars ($3,000,000) shall be 
borrowed by, for and on behalf of the City for the aforesaid real property acquisition and 
related capital improvements and shall be evidenced by the issuance of general 
obligation bonds of the City. The bond proceeds shall be used only to pay for capital 
improvements and costs of issuance of the bonds. The full faith and credit of the City is 
pledged for payment of the principal of, and interest on, the bonds, and ad valorem 
taxes upon all taxable property within the City shall be levied without limitation as to 
rate or amount to pay the principal of, and interest on, the bonds when due.  
 
 Section 3. The City shall submit the following proposition to the qualified voters 
of the City at the October 5, 2010 regular City election for approval or rejection. The 
proposition must receive an affirmative vote from a majority of qualified voters voting on 
the question to be approved.  
 

PROPOSITION NO. 2 
 

GENERAL OBLIGATION BONDS FOR PURCHASE OF REAL PROPERTY FOR PUBLIC USES  
  

Shall the City of Palmer incur general obligation bonded indebtedness and 
issue general obligation bonds in the principle amount of not to exceed 
Three Million Dollars ($3,000,000) to finance the acquisition of real 
property located on the City of Palmer block known as the Mat-Maid block 
for public purposes of the City?  
 
The bonds shall be paid from real and personal property taxes collected 
in the City. The City will also pledge its full faith and credit for payment of 
the bonds.  

  
 Section 4. The proposition, both for paper ballots and machine ballots, shall be 
printed on a ballot which may set forth other bond propositions, and the following words 
shall be added as appropriate and next to a square provided for marking the ballot by 
voting by hand or machine: 
 
 Proposition No. 1  Yes ( ) 
     No  ( ) 
 
 Section 5. Section 2 of this Resolution shall become effective only if the 
proposition described in Section 3 is approved by a majority of the qualified voters 
voting on the proposition at the regular election on October 5, 2010. The remaining 
sections of this Resolution shall become effective upon passage and approval.  
 

Approved by Voters on October 5, 2010
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 Passed and approved by the City Council of the City of Palmer, Alaska this 
thirteenth day of July, 2010. 
 
 
 
            

Richard W. Best, Mayor Pro-Tempore 
 
 
 

    _____ 
Janette M. Bower, MMC, City Clerk 

Approved by Voters on October 5, 2010

jbower
signature

jbower
signature



Mat-Maid Block 
 
 
 

 

Approved by Voters on October 5, 2010
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CITY OF PALMER  
INFORMATIONAL MEMORANDUM NO. 13-002 

RESOLUTION NO. 13-003 
 
Subject: Resolution No. 13-003: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate Between the State of Alaska, Division of 
Agriculture for the Purchase of Real Property located at 513 South Valley Way 
 
Agenda of:  
 
Council Action: ___________________________________________________ 
 
Approved for presentation by: 
 

City Manager  
City Attorney  
City Clerk  

 
    

Certification of Funds: 
      
 Total amount of funds listed in legislation: $ None   
   

 This legislation (√):   
 X Has no fiscal impact     
       
  Creates:     
  A negative fiscal impact in the amount of: $  

 

 
  A positive fiscal impact in the amount of: $  

 

 
     
  Funds are budgeted from this (these) line item(s):  
     $    
 

  Funds are not budgeted. Budget modification is required. Affected line item(s):  
     $    
 

 Unrestricted/undesignated fund balance (after budget modification) $  
 

   

 Director of Finance signature certifying funds:    
    
 
Attachment(s):   
 Resolution No. 13-003 
 Agreement for the Sale and Purchase of Real Estate owned by the State of Alaska, 

Division of Agriculture 
 AM 12-015 
 AM 12-016 
 

Summary statement: This resolution approves and authorizes execution of an Agreement for 
the Sale and Purchase of Real Estate setting forth the terms and conditions pursuant to which 
the City will purchase the real property owned by the State of Alaska, Division of Agriculture. 
This property is one of the seven properties comprising the Mat Maid Block. This resolution 
approves the final Purchase Agreement and authorizes the Deputy Mayor to execute the 

DRAFT 
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agreement on behalf of the City. 
 
Background: The City is continuing in its efforts to purchase the seven properties comprising 
the Mat Maid Block. In AM 12-015 and AM 12-016, the Council approved the base form of 
purchase and sale agreement be used to purchase the seven properties, authorized the City 
Manager to negotiate purchase terms and conditions with each seller, and approved Initial 
Deposits of $5,000 as one of the terms in the purchase agreements. The City has negotiated 
the terms and conditions of one of the purchase agreements with the State of Alaska, Division 
of Agriculture to purchase the property commonly known as the ARLF Property located at 513 
South Valley Way.  
 
The terms of the Purchase Agreement include:  

1. Purchase Price of $975,000; 
2. No Initial Deposit required; 
3. An initial 180-day due diligence period, with three optional 90-day extensions, with no 

additional deposits required; and 
4. Various conditions precedent to the City’s obligation to close on the sale (set forth in 

Section 7) following the completion of the Due Diligence Period, including: 
a) Approval of the City Council; 
b) Approval by the City Attorney; 
c) Concurrent closing with all property owners (at the option of the City); 
d) Issuance of the bonds; and  
e) Appropriation of funds to pay the Purchase Price and the City’s closing costs. 

 
This resolution approves the final Purchase Agreement and authorizes the Deputy Mayor to 
execute the agreement on behalf of the City. The City is not required to close on the purchase 
of the property unless authorized by the Council after the due diligence is completed. 
 
In addition to finalizing negotiations to purchase this property, as of May 21, 2012 the City has 
obtained appraisals on the various properties (except the ARLF Property, met with and made 
offers to each of the other sellers, finished the title review, completed a Phase I Environmental 
Review of the properties and is moving forward under the Triad process with the Environmental 
Protection Agency (EPA) and the Alaska Department of Environmental Conservation (DEC), and 
continued in its efforts to acquire the Crowley property and the KLH Property. In conjunction 
with the offers to the sellers, the City has developed various purchase scenarios to continue 
negotiations with the sellers. It is anticipated that additional Purchase Agreements for both the 
Crowley Property and the KLH Property will be presented to the Council for approval at up-
coming City Council meetings provided agreement terms and the purchase price can be agreed 
to. 
  
Administration recommendation: Presented as requested for Council consideration. The 
Administration has concluded negotiations with property owners. The final counteroffers are 
attached with this legislation. In aggregate, the counteroffers exceed the City Manager’s 
benchmark amount for property acquisition.  

DRAFT 
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Introduced by: City Manager Griffin 

Date:  
Action:  

Vote: 
Yes: No: 

  
  
  
  
  

 
CITY OF PALMER, ALASKA 

 
Resolution No. 13-003 

 
A Resolution of the Palmer City Council Authorizing the City Manager to 
Negotiate and Execute Agreement for the Sale and Purchase of Real Estate 
Between the State of Alaska, Division of Agriculture for the Purchase of Real 
Property located at 513 South Valley Way 
 

WHEREAS, on February 14, 2012, the City Council voted to authorize the City 
Manager to negotiate the purchase price and terms for the acquisition of each of the 
Mat Maid Block properties; and  

 
WHEREAS, on February 14, 2012, the City Council also voted to approve the 

base form of Purchase and Sale Agreement (“Purchase Agreement”) to be used by the 
City of Palmer for the purchase of the Mat Maid Block properties; and 

 
 WHEREAS, the State of Alaska owns a certain 3.03± acre parcel identified by 
Matanuska-Susitna Borough Tax Number 4871000T00A-1, located in the Mat Maid Block, 
commonly known as the ARLF Property (“ARLF Property”); and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070. G, the City contracted 
with Statewide Appraisal Services to prepare an appraisal of the ARLF Property; and  
 
 WHEREAS, Statewide Appraisal Services is in the process of completing the 
appraisal, and the City has been informed that the appraised value in excess of 
$975,000; and 
 
 WHEREAS, the City Manager and the City’s Land Consultant have met with the 
State of Alaska, Division of Agriculture, Board of Agriculture and Conservation, and have 
agreed to the terms and conditions of the purchase of the ARLF Property, with such 
terms including a Purchase Price of $975,000; and 
 
 WHEREAS, the State of Alaska, Division of Agriculture has executed the final 
form of Purchase Agreement, which Purchase Agreement is attached to IM 13-002; and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070 G & H, the Purchase 
Agreement must be approved by the City Council. 
 

DRAFT 
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 NOW, THEREFORE, BE IT RESOLVED by the City Council that the Agreement for 
Sale and Purchase of Real Estate to purchase the ARLF Property is hereby approved, the 
Deputy City Mayor is authorized to execute the Purchase Agreement on behalf of City of 
Palmer.  
 
Passed and approved by the City Council of the City of Palmer, Alaska this ____th day of 
___________, 2013. 
 
 
            

Brad Hanson, Deputy Mayor  
 

 
      
Janette M. Bower, MMC, City Clerk 

DRAFT 
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Agreement 
for the 

Sale and Purchase 
of -

Rea/Estate 

Hat-Maid Block Propetties 
Palmer, Alaska 

nARLF Prqpertxq 
513 South Valley Way 

MSB Tax Identification No,. 4871000TOOA-1. 

The City of Palms// Purchaser 
and 

State of Alaska, /Jirision of Agriculture, Sell~r 

Effed:ive Date~~ :i.. 2012 

P~ge 1 of 11 
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AGREEMENT FOR THE SALE AND PURCHASE OF REAL ESTATE 

Mat-Maid Block Properties 
Palmer, Alaska 

MSB Tax Identific.ation No. 487JOOOTOOA-1. 

This Agreem~nt for the sale and Purchase of Real &tate shall 
supersede any and all previous offers and counm~offers, either 
oral or written. If this Agreement is not signed by both parties, it 
shi.f/1 not represent a binding agreement between the parties, or 
an offer to buy or sell by either party~ 

THIS AGREEMENT FOR THE SALE AND PURCHASE OF REAL 
ESTATE ( '"Agreementj is made and entered into by and between THE CITY OF 

PALMER, a home role city ("City'~, and the STATE OF ALASKA, DMSION OF 
AGRICULTURE \Seller""). For purposes of this Agreement, the effective date of this 
Agreement ( t•Effective Date) shall be the last date of execution of this Agreement by 
the parties. 

RECITALS 

WHEREAS, on October 5, 2010, the voters of the City of Palmer 
approved a ballot proposition wh1ch authorizes the City to issue up to $3 million in 
general obligation bonds ( nBondsj to finance the acquisition of the Mat-Maid 
Properties for public purposes of the City; 

WHEREAS, the Mat-Maid Block ( ••Mat-Maid Propertiesj is 8.74 acres 
in size, and is comprised of seven separate parcels, with seven separate owners; 

WHER~S, the seven owners are: (i) Jeffrey Johnson (Tract 8·1, 

Replat of co-Op Garage Tract; 0.10 acres); (ii) Palmer Arts Council (Tract One, 
Matanuska Maid Power House Subdivision; 0.36 acres); (iii) Crowley Petroleum 
Distribution, Inc. {Tract A-1, Replat of the Co-Op Garage Tract; 1.11 acres); (iv) 
State of Alaska, Division of Agriculture (Tract A-1, Alaska State Land Survey No. 
96-4; 3.03 acres); {v) Kl.Hf Inc. (Tract B-1, Alaska Sta~ Land Survey No. 96-4; 0.85 
acres); (vi) William H~ lnga/dson (Tract B-2, Alaska State Land Survey No. 96~4; 2.51 
acres); and (vii) David & Sharon Ausdahl (portion of Section 33, Township 18N, 
Range 2E; 0.18 acres)(the foregoing parties hereinafter collectively referred to as t:11e 
"Property Owne.tSj; 
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WHEREAS, the Oty and each of the Property Owners have entered into 
negotiations regarding the possible sale of eaCh of the Mat-Maid Properties to the City; 

WHEREAS, on February 14, 2012, the Oty Council approved the base 
form of Purchase Agreement, and authorized the City Manager to negotiate Purchase 
and Sale Agreements with the Property Owners; 

WHEREAS, by a COrrective Trustee's Deed recorded on May 24, 1991, in 
Book 0650, at Page 0978, Palmer Recording District, Seller acquired title to the Property 
through foredosure; 

WHEREAS, seller thereafter offered the Property for sale under ARLF 
Seal Bid Sale #09--01, with a minimum bid price of $975,000, and with a bid dosing 
date of September 30, 2009; 

WHEREAS, no qualified bids were received, and pursuant to the bid sale 
terms, the Property has continued to be offered through an over-the counter offering; 

WHEREAS, the City desires to purchase the Property from Seller, and 
Seller has agreed to sell the property to the City; 

WHEREAS, this Agreement se1s forth the terms and conditions of the 
sale and purchase between the Seller and the Oty; 

NOW, THEREFORE, in consideration of the foregoing and of tl'le mutual 
covenants, agreements, and promises herein contained, and other good and valuable 
consideration, the suffidency of which is hereby acknowledged, the parties agree as 
follows: 

Section 1. rhe Property. Subject to the tenns and conditions of this 
Agreement, Seller agrees to sell to the City, and the Qty agrees to purchase from 
Seller, the following: 

A parcel of real property located in Palmer, Alaska, commonly known as 
the '"ARLF Property", 513 South Valley Way, Mat~Su Borough Tax Id. No. 
4871000TOOA-1, legally described as Tract A-l, Alaska State land Survey 
No. 96·4, according to Plat No. 99-62, located ln the Palmer Recording 
District, Third Judicial Dlsbict, State of Alaska. The parcel consists of 3.03 
acres of real property) together with (i) all improvements, buildings and 
fixtures located thereon; . (ii) all rights, benefits, privileges, easements, 
tenements, hereditaments, and appurtenances thereon; and {ill) all right, 
title and interest of Seller, if any, In and to any land lying in the bed or any 
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street, road, or arrey, open or proposed, adjoining such land ((!)-(iii) all 
collectively the 11Propertyj. 

Section 2. Purchase Price and Terms of Payment The purchase 
price for the Property ( •purchase Price) shall be NINE HUNDRED SEVENTY-FIVE 
THOUSAND DOLLARS AND NO/CENTS ($975,000,00}. The Purchase Price shall 
be paid by a bank cashier's check or wire transfer into escrow with Mat-Su Title 
Insurance Agency, Inc. ('Title Company) at Closing. The Purchase Price shall be 
subject to prorations and adjustments as provided for in this Agreement. 

Section 3. Title to PropeffY, 

(a) Tiff£ Commitment. The parties acknowledge that the City 
has ordered and received a preliminary commitment for title insurance from the Title 
Company, which Title Commitment reflects Seller as the owner of the Property. The 
"Title Commitment' is defined as the Preliminary Commitment for an ALTA Standard 
Owner's Polley #MS86527, Amendment #1, and Amendment #2 issued by Mat-Su Title 
lnsurance Agency effective on Marcn 15, 2012 at ·s:oo AM. Seller acknowledges that it 
has received, reviewed and understands, to SeHer's satisfaction, a copy of the Tn:Je 
Commitment. Seller further acknowledges that the City may, at the City's sole 
discretion, elect to obtain an ALTA extended coverage owner's title policy as opposed to 
an ALTA standard coverage owner's pollcy, which requires an AlTA Survey. 

(b) Title Policy/Statutory Warrantv Deed. At Closing, Seller 
shall convey to the City fee simple and marketable title to the Property by statutory 
warranty Deed {in the form attached as Exhibit A), subject only to the Permitted 
Exceptions. The grantee on the Statutory Warranty Deed shall be shown as "The City 
of P;J/mer."' SeUer shall also cause the Title Company to issue the ALTA standard 
coverage owner's policy of title insurance at Closing in a policy amount equal to the 
Purchase Price, subject to the Pennitted Exceptions, and induding any endorsements 
required by the Oty. The insured shall be shown as •The City of Palmer." 5ell~t 
shall pay the premium amount related to an ALTA standard owner's title policy, and the 
City shall pay the additional .premium cost related to the ALTA extended owner's policy 
(if one is obtalned)1 100% of the cost for the AlTA survey, and the title endorsements 
requested by the City. 

{c) Wanantv Deed ExceRtions. The Statutory Warranty Deed 
to be delivered at Closing shall convey fee simple titl~ and .shall include all Permitted 
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Exceptions, but shall exclude the standard title exceptions typically in Schedule B
Section 2 of a preliminary commitment from the Tltfe Company, which shall not be 
considered Permitted Exceptions. Further, existing deeds of trust, security agreements, 
mortgages, fixt:l.lre filings and other monetary liens and encumbrances shall be deemed 
Trtle Objections which shall be removed by Seller on or before Closing. 

(d) Pemritted Title Exceptions. The following title excepuons 
shall be included in the Statutory Warranty Deed to be delivered to the City at Closing 
{"'Permitted ExceptioiJ$j: the title exceptions listed as #'s 8,9, and 13-18 in Section 
2 of Schedule B of the litle Commitment. 

(e) Title Objections: The following title exceptions shall not be 
indudecl in the Statutory Warranty Deed to be delivered to the City at Closing ("Title 
Objectionsj: (i) the title exceptions listed as #'s 1·1, and 10-12 in Section 2 of 
Schedule B of the "Title Commitmer1t; (ii) existing deeds of trust, security agreements, 
mortgages; fixture filings and other monetary liens and encumbrances; If any exist, 
whether recorded or not rewrded. Seller shall also pay all taxes and assessments due 
against the Property, including any City of Palmer or Mat-Su Borough assessments. 

(f) £iljlure to Remove rlt!!:. Obiections.. With respect to the 
Title Objections, if Seller shall not correct or remove such Title Objections on or before 
Closing, then the City shall either (i) waive such uncured objections and accept title to 
the Property subject to such uncured Trtle Objections (which shall be deemed to be 
included as P€rm!tt~d Exceptions at that point) without adjustment to the Purchase 
Price; (ii) negotiate necessary adjustments to the Purdlase Pric-e; (iii) sue for specific 
performance of this Agreement causing Seller to remove the agreed upon Title 
ObjOO:ions; or (iv) terminate this Agreement by written notice to Seller, whereupon 
neither the City or Seller will thereafter have any further obligations or liabilities under 
this Agreement. 

Section 4. The Citr's Due Diliqencer 

(a) 5.t:tJpe ot Cfa'S Due DHiqence. In addition to any other 
contingencies and conditions precedent elsewhere in this Agreement, the City's 
obligation to con5ummate the tronsactions contemplated by this Agreement ana to 
close on the purchase of the Property, Is conditioned upon satisfaction, in the sole 
discretion of the City, of the following: 

~IJM'!nt for the Salle and P'utch:IR of R~ ~ Page 5 or 17 

P :6 "18 

DRAFT 

Attachment to Action Memorandum 13-005



JAN-12-2002 01:24 FROM:DIVISION OF AGRICULT 907-745-7242 T0:7450930 

(i} The condition of and issues related to the Property meet with 
the approval of the City, in the City's sole discretion. The City and any authorized 
representative, including employees and contractors (and their subcontractors) 
(collectively "Contractors") of the City shall have the right to enter upon and inspect 
trae Property, and are hereby granted access to do the same (Including for purposes of 
the ALTA survey). Such inspections may include, but shan not be limited to, an 
Inspection for evidence of Hazardous Materials and any environmental problems

1 

inspections of the improvements (if any)/ historic preservation review, geotechnical 
review, planning and zoning review, surveying, engineering review, and architectural 
reviews. All such inspections shall be at the City's sole cost and expense. SUch 
inspections by the City or the City's Contractors shall be conducted in such a manner as 
not to physkalty damage any part of the Property to the greatest extent possible. 

(ii) Any other issue (as determined by the Oty In its sole 
discretion) related to the Property, including without limitation, pmposed· uses of the 
Property by the City, are acceptable to the City, in the City's sole discretion. 

(iii) Seller is transferring the Property "AS IS WHERE IS 
WITHOUT ANY IMPLIED OR EXPRESS WARRANTY Of CONDfliON OR 
FITNESS FOR A PARTICULAR USE OR PURPOSE." Notwithstanding the foregoing, 
Seller acknowledges and agrees that the Oty has not agreed to (and Is not permitted by 
applicable law), and has no responsibility for, any indemnification, defense or hold 
harmless obligations in this Agreement or otherwise, Including, for hazardous materialsJ 
wastes, and substances/ and any other condition of the Property. 

(b) Initial Due IH/igence Period. The City wlll have one-hundred 
and eighty (180) days to conduct the foregoing due diligence~ which one-hundred 
and eighty {1BO) day nP-rind shall commenc:e the day afl.er the Effective Date, 
ilnd end one-hundred and eighty (180) days therealbu at 5:30 p.m. Alaska 
time ( noue Diligence Periodj, and to make a final determination on all 
contingencies and other issues related to the Property, and to determine if, in the sole 
discretion of the City, the Property is acceptable to the City. If in the City's sole 
discretion the Property is not acceptable to the Oty, the City wil1 so notify Seller of such 
negative determination (which notice need not spedfy any reason why the Property is 
not suitable but merely state that the Property is not acceptable to the City} In writing 
prior to the expiration of the Due Diligence Period (or any extension thereof), in which 
case this Agreement will become null and void {with no further obligation of the parties 
to execute a rescission agreement or similar document). 
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In the alternative, instead of terminating this Agreement, the parties acknowledge that 
there may need to be adjustments to the Purchase Price based on the findings by the 
City as a result of the City's due diligence. Any adjustment to tile Purchase Price shall 
be In writing, be in the form of an amendment to this Agreement, and must be mutually 
agreed to by the parties. Notwithstanding the foregoing, nothing in this subsection 
shall affect the City's right to terminate this Agreement as a result of the City's due 
diligence findings, as provided In this Section 4. 

If the City determines it would like to proceed and close the transaction, the City will so 
notify ~ller of such determination in writing. In the absence of any such timely 
notification, the foregoing contingency provisions will be deemed to be favorabty 

resolved. The City will tiave the right to waive any or all contingency provisions within 
the time provided and to then proceed with Closing. 

(c) OPtional Extensions of the Due Diligence Period. In addition to 

the Initial one-hundred and eighty (180) day Due Diligence Period, the City shall 
have the option, in the City's sole discretion, to extend the Due Diligence Period by up 
to three (3} successive ninety (90) day periods. Such extension periods shall be 
ldentffled as the nFir5t Option Peri()(/, IY "Second Option PEriod, II' and "Third 
Opt;on Period"' respectively. If an option period is exercised, each option exercised 
shall be deemed to be part of the Due Diligence Period. The purpose of each option 
extension is to provide the Oty with an additional ninety {90) day period to undertake 
the City's due diligence and thus extending the Due Diligence Period. 

To exercise the opton for the First Option Period, the City shall notify Seller in writing at 
least ten (1.0} days before t1'1e expiration of the initial Due Diligence Period of the 
City's election to exercise the First Option. To exercise the option for the Second 
Option Perioa, the City shall notify Seller in wriliny e~l least trm (10) dfJTS before the 
expiration of the Fir5t Option Period of the City's election to exercise the Second Option. 
To exercise the option for the Third Option Period, the oty shall notify Seller In writing 
at least ten (10) days before the expiration of the Second Option Period of the City's 
election to exercise the Third Option. 

section s. Interim ResDOnsibilitr of Seller. Seller agrees that during 
the period between the Effective Date and the Closing Date: 

(a) The Property will be maintained in as good a condition and state of 
repair as that existing on the Effective Date, normal wear and tear excepted . . 
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(b) 5eller will not enter into any new leases~ subleases, use agreements, 
licenses, or simila~ agreements ( "Leasesj without the prior written approval of the 
City. 

{c) Seller will cau~ to be paid all nonnal costs of operation and 
maintenance of the Property. 

(d) Seller shall not allow any waste or nuisance to be committed on the 
Property by any of Seller's agents or representatives. 

(e) Seller will not allow any liens, encumbrances, deeds of trust, 
mortgages, or other monetary obligations which may be secured by the Property or 
placed against the Property, and if such occurs, Seller shall cause them to be removed. 

(f) Seller will maintain liability and other necessary insurance on the 
Property. 

(g) Seller will timely pay all taxes and assessments due with respect to 
the Property. Seller acknowledges and agrees that the City shall not be assuming any 
debts or liabilities of Seller, all of which shall remain the responsibility of Seller. 

section 6. Damaoe to Property. Seller agrees to give the City 
prompt written notice of any fire or other casualty affecting the Property. If prior to the 
Closing there is material damage to the Property caused by fire or other casualty, the 
City may, at the City's option: (i) terminate this Agreement by written notice to Seller 
within ten (1.0} days after the City has rec~ived the notice referred to above or at the 
Closing, whichever is earlier (without any obligation on· the parties to execute a 
rescission vi similar agreement), and neither the City or sell~r will have any further 
obligations or liabilities under thiS Agreement; or (ii) proceed with Closing, In which ca~e 
the City wlll be entitled to any insurance proceeds which may be payable on account of 
such occurrence, which shall be assigned tn the Oty at Closing. 

section 7. Conditions Precedent to CitY$ Obligation to aose. 
The obligation of the City to dose the transactions contemplated by this Agreement is 
subject to all of th~ following conditions precedent being satisfied or waived by the City: 
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(a) ARDroval of Contingencies. An affirmative decision to move 
forward to Closing by the City under the title contingency and due diligence 
contingencies in Sections 3 and 4 respectively. 

(b) Approyal by CityAtromey. Approval by the City Attorney. 

(c) Approval br City Council The Palmer City Council has duly 
authorized, by an approved Resolution/ the issuance of the Bonds, payment of the 
Purchase Price to each of the Property Owners, and the Closing on the purchase of all 
of the Mat-Maid Properties. 

(d) Closina with all PI'Q/IJ!!tfX Owner£ AJI of the other Property 

Owners close the sale (as part of the same Escrow which closes on all of the Mat-Maid 
Properties and coordinates the application of the Bond proceeds towards the Purchase 
Prices) on each of their respective property comprising part of the Mat-Maid Properties, 
unless the City, in its sole discretion, decides tn split~up the clOSings on one or more of 
the Properties. 

(e) Bonds. The Bonds have been issued, and the required funds have 
been transferred into the Escrow to pay the Purchase Prices and the Closing costs of 
the City as required by the settlement statements. 

(f) Appropriation ot Funds. The City COuncil has appropriated all 
funds necesSCJry to pay the Purchase Price and a!! afthe Oty's Closing costs. 

(g) Notice of Satisfaction oF Conditions Precedent to be Signed 
flY City, Title Comuany, anf[..Prooertr Owners. The litle Company has notified the 
City in writing that {i) all the Property OWners are ready to close their respective sale; 
(ii} all necessary funds and doc:uments are in Escrow pursuant to the approved Joir1t 
Closing Instructions provided to the Title Company;· and (ili) the Title Company, City, 
and all Property Owners have signed (which may be done in counterparts and by 
facsimile signatures) the Notice of Satisfac:tion of Conditions Preceden~ the form 
of which is attached as Exhibit B. 

Section s. Time and Place for aoslnq. SUbject to the satisfaction 
of the conditions precedent in Section 7, the closing ( "CJosingj of tl1e transactions 
contemplated by this Agreement shall occur no later than fitmen (15) dilys after the 
latest date of execution of the Notice of satisfaction of Conditions Precedent by the City, 
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lltle Company, and the Property Owners. Closing shall be on such date and time as 
agreed to by the parties. Oosing shall take place at the office of the Titfe Company in 
Wasilla, Alaska. The actual date on which the Closing occurs is herein ·referred to as the 
·closing Date." The Closing Date may be extended by mutual written agreement by 
the parties. Seller shall surrender the Property to the City upon recording. 

Section 9. Closing. 

(a) At Closing, Seller shall: 

(i) Execute and deliver to the City a Statutory Warranty Deed, in 
the form attached as Exhibit A, conveying the Property to the Oty, subject only to the 
Permitted Exceptions. 

(ii) Cause to be issued to the Oty by the Title Company the AlTA 
standard owner's title policy or ALTA extended owners title policy referenced in Section 
3, in an amount equal to the Purchase Price. 

(iii) Provide the Trtle company with any ALTA Lien Affidavits 
required in conjunction with any ALTA extended owner's title policy. 

(iv) Execute and deliver to the Title Company an IRS ARPTA 
Certlficatlon. 

(v) Execute and deltver such other instruments and documents as 
may reasonably be required by the Title Company .to close the transaction, Including 
without limitation, s~ttlement statements and escrow instructions. 

(vi) Deliver to the City possession of the Property and all keys 
thereto. 

(b) At Closing, the City 9hall: 

(i) Deliver to the Title Company such evidence of the authority and 
capadty as the Title Company may reasonably require. 
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(ii} Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the tran$action, including 
without limitation, settlement statements and escrow instructions. 

(c) Seller shall pay: 

{i) The cost of the standard owner's titl~ policy. 

(ii) Seller's attorney's fees. 

( iii) One-half of the escrow closing fee of the Title Company anct Y2 
of the recording fees. 

(iv) Any other amounts identified as a Seller cost in the approved 
settlement statements. 

(d) The City sb.all pay: 

(i) Costs related to the additional policy premium amount for 
converting the standard owners title policy to the ALTA extended owners policy, 100% 
of the cost for the ALTA survey, and for any endorsements desired by the City. 

(ii) The City's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and V2 
of the recording fees. 

(iv) All costs related to the Bonds and the City's financing for the 

pur<:hase. 

{v) All costs related to the appraisals, title review, and due 
diligence conducted by or for the City. 

(vi) Deliver to the Title Company the balance of the Purchase Price 
(less all deposll5) and any Closing costs required of the City under the settlement 

statements. 
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(vii) Any other amounts identified as a cost of the City in the 
approved settlement statements. 

{e) Real property ta.xes shall be prorated as of the recording date. Seller 
shall pay, at or before Closing, all assessments due against the Ptoperty, Utilities shall 
be changed into the name of the City as of the Closing bate, and the parties shall 
cooperate with the utility companies to accomplish the change·over. 

Section 10. Termination, Defaults and Remedies. 

{a) Defi!ult by Seller. Seller will be in default hereunder upon the 
occurrence of any of the following events: 

{i) Seller fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on Seller's part within the time limits and in 
the manner required In this Agreement, for any reason other than a default by the City 
hereunder. 

(ii) Seller fails to deliver at the Closing any items required of Seller 
in Sections 9(a) and (c) of this Agreement. 

In the event of a default by Seller hereunder, the City may, at the Oty's option, 
terminate this Agreement by written notice delivered to Seller at or prior to the Closing 
(with no obligation of the parties to execute a rescission or similar agreement ). In the 
alternative, the City may sue for specific performance of this Agreement by Seller. 

(b) Def;wlt by the City. The City will be in default hereunder upon the 
occurrence of any of the following events: 

(l) The Oty fails to materially meet, comply With, or perform any 

covenant, agreement or obligation required on the City's part within the time limits and 
In the manner required In this Agreement, for any reason other than a default by Seller 
hereunder. 

(ii) The Oty fails to deliver at the Closing any items required of the 
City in Sections 9(b) and (d) of this Agreement. 
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Jn the event of a default by the City hereunder, the Seller may, at the Seller's option, 
terminate this Agreement by written notice delivered to the City at or prior to the 
Oosing (with no obligation of the parties to execute a rescission or similar agreement). 
The termination of this Agreement shall be the sole remedy available to seller for 
breach or default by the City~ and the City will not be liable for damages or specific 
performance, and seller hereby waives any and all rights to damages and specific 
performance. 

Section 11. Notice5. Any notice or communication which may be or is 
required to be given pursuant to the terms of this Agreement shall be in writing, and 
any such notice or communication will be deemed to have been given if and when 
delivered or mailed (or in the event the delivery or mailing is refused by the addressee) 
to any such party by c:ourier, personal delivery, facsimile, e-mail, cir certified mail, 
return receipt requested, addressed tn such party at such party's address as provided 
below or such other addres; as either party may designate by notice similarly sent. 
Notice by mail is effective upon receipt or the date of rejection of the notice. Notice 
given by courier or personal delivery is effective upon receipt. Notice given by facsimile 
is effective upon confirmation of successful transmission by the transmitting machine. 
Notice given by e-mail shall be successful upon transmission of the e-mail. Any party or 
additional notice party may change their notice address by providing notice to the other 
party as herein provided above. 

If to seller: Franci Havemeister, Director 
Division of Agriculture 
1800 Glenn Highway, Suite 12 
Palmer. Alaska 99645 
Facsimile: (907) 745-7112 
E-Mail: franci.Havemeister.@_g/aska .gov 

With a Copy to (which shall not constitute requisite notice): 

Robert McFarlane 
ASsistant Attorney General 
Attorney General's Office 
1031 WfSt 4111 Avenue, Suite 200 
Anchorage, Alaska 99501 
Facsimile: (907) 276-8554 
E-Mai.l: robert.mcfarlane@alaska.gov 
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If to the City: Douglas Griffin, City Manager 
City of Palmer 
231 W. Evergreen Ave. 
Palmer, Alaska 99645 
Facsimile: (907) 745-0930 
E-M a II: df)riffin@palmerak. ora 

With a CODy to (which shall not constitute requisite notice): 

Glen Price 
Li3w Office of Glen Price 
P.O. Box 4739 

Palmer, Alaska 99645 
f.a~slmlle: (907) 746-5971 
E-Mail: gpfa w@mtiJonline. net 

Section 12. Miscellaneous Prov;skJ(M. 

{a) £ntire Agreement This Agreement contains the entire agreement 
between the parties with respect to the subject matter h~ofr an~ there are no 
understandings, written or oral, whim change, modify or enlarge this Agreement. 

(b) Waiver. Na provision of this Agreement may be waived except in 

writing signed by the party ta be charged with such waiver. The failure of any party to 
insist upon strict performance of any term or condition of thiS Agre~ment shall not be 

deemed a waiver of any other rights or remedies that party may have and shall not be 

deemed a waiver of any subsequent breach or default of any suc:h term, covenant, or 

condition. 

(c) Amendments. Any amendment or modification to this Agreement 

must be executed in writing by both the City and Seller. 

(d) Con#nJ,ction. This Agreement shall not be construed more strongly 
against one party than the other. Both parties waive the benefit of any rule of 
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constiUction that an ~wtement shall b~ construed against its drafter. The captions in 
this Agreement are for the convenience of the parties only and shall contain no 
indep~ndent significance. 

{e) Governina Law. This Agreement shall be interpreted under and 
construed in accorda11ce with Alaska law. Venue for any lawsuit shall be in the Superior 
Court for the State of Alaska, at Palmer, Alaska. In· the event suit or action is instituted 
to interpret or enforce the terms of tllis Agreement or to rescind this Agreement, the 

prevailing party shall be entitled to recover from the other party such sums as the court 
may adjudge reasonable, including reasonable attorneys' fees. 

(f) Representation by Counsel. Both the City and Seller acknowl~9.e 
that they have had the opportunity, if each party so desired, for the assistance of 

counsel in the preparation and review of this Agreement. The parties acknowledge and 
agree that Glen Price, Law Office of Glen Price has solely represented the City in this 
transaction and has not provided any advlc::e to Seller. The parties acknowledge and 
agree that Robert Mcfarlane has solely represented Seller in this transaction and has 
not provided any advice to the Cit'!. 

(g) No Thi[d PaJty B!lneficiD,til:s. Nothing in this Agreement shall be 
interpreted or construed as creatjng any rights or privileges whatsoever in persons or 
entitles that are not part:ies to this Agreement. 

(h) No Merqer, The terms and provisions of this Agreement shall not 
merge in, but shall survive, the Oosing of the transaction contemplated hereunder and 
the Clo5ing documents to be delivered pursuant hereto. 

(i) Severability. If any clause or term of this Agreement shall be deemed 
Invalid by any court of law, the validity and enforcement of the other clauses and terms of 
the Agreement shall be unaffected. 

(j} No Assitmment. This Agreement may not be assigned, encumbered 
or otherwise transferred by either party, and any assignment, encumbrance or other 
transfer in violation hereof shall be null and void and of no force or effect. 

(k) CDuntemarts and Facsimile Signatures. This Agreement may be 
executed in counterparts1 including by facsimile signature, each of which shall be 
deemed an original, but all of which shall constitute but one and the same agreement, 
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notwithstanding the fatt that all parties are not signatories to the original or the same 
counterpart. 

(I) Time. Time is of the es~ under this Agreement. In the event 
any deadline or contingency termination falls on a Saturday, Sunday or City, state or 
federal holiday, the deadline or contingency shall be extended to the first business day 
following the Saturday, Sunday or state or federal holiday. 

(m) Recording. This Agreement shatl not be recorded by either party. 

Section 13. Post-Closing Cooperation. Subsequent to the CJosing, 
the parties agree to rooperate with one another, and, if rtec:essal)', to execute further 
reasonable documents, to implement the terms of this Agreement. 

DATED as of the Effective Date . 

.S.ELLER; 

A.laska1 Division of Agricultu~ 

Its;-n,aclnJ ot 
Date: gf,//2 
STATE OF AlASKA 

THIRD JUDICIAL DISTRICT 

) 
) 
) 

ck-r ."RAL 
24(rz_ 

Official Seal 
oraL Haralson 

Public· State of Afgslla 
With 

S""i 
The foregotng instrument was acknowledged before me this ~ day of 

~""J_, 2012, by _t.,.O'\~ \..... ':Q ().;'(" 4:\"\S:,~ 

~'--!-.~ 
Notary Public in and for Alaska 
My commission expires: w~~--\ o~;~ 
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JAN-12-2002 01:28 FROM:DIIJISION OF AGRICULT 907-745-7242 T0 :7450930 

THE CITY OF PAL~ER 

By: ----------------------

Iu: ------------~----~---

Date= --------~----------~-

.STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this day of 
___ , 2012, by The City of Palmer. 

Notary Public in and for Alaska 
My commission expires: ____ _ 

ATTESTED TO: 

By: __________________ _ 

Its: C!ty Clerk 

Date: ---~------

.,...,. 11 or 17 
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CITY OF PALMER  
INFORMATIONAL MEMORANDUM NO. 13-003 

RESOLUTION NO. 13-004 
 
Subject: Resolution No. 13-004: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and Jeffrey 
Johnson for the Purchase of Real Property located at 585 South Valley Way and Authorizing the 
Expenditure of $25,000 as an Initial Deposit under such Agreement 
 
Agenda of: January 8, 2013 
 
Council Action: ___________________________________________________ 
 
Approved for presentation by: 
 

City Manager  
City Attorney  
City Clerk  

 
    

Certification of Funds: 
      
 Total amount of funds listed in legislation: $ 25,000   
   

 This legislation (√):   
  Has no fiscal impact     
       
  Creates:     
 √ A negative fiscal impact in the amount of: $ 25,000 

 

 
  A positive fiscal impact in the amount of: $  

 

 
     
 X Funds are budgeted from this (these) line item(s):  
    08-01-10-7140 $ 25,000   
     $         
     $    
 

  Funds are not budgeted. Budget modification is required. Affected line item(s):  
     $    
 

 Unrestricted/undesignated fund balance (after budget modification) $  
 

   

 Director of Finance signature certifying funds:    
    
 
Attachment(s):   
 Resolution No. 13-004 
 Letter from Vince Coan, Statewide Appraisal Services, regarding Johnson Property 

appraisal   
 Agreement for the Sale and Purchase of Real Estate owned by Jeffrey Johnson 
 AM 12-015 
 AM 12-016 
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Summary statement: This resolution approves and authorizes execution of an Agreement for 
the Sale and Purchase of Real Estate setting forth the terms and conditions pursuant to which 
the City will purchase the real property owned by Jeffrey Johnson. This property is one of the 
seven properties comprising the Mat Maid Block. The Purchase Agreement also authorizes the 
City to pay an Initial Deposit of $25,000 towards the Purchase Price. This resolution approves 
the final Purchase Agreement, authorizes the Deputy Mayor to execute the agreement on behalf 
of the City, appropriates the $25,000 Initial Deposit required under the Agreement, and 
authorizes the City Manager to expend such funds by depositing them with the Title Company 
as provided in the Purchase Agreement. 
 
Background: The City is continuing in its efforts to purchase the seven properties comprising 
the Mat Maid Block. In AM 12-015 and AM 12-016, the Council approved the base form of 
purchase and sale agreement to be used to purchase the seven properties, authorized the City 
Manager to negotiate purchase terms and conditions with each seller, and approved Initial 
Deposits of $5,000 as one of the terms in the purchase agreements, although this Purchase 
Agreement requires an Initial Deposit of $25,000. The City has negotiated the terms and 
conditions of one of the purchase agreements with Jeffrey Johnson to purchase the property 
commonly known as the Mat-Valley Mini-Storage Property located at 585 South Valley Way.  
 
The terms of the Purchase Agreement include:  

1. Purchase Price of $412,000; 
2. An Initial Deposit of $25,000; 
3. An initial 180-day due diligence period, with three optional 90-day extensions, and no 

additional deposits; 
4. That Initial Deposit is non-refundable if the City does not close on the purchase, 

however if the City closes on the purchases, the Initial Deposit will be applied towards 
the Purchase Price; and 

5. Various conditions precedent to the City’s obligation to close on the sale (set forth in 
Section 10) following the completion of the Due Diligence Period, including: 
a) Approval of the City Council; 
b) Approval by the City Attorney; 
c) Concurrent closing with all property owners (at the option of the City); 
d) Issuance of the bonds; and  
e) Appropriation of funds to pay the Purchase Price and the City’s closing costs. 

 
This resolution approves the final Purchase Agreement, authorizes the Deputy Mayor to execute 
the agreement on behalf of the City, appropriates the $25,000 Initial Deposit required under the 
Agreement, and authorizes the City Manager to expend such funds by depositing them with the 
Title Company as provided in the Purchase Agreement. The City is not required to close on the 
purchase of the property unless authorized by the Council after the due diligence is completed. 
 
In addition to finalizing negotiations to purchase this property, as of May 21, 2012 the City has 
obtained appraisals on the various properties (except the ARLF Property), met with and made 
offers to each of the other sellers, finished the title review, completed a Phase I Environmental 
Review of the properties and is moving forward under the Triad process with the Environmental 
Protection Agency (EPA) and the Alaska Department of Environmental Conservation (DEC), and 
continued in its efforts to acquire the Crowley Property and KLH Property. In conjunction with 
the offers to the sellers, the City has developed various purchase scenarios to continue 
negotiations with the sellers. It is anticipated that additional Purchase Agreements will be 
presented to the Council for approval at up-coming City Council meetings if agreements can be 
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reached with Crowley and KLH. 
  
Administration recommendation: Presented as requested for Council consideration. The 
Administration has concluded negotiations with property owners. The final counteroffers are 
attached with this legislation. In aggregate, the counteroffers exceed the City Manager’s 
benchmark amount for property acquisition.  
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______________________________________________________________________________________ 
City of Palmer, Alaska  Resolution No. 13-004 
  Page 1 of 2 

 
Introduced by: City Manager Griffin 

Date:  
Action:  

Vote: 
Yes: No: 

  
  
  
  
  

 
CITY OF PALMER, ALASKA 

 
Resolution No. 13-004 

 
A Resolution of the Palmer City Council Authorizing the City Manager to 
Negotiate and Execute Agreement for the Sale and Purchase of Real Estate 
between the City of Palmer and Jeffrey Johnson for the Purchase of Real 
Property located at 585 South Valley Way and Authorizing the Expenditure of 
$25,000 as an Initial Deposit under such Agreement 
  

WHEREAS, on February 14, 2012 the City Council voted to authorize the City 
Manager to negotiate the purchase price and terms for the acquisition of each of the 
Mat Maid Block properties; and  

 
WHEREAS, on February 14, 2012 the City Council also voted to approve the base 

form of Purchase and Sale Agreement (“Purchase Agreement”) to be used by the City of 
Palmer for the purchase of the Mat Maid Block properties; and 

 
WHEREAS, the Purchase Agreement includes a provision requiring the City to pay 

an Initial Deposit of $25,000, which amount is to be placed in escrow with the Title 
Company; and 
 
 WHEREAS, Jeffrey Johnson owns a certain 0.70± acre parcel identified by 
Matanuska-Susitna Borough Tax Number 5031000T00B-1, located in the Mat Maid Block, 
commonly known as the Mat-Valley Mini-Storage Property (“Johnson Property”); and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070. G, the City contracted 
with Statewide Appraisal Services to prepare an appraisal of the Johnson Property; and  
 
 WHEREAS, Statewide Appraisal Services issued said appraisal report on March 
10, 2012 (File No. 1058(B)-12), which report sets the appraised value for the Johnson 
Property at $330,000; and 
 
 WHEREAS, the City Manager and the City’s Land Consultant have met with 
Jeffrey Johnson, and have agreed to the terms and conditions of the purchase of the 
Johnson Property, with such terms including a Purchase Price of $412,000; and 
 
 WHEREAS, Jeffrey Johnson has agreed to execute the final form of Purchase 
Agreement, which Purchase Agreement is attached to IM 13-003; and 
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______________________________________________________________________________________ 
City of Palmer, Alaska  Resolution No. 13-004 
  Page 2 of 2 
 

 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070 G & H, the Purchase 
Agreement must be approved by the City Council. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Palmer City Council that the 
Agreement for Sale and Purchase of Real Estate to purchase the Johnson Property is 
hereby approved, the Deputy City Mayor is authorized to execute the Purchase 
Agreement on behalf of City of Palmer, and the City Manager is authorized to expend 
$25,000 as an Initial Deposit pursuant to the Agreement.  
 
Passed and approved by the City Council of the City of Palmer, Alaska this ____th day of 
___________, 2013. 
 
 
            

Brad Hanson, Deputy Mayor  
 

 
      
Janette M. Bower, MMC, City Clerk 
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Agreement 
for the 

Sale and Purchase 
of -

Real Estate 

Mat-Maid Block Properties 
Palmer, Alaska 

Mat-Valier Mini-Storage Prooerty 
585 South Valley Way 

MSB Tax Identification No. 5031000TOOB-1 

The City of Palmer, Purchaser 
and 

Jeffrey Johnson, Seller 

Effective Date ____ ---J 2012 
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Summary of Agreement Deadlines 

Agreement Requirement Section Agreement Deadline Actual Due Date 

Effective Date Preamble Date of Execution by 
both parties 

Initial Deposit Section 2(a) 20 days after Effective Date 

Seller's Information to City Section 3 30 days after Effective Date 

Due Diligence Period Section 7(b) 180 days after the Effective Date 
plus any 90-day extensions 

Closing Date Section 11 15 days after execution of Notice 
of Satisfaction of Conditions 
Precedent by Title Company, 
City and Property Owners 
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AGREEMENT FOR THE SALE AND PURCHASE OF REAL ESTATE 

Mat-Maid Block Properties 
Palmer, Alaska 

MSB Tax Identification No. 5031000TOOB-1 

This Agreement for the Sale and Purchase or Real Estate shall 
supersede any and all previous offers and counter-offers, either 
oral or written. IT this Agreement is not signed by both parties, it 
shall not represent a binding agreement between the parties, or 
an offer to buy or sell by either party. 

THIS AGREEMENT FOR THE SALE AND PURCHASE OF REAL 
ESTATE ("Agreementj is made and entered into by and between THE CITY OF 
PALMER, a home rule city ("City"), and JEFFREY JOHNSON, ("Seller"). For 
purposes of this Agreement, the effective date of this Agreement ("Effective Datej 
shall be the last date of execution of this Agreement by the parties. 

RECITALS 

WHEREAS, on October 5, 2010, the voters of the City of Palmer 
approved a ballot proposition which authorizes the City to issue up to $3 million in 
general obligation bonds ( "Bondsj to finance the acquisition of the Mat-Maid 
Properties for public purposes of the City; 

WHEREAS, the Mat-Maid Block ("Mat-Maid Propertiesj is 8.74 acres 
in size, and is comprised of seven separate parcels, with seven separate owners; 

WHEREAS, the seven owners are: (i) Jeffrey Johnson (Tract B-1, 
Replat of Co-Op Garage Tract; 0.70 acres); (ii) Palmer Arts Council (Tract One, 
Matanuska Maid Power House Subdivision; 0.36 acres); (iii) Crowley Petroleum 
Distribution, Inc. (Tract A-1, Replat of the Co-Op Garage Tract; 1.11 acres); (iv) 
State or Alaska, Division or Agriculture (Tract A-1, Alaska State Land Survey No. 
96-4; 3.03 acres); (v) KLH, Inc. (Tract B-1, Alaska State Land Survey No. 96-4; 0.85 
acres); (vi) William H. Ingaldson (Tract B-2, Alaska State Land Survey No. 96-4; 2.51 
acres); and (vii) David & Sharon Ausdahl (portion of Section 33, Township 18N, 
Range 2E; 0.18 acres)(the foregoing parties hereinafter collectively referred to as the 
"Property Ownersj; 
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WHEREAS, the City and most of the Property Owners have negotiated 
and agreed to the sale of each Property Owner's parcel to the City; 

WHEREAS, on February 14, 2012, the City Council approved the base 
form of Purchase Agreement, and authorized the City Manager to negotiate Purchase 
and Sale Agreements with the Property Owners; 

WHEREAS, the selling Property Owners have agreed to the terms and 
conditions of the sale of its respective parcel to the City, and the City has agreed to 
purchase such parcel, under such terms and conditions as set forth in the respective 
Agreements for the Sale and Purchase of Real Estate; and 

WHEREAS, this Agreement sets forth the terms and conditions of the 
sale and purchase between this individual Seller and the City; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
covenants, agreements, and promises herein contained, and other good and valuable 
consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

Section 1. The Prooertv. Subject to the terms and conditions of this 
Agreement, Seller agrees to sell to the City, and the City agrees to purchase from 
Seller, the following: 

A parcel of real property located in Palmer, Alaska, commonly known as 
the "Mat-Valley Mini-Storage Property", 585 South Valley Way, Mat-Su 
Borough Tax Id. No. 5031000TOOB-1, legally described as Tract B-1, 
Replat of Co-Op Garage Tract, according to plat No. 73-6, located in the 
Palmer Recording District, Third Judicial District, State of Alaska. The 
parcel consists of 0.70 acres of real property, together with (i) all 
improvements, buildings and fixtures located thereon; (ii) all rights, 
benefits, privileges, easements, tenements, hereditaments, and 
appurtenances thereon; and (iii) all right, title and interest of Seller, if 
any, in and to any land lying in the bed of any street, road, or alley, open 
or proposed, adjoining such land ((i)-(iii) all collectively the ''Property}. 

The parties acknowledge and agree that the City shall be receiving ownership of the 
buildings and structures, including the storage rental units and offices, at no additional 
cost to the City (other than the payment of the Purchase Price). Seller will use 
reasonable efforts to keep existing rentals in place until Closing and assign the Leases 
to the City, at the City's option. If the City does not elect to assume the Leases, Seller 
will terminate all Leases at Closing, at no cost or liability to the City. Any new rentals 
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not in the normal course of business or for the normal rental after the Effective Date 
and before Closing shall require the prior written approval of the City. Seller 
acknowledges and agrees has made no agreement or promise for any post-Closing 
lease of the Property to Seller. 

Section 2. Purchase Price and Terms of Payment. The purchase 
price for the Property ("Purchase Price} shall be FOUR HUNDRED TWELVE 
THOUSAND DOLLARS AND NO/CENTS ($412,000.00). The Purchase Price shall 
be paid as follows: 

(a) An initial deposit in the amount of TWENTY-FIVE THOUSAND 
DOLLARS AND NO/CENTS ($25,000.00) (''Initial Deposit}, to be paid in the 
form of a City of Palmer check, bank cashier's check or wire transfer, and to be 
deposited with and held in escrow by Fidelity Title Agency of Alaska ("Title 
Company') no later than twenty (20) days after the Effective Date. The Initial 
Deposit shall be non-refundable to the City except as otherwise provided in this 
Agreement, orovided, that, in the event the City closes this transaction, the Initial 
Deposit shall be applied towards the Purchase Price at Closing. The Title Company shall 
serve as the escrow agent to close the sale and purchase through escrow ("Escrow}, 
and the parties hereby appoint the Title Company as escrow and closing agent. The 
parties acknowledge and agree that no further deposits will be made by the City, 
including with respect to exercising due diligence extensions. 

(b) The balance of the Purchase Price shall be paid by a bank cashier's 
check or wire transfer into Escrow with the Title Company at Closing. The Purchase 
Price shall be subject to prorations and adjustments as provided for in this Agreement. 

(c) The parties acknowledge that there may need to be adjustments to 
the Purchase Price based on the findings by the City as a result of the City's due 
diligence. Any adjustment to the Purchase Price shall be in writing, be in the form of an 
amendment to this Agreement, and must be mutually agreed to by the parties. 
Notwithstanding the foregoing, nothing in this subsection shall affect the City's right to 
terminate this Agreement as a result of the City's due diligence findings, as provided in 
Section 7. 

Section 3. Information to be Supplied to the Citv by Seller: 
Within thirty (30) days after the Effective Date, Seller shall deliver to the City true 
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and complete copies of the following, if the same is available and in Seller's possession 
or control: 

(a) All documents and records of Seller related to the ownership, 
maintenance and repair of the Property, including without limitation, surveys, 
appraisals, environmental reports, engineering reports, geotechnical reports, historic 
preservation information, and title documents. Notwithstanding the foregoing, Seller 
shall not be required to share financial or other operating information on their business 
operations on the Property, except in the event the City notifies Seller that the City may 
be interested in assuming certain Leases affecting the Property. 

(b) All permits and licenses, including without limitation, applications for 
the issuance and any renewal of such permits and licenses, and correspondence to or 
from applicable governmental agencies with respect to the permits and licenses. 

(c) Copies of all contracts, easements, licenses, access agreements, 
leases, subleases and similar use agreements (collectively "Leasesj related to the 
Property. The Seller agrees that all Leases shall be terminated prior to Closing, unless 
otherwise agreed in writing by the City. 

(d) Any environmental reports or studies related to the Property, 
including without limitation, Phase 1 and Phase 2 reports, except those already 
procured by the City. 

(e) All information and documents relating to the historical significance of 
the Property, including without limitation, any listing on the National Register of Historic 
Places, and compliance with state, Borough and City historic preservation requirements. 

(f) All other documents in Seller's possession or control which are related 
to the Property which a purchaser of the Property would reasonably deem prudent to 
review as part of a due diligence review. 

Section 4. Limited Representations, Warranties and Covenants oF 
Seller: Seller represents, warrants and covenants to the City (which representations, 
warranties and covenants shall remain true at all times during this Agreement and shall 
survive Closing) as follows: 
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(a) Seller is the owner of fee simple title to the Property and has the full 
power, capacity and legal right to execute and deliver this Agreement and to sell the 
Property to the City, pursuant to the terms of this Agreement. 

(b) Except for the Leases delivered to the City pursuant to Section 3(c), 
there are currently no leases, subleases or similar use agreements affecting the 
Property. From and after the Effective Date, Seller shall not sell, transfer, lease, allow 
any sublease or otherwise convey or allow use of all or any portion of the Property, or 
any interest therein, or grant or permit any easements, liens, mortgages, leases, use 
agreements, dumping or filling, encumbrances, or other interests or agreements with 
respect to the Property, without the City's prior written consent. 

(c) There is no pending or threatened litigation, administrative action or 
examination, claim or demand, proceeding, judgment or order whatsoever relating to 
Seller or the Property which affects Seller's ability to convey the Property in accordance 
with the terms of this Agreement. 

(d) Except for the information disclosed in the documents delivered 
pursuant to Section 3(d), to the best of Seller's knowledge, no party has spilled, 
discharged or released, or permitted the spill, discharge or release, from, at, on or 
under the Property, any petroleum, toxic, hazardous or regulated material, waste or 
substance, as such terms are or may be defined by any federal, state or local law 
ordinance or regulation ("Hazardous Materials"). Seller is not aware of nor has 
Seller received notice of any action, suit, proceeding or investigation pending or 
threatened for any violation of any federal, state or local law, ordinance or regulation 
pertaining to Hazardous Materials with respect to the Property. Seller acknowledges 
and agrees that the City has not agreed to, and has no responsibility for, any 
indemnification, defense or hold harmless obligations to Seller or otherwise in this 
Agreement or otherwise, including, without limitation, for Hazardous Materials and any 
other condition of the Property. 

(e) Seller has not received any notice of any violation or alleged violation 
of any legal requirement affecting the Property, including without limitation any 
violation or alleged violation of any local, state or federal environmental or zoning 
ordinance, code, regulation, rule or order, and specifically including without limitation, 
variances, conditional uses, or special permits affecting the Property. 
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(f) To the best of Seller's knowledge, the execution and delivery of, and 
performance by Seller of its obligations under this Agreement does not contravene, or 
constitute a default under, any agreement, judgment, injunction, order, or decree 
binding upon Seller. 

(g) To the best of Seller's knowledge, there is no action, suit, or 
proceeding against or affecting Seller in any court or before any governmental body 
which (i) affects the validity or enforceability of this Agreement, or (ii) could prohibit 
Seller from performing its obligations hereunder, or under any document to be 
delivered pursuant hereto. 

(h) Seller has no real estate broker, agent or licensee representing Seller 
in this transaction, and no commission is due to any broker, agent, or licensee. 

Section 5. Limited RePresentations and Warranties by the Citv. 
The City hereby represents and warrants to Seller that (i) the City has the authority and 
power to enter into this Agreement and to consummate the transactions contemplated 
herein; (ii) upon execution of this Agreement, the Agreement will be enforceable 
against the City in accordance with its terms; and (iii) the City has no real estate broker, 
agent or licensee, representing the City in this transaction, and no commission is due to 
any broker, agent, or licensee. 

Section 6. Title to Property. 

(a) Title Commitment. The parties acknowledge that the City has 
ordered and received a preliminary commitment for title insurance from the Title 
Company, which Title Commitment reflects Seller as the owner of the Property. The 
"Title Commitment"is defined as the Preliminary Commitment for an ALTA Standard 
Owner's Policy #F-30835 issued by the Title Company on May 11, 2011 at 8:00AM, as 
amended by the Amendment #1 to such policy dated March 15, 2012 at 8:00 AM. 
Seller acknowledges that it has received, reviewed and understands, to Seller's 
satisfaction, a copy of the Title Commitment. Seller further acknowledges that the City 
may, at the City's sole discretion, elect to obtain an ALTA extended coverage owner's 
title policy as opposed to an ALTA standard coverage owner's policy, which requires an 
ALTA Survey. 

(b) Title Poficy!Statutorv WarrantvDeed. . At Closing, Seller shall 
convey to the City fee simple and marketable title to the Property by Statutory Warranty 

Agreement for the Sale and Purchase of Real Estate Page 8 of22 

DRAFT 

Attachment to Action Memorandum 13-005



Deed (in the form to be attached as Exhibit A), subject only to the Permitted 
Exceptions. The grantee on the Statutory Warranty Deed shall be shown as "The City 
of Palmer." Seller shall also cause the Title Company to issue the ALTA standard 
coverage owner's policy of title insurance at Closing in a policy amount equal to the 
Purchase Price, subject to the Permitted Exceptions, and including any endorsements 
required by the City. The insured shall be shown as "The City of Palmer." Seller 
shall pay the premium amount related to an ALTA standard owner's title policy, and the 
City shall pay the additional premium cost related to the ALTA extended owner's policy 
(if one is obtained), 100% of the cost for the ALTA survey, and the title endorsements 
requested by the City. 

(c) WarrantvDeed Exceptions. The Statutory Warranty Deed to be 
delivered at Closing shall convey fee simple title, and shall include all Permitted 
Exceptions, but shall exclude the standard title exceptions typically in Schedule B
Section 2 of a preliminary commitment from the Title Company, which shall not be 
considered Permitted Exceptions. Further, existing deeds of trust, security agreements, 
mortgages, fixture filings and other monetary liens and encumbrances shall be deemed 
Title Objections which shall be removed by Seller on or before Closing. 

(d) Permitted Title Exceptions. The following title exceptions shall be 
included in the Statutory Warranty Deed to be delivered to the City at Closing 
("Permitted Exceptionsj: the title exceptions listed as #'s 8 and 12, in Section 2 of 
Schedule B of the Title Commitment. 

(e) Title Objections: The following title exceptions shall not be 
included in the Statutory Warranty Deed to be delivered to the City at Closing ("Title 
Objectionsj: (i) the title exceptions listed as #'s 1-7,9-11, 13, and 14 in Section 2 of 
Schedule B of the Title Commitment; and (ii) existing deeds of trust, security 
agreements, mortgages, fixture filings and other monetary liens and encumbrances, 
whether recorded or not recorded, including, without limitation, the Deeds of Trust 
shown as items #13 and 14 in the Title Commitment. Seller shall also pay all taxes and 
assessments due against the Property, including any City of Palmer or Mat-Su Borough 
assessments. 

(f ) Failure to Remove Title Objections. With respect to the Title 
Objections, if Seller shall not correct or remove such Title Objections on or before 
Closing, then the City shall either (i) waive such uncured objections and accept title to 
the Property subject to such uncured Title Objections (which shall be deemed to be 
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included as Permitted Exceptions at that point) without adjustment to the Purchase 
Price; (ii) negotiate necessary adjustments to the Purchase Price; (iii) sue for specific 
performance of this Agreement causing Seller to remove the agreed upon Title 
Objections; or (iv) terminate this Agreement by written notice to Seller, whereupon the 
Initial Deposit shall be promptly refunded to the City (without any further obligation on 
the parties to execute a rescission or similar agreement), and neither the City nor Seller 
will thereafter have any further obligations or liabilities under this Agreement. 

Section 7. The Citv's Due Diligence. 

(a) Scone of Citv's Due Diligence. In addition to any other 
contingencies and conditions precedent elsewhere in this Agreement, the City's 
obligation to consummate the transactions contemplated by this Agreement and to 
close on the purchase of the Property, is conditioned upon satisfaction, in the sole 
discretion of the City, of the following: 

(i) The condition of and issues related to the Property meet with 
the approval of the City, in the City's sole discretion. The City and any authorized 
representative, including employees and contractors (and their subcontractors) 
(collectively '"Contractors") of the City shall have the right to enter upon and inspect 
the Property, and are hereby granted access to do the same (including for purposes of 
the ALTA survey). Such inspections may include, but shall not be limited to, an 
inspection for evidence of Hazardous Materials and any environmental problems, 
inspections of the improvements (if any), historic preservation review, geotechnical 
review, planning and zoning review, surveying, engineering review, and architectural 
reviews. All such inspections shall be at the City's sole cost and expense. Such 
inspections by the City or the City's Contractors shall be conducted in such a manner as 
not to physically damage any part of the Property to the greatest extent possible. The 
City's inspections shall not unreasonably interfere with the operation of any businesses 
on the Property. 

(ii) Any other issue (as determined by the City in its sole 
discretion) related to the Property, including without limitation, proposed uses of the 
Property by the City, are acceptable to the City, in the City's sole discretion. 

(b) Initial Due Diligence Period. The City will have one hundred 
eighty (180} days to conduct the foregoing due diligence, which one hundred 
eighty (180) day period shall commence the day after the Effective Date, and 
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end one hundred eighty (180) days thereafter at 5:30p.m. Alaska time ("Due 
Diligence Period), and to make a final determination on all contingencies and other 
issues related to the Property, and to determine if, in the sole discretion of the City, the 
Property is acceptable to the City. If in the City's sole discretion the Property is not 
acceptable to the City, the City will so notify Seller of such negative determination 
(which notice need not specify any reason why the Property is not suitable but merely 
state that the Property is not acceptable to the City) in writing prior to the expiration of 
the Due Diligence Period (or any extension thereof), in which case this Agreement will 
become null and void (with no further obligation of the parties to execute a rescission 
agreement or similar document). 

In the alternative, instead of terminating this Agreement, the parties acknowledge that 
there may need to be adjustments to the Purchase Price based on the findings by the 
City as a result of the City's due diligence. Any adjustment to the Purchase Price shall 
be in writing, be in the form of an amendment to this Agreement, and must be mutually 
agreed to by the parties. Notwithstanding the foregoing, nothing in this subsection 
shall affect the City's right to terminate this Agreement as a result of the City's due 
diligence findings, as provided in this Section 7. 

If the City determines it would like to proceed and close the transaction, the City will so 
notify Seller of such determination in writing. In the absence of any such timely 
notification, the foregoing contingency provisions will be deemed to be favorably 
resolved. The City will have the right to waive any or all contingency provisions within 
the time provided and to then proceed with Closing. 

(c) Optional Extensions of the Due Diligence Period. In addition to 
the initial one hundred eighty (180) day Due Diligence Period, the City shall have 
the option, in the City's sole discretion, to extend the Due Diligence Period by up to 
three (3) successive ninety (90) day periods. Such extension periods shall be 
identified as the "First Option Period, n "Second Option Period, n and "Third 
Option Period" respectively. If an option period is exercised, each option exercised 
shall be deemed to be part of the Due Diligence Period. The purpose of each option 
extension is to provide the City with an additional ninety (90) day period to undertake 
the City's due diligence and thus extending the Due Diligence Period. 

(i) To exercise the option for the First Option Period, the City shall 
notify Seller in writing at least ten (10) days before the expiration of the initial Due 
Diligence Period of the City's election to exercise the First Option. 
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(ii) To exercise the option for the Second Option Period, the City 
shall notify Seller in writing at least ten (10) days before the expiration of the First 
Option Period. 

(iii) To exercise the option for the Third Option Period, the City 
shall notify Seller in writing at least ten {10) days before the expiration of the Second 
Option Period of the City's election to exercise the Third Option. 

Section 8. Interim Resoonsibilitv or Seller. Seller agrees that during 
the period between the Effective Date and the Closing Date: 

(a) The Property will be maintained in as good a condition and state of 
repair as that existing on the Effective Date, normal wear and tear excepted. 

(b) Seller will not enter into any new Leases without the prior written 
approval of the City. 

(c) Seller will cause to be paid all normal costs of operation and 
maintenance of the Property. 

(d) Seller shall not allow any waste or nuisance to be committed on the 
Property by any of Seller's agents or representatives. 

(e) Seller will not allow any liens, encumbrances, deeds of trust, 
mortgages, or other monetary obligations which may be secured by the Property or 
placed against the Property, and if such occurs, Seller shall cause them to be removed 
as soon as practicable, but no later than the Closing Date. 

(f) Seller will maintain liability and other necessary insurance on the 
Property. 

(g) Seller shall timely pay all taxes and assessments due with respect to 
the Property. Seller acknowledges and agrees that the City shall not be assuming any 
debts or liabilities of Seller, all of which shall remain the responsibility of Seller. 

Section 9. Damage to Property. Seller agrees to give the City 
prompt written notice of any fire or other casualty affecting the Property. If prior to the 
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Closing there is material damage to the Property caused by fire or other casualty, the 
City may, at the City's option: 

(a) Terminate this Agreement by written notice to Seller within ten (10) 
days after the City has received the notice referred to above or at the Closing, 
whichever is earlier (without any obligation on the parties to execute a rescission or 
similar agreement) and neither the City nor Seller will have any further obligations or 
liabilities under this Agreement; or 

(b) Proceed with Closing, in which case the City will be entitled to any 
insurance proceeds which may be payable on account of such occurrence, which shall 
be assigned to the City at Closing. 

Section 10. Conditions Precedent to Citv's Obligation to Close. 
The obligation of the City to close the transactions contemplated by this Agreement is 
subject to all of the following conditions precedent being satisfied or waived by the City: 

(a) Aooroval of Contingencies. An affirmative decision to move 
forward to Closing by the City under the title contingency and due diligence 
contingencies in Sections 6 and 7 respectively. 

(b) Approval bv CitvAttorney. Approval by the City Attorney. 

(c) Aooroval by Citv Council. The Palmer City Council has duly 
authorized, by an approved Resolution, the issuance of the Bonds, payment of the 
Purchase Price to each of the Property Owners, and the Closing on the purchase of all 
of the Mat-Maid Properties. 

(d) Closing with all Property Owners. All of the other Property 
Owners close the sale (as part of the same Escrow which closes on all of the Mat-Maid 
Properties and coordinates the application of the Bond proceeds towards the Purchase 
Prices) on each of their respective property comprising part of the Mat-Maid Properties, 
unless the City, in its sole discretion, decides to split-up the closings on one or more of 
the Properties. 

(e) Bonds. The Bonds have been issued, and the required funds have 
been transferred into the Escrow to pay the Purchase Prices and the Closing costs of 
the City as required by the settlement statements. 
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(f) APProoriation of Funds. The City Council has appropriated all 
funds necessary to pay the Purchase Price and all of the City's Closing costs. 

(g) Notice of Satisfaction of Conditions Precedent to be Signed 
bv Citv, Title Company. and Propertlf Owners. The Title Company has notified the 
City in writing that (i) all the Property Owners are ready to close their respective sale; 
(ii) all necessary funds and documents are in Escrow pursuant to the approved Joint 
Closing Instructions provided to the Title Company; and (iii) the Title Company, City, 
and all Property Owners have signed (which may be done in counterparts and by 
facsimile signatures) the Notice of Satisfaction of Conditions Precedent, the form 
of which shall be attached as Exhibit B. 

Section 11. Time and Place for Closing. Subject to the satisfaction 
of the conditions precedent in Section 10, the closing ("Closing) of the transactions 
contemplated by this Agreement shall occur no later than fifteen (1S) days after the 
latest date of execution of the Notice of Satisfaction of Conditions Precedent by the City, 
Title Company, and the Property Owners. Closing shall be on such date and time as 
agreed to by the parties. Closing shall take place at the office of the Title Company in 
Wasilla, Alaska. The actual date on which the Closing occurs is herein referred to as the 
"Closing Date." The Closing Date may be extended by mutual written agreement by 
the parties. Seller shall surrender the Property to the City upon recording. 

Section 12. Closing. 

(a) At Closing, Seller shall: 

(i) Execute and deliver to the City a Statutory Warranty Deed, in 
the form attached as Exhibit A, conveying the Property to the City, subject only to the 
Permitted Exceptions. 

(ii) Execute and deliver to the City, in such form and substance 
acceptable to the parties, an Assignment of those Leases to be assumed by the City. 

(iii) Cause to be issued to the City by the Title Company the ALTA 
standard owner's title policy or ALTA extended owner's title policy referenced in Section 
6, in an amount equal to the Purchase Price. 
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(iv) Provide the Title Company with any ALTA Lien Affidavits 
required in conjunction with any ALTA extended owner's title policy. 

(v) Execute and deliver to the Title Company an IRS FIRPTA 
Certification. 

(vi) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(vii) Deliver to the City possession of the Property and all keys 
thereto. 

(b) At Closing, the Citv shall: 

(i) Deliver to the Title Company such evidence of the authority and 
capacity as the Title Company may reasonably require. 

(ii) Execute and deliver the Assignment referenced in Section 
(a)(ii) above. 

(iii) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(c) Seller shall pav: 

(i) The cost of the standard owner's title policy. 

(ii) Seller's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and V2 
of the recording fees. 

(iv) Any other amounts identified as a Seller cost in the approved 
settlement statements. 

(d) The Citvshall pay: 
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(i) Costs related to the additional policy premium amount for 
converting the standard owners title policy to the ALTA extended owners policy, 100% 
of the cost for the ALTA survey, and for any endorsements desired by the City. 

(ii) The City's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and Y2 

of the recording fees. 

(iv) All costs related to the Bonds and the City's financing for the 
purchase. 

(v) All costs related to the appraisals, title review, and due 
diligence conducted by or for the City. 

(vi) Deliver to the Title Company the balance of the Purchase Price 
(less the Initial Deposits) and any Closing costs required of the City under the approved 
settlement statements. 

(vii) Any other amounts identified as a cost of the City in the 
approved settlement statements. 

(e) Real property taxes shall be prorated as of the recording date. Seller 
shall pay, at or before Closing, all assessments due against the Property. Utilities shall 
be changed into the name of the City as of the Closing Date, and the parties shall 
cooperate with the utility companies to accomplish the change-over. 

Section 13. Termination, Defaults and Remedies. 

(a) Default bv Seller. Seller will be in default hereunder upon the 
occurrence of any of the following events: 

(i) Seller fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on Seller's part within the time limits and in 
the manner required in this Agreement, for any reason other than a default by the City 
hereunder. 
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(ii) Seller fails to deliver at the Closing any items required of Seller 
in Sections 12(a) and (c) of this Agreement. 

In the event of a default by Seller hereunder, the City may, at the City's option, 
terminate this Agreement by written notice delivered to Seller at or prior to the Closing 
and receive back the Initial Deposit (with no obligation of the parties to execute a 
rescission or similar agreement). In the alternative, the City may sue for specific 
performance of this Agreement by Seller. 

(b) Default bv the City. The City will be in default hereunder upon the 
occurrence of any of the following events: 

(i) The City fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on the City's part within the time limits and 
in the manner required in this Agreement, for any reason other than a default by Seller 
hereunder. 

(ii) The City fails to deliver at the Closing any items required of the 
City in Sections 12(b) and (d) of this Agreement. 

Seller and the City agree that Seller's economic detriment resulting from the removal of 
the Property from the market and the carrying and other costs incurred thereafter and 
associated therewith, including any costs to be incurred by Seller in order to satisfy the 
conditions of escrow set forth herein, are impracticable or extremely difficult to 
ascertain. Seller and the City agree that the retention of the Initial Deposit is a 
reasonable estimate of such damages in the event of the City's failure to perform 
according to the provisions of this Agreement. Such payment is intended to be 
liquidated damages and not intended to be a forfeiture or penalty. The termination of 
this Agreement and retention of the Initial Deposit (by written notice from Seller to the 
City and the Title Company) shall be the sole remedy available to Seller for breach or 
default by the City, and the City will not be liable for damages or specific performance, 
and Seller hereby waives any and all rights to damages and specific performance. 

Section 14. Notices. Any notice or communication which may be or is 
required to be given pursuant to the terms of this Agreement shall be in writing, and 
any such notice or communication will be deemed to have been given if and when 
delivered or mailed (or in the event the delivery or mailing is refused by the addressee) 
to any such party by courier, personal delivery, facsimile, e-mail, or certified mail, 
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return receipt requested, addressed to such party at such party's address as provided 

below or such other address as either party may designate by notice similarly sent. 

Notice by mail is effective upon receipt or of the date of rejection of the notice. Notice 
given by courier or personal delivery is effective upon receipt. Notice given by facsimile 

is effective upon confirmation of successful transmission by the transmitting machine. 
Notice given by e-mail shall be successful upon transmission of the e-mail. Any party or 
additional notice party may change their notice address by providing notice to the other 
party as herein provided above. 

If to Seller: Jeffrey Johnson 
P.O. Box 2627 

Palmer, Alaska 99645 
Facsimile: (907) ___ _ 

E-Mail: MRJJ@mtaonline.net 

With a Copy to (which shall not constitute requisite notice): 

If to the City: 

Kenneth D. Albertsen 

P.O. Box 4368 
Palmer, Alaska 99645 
Facsimile: (907) 746-7700 

E-Mail: Kenneth@AiaskaReaiEstateLaw.com 

Douglas Griffin, City Manager 
City of Palmer 
231 W. Evergreen Ave. 
Palmer, Alaska 99645 

Facsimile: (907) 745-0930 
E-Mail: dgriffin@palmerak.org 

With a CoPY to (which shall not constitute requisite notice): 

Agreement for the Sale and Purchase of Real Estate 
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E-Mail: gp/aw@mtaonline.net 

Section 15. Miscellaneous Provisions. 

(a) Entire Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter hereof, and there are no 
understandings, written or oral, which change, modify or enlarge this Agreement. 

(b) Waiver. No provision of this Agreement may be waived except in 
writing signed by the party to be charged with such waiver. The failure of any party to 
insist upon strict performance of any term or condition of this Agreement shall not be 
deemed a waiver of any other rights or remedies that party may have and shall not be 
deemed a waiver of any subsequent breach or default of any such term, covenant, or 
condition. 

(c) Amendments. Any amendment or modification to this Agreement 
must be executed in writing by both the City and Seller. 

(d) Construction. This Agreement shall not be construed more strongly 
against one party than the other. Both parties waive the benefit of any rule of 
construction that an agreement shall be construed against its drafter. The captions in 
this Agreement are for the convenience of the parties only and shall contain no 
independent significance. 

(e) Governing Law. This Agreement shall be interpreted under and 
construed in accordance with Alaska law. Venue for any lawsuit shall be in the Superior 
Court for the State of Alaska, at Palmer, Alaska. In the event suit or action is instituted 
to interpret or enforce the terms of this Agreement or to rescind this Agreement, the 
prevailing party shall be entitled to recover from the other party such sums as the court 
may adjudge reasonable, including reasonable attorneys' fees. 

(f) Representation bv Counsel. Both the City and Seller acknowledge 
that they have had the opportunity, if each party so desired, for the assistance of 
counsel in the preparation and review of this Agreement. The parties acknowledge and 
agree that Glen Price, Law Office of Glen Price has solely represented the City in this 
transaction and has not provided any advice to Seller, and Kenneth D. Albertsen has 
solely represented Seller in this transaction and has not provided any advice to the City. 
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(g) Successors. The covenants herein will bind and inure to the benefit 
of the personal representatives, heirs, executors, administrators, devisees, other legal 
representatives, permitted assigns, and successors of the respective parties. 

(h) No Partnership. Nothing in this Agreement shall be intended or 
deemed to create a partnership, joint venture, association, or other similar relationship 
between the parties hereto. 

(i) No Third Partv Beneficiaries. Nothing in this Agreement shall be 
interpreted or construed as creating any rights or privileges whatsoever in persons or 
entities who are not parties to this Agreement. 

(j) No Merger. The terms and provisions of this Agreement shall not 
merge in, but shall survive, the Closing of the transaction contemplated hereunder and 
the Closing documents to be delivered pursuant hereto. 

(k) SeverabilitY. If any clause or term of this Agreement shall be 
deemed invalid by any court of law, the validity and enforcement of the other clauses and 
terms of the Agreement shall be unaffected. 

(I) No Assignment. This Agreement may not be assigned, encumbered 
or otherwise transferred by Seller, and any assignment, encumbrance or other transfer in 
violation hereof shall be null and void and of no force or effect. The City may, without 
any prior approval of Seller being required, assign this Agreement to (i) a joint venture, 
LLC, corporation or similar entity; (ii) a development partner or other person or entity, 
which the City may or not be a member of; or (iii) any similar or other entity or person, in 
conjunction with or for the purposes of the development of the Property and/or 
addressing any environmental issues or concerns with the Property or other Mat-Maid 
Properties. The City shall provide notice of any such assignment to Seller. 

(m) Counterparts and Facsimile Signatures. This Agreement may 
be executed in counterparts, including by facsimile signature, each of which shall be 
deemed an original, but all of which shall constitute but one and the same agreement, 
notwithstanding the fact that all parties are not signatories to the original or the same 
counterpart. 

(n) Time. Time is of the essence under this Agreement. In the event 

any deadline or contingency termination falls on a Saturday, Sunday or City, state or 
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Dec 18 12 06:56p jeff 
907 376 5098 p.1 

federal holiday, the deadline or contingency shall be extended to the first business day 
foUowing the Saturday, Sunday or state or federal holiday. 

(o) Recording. This Agreement shall not be recorded by either party. 

Section 16. Post-aosjnq Cooperation. Subsequent to the Closing, 
the parties agree to cooperate with one another, and, if necessary, to execute further 
reasonable documents, to implement the terms of this Agreement. 

DATED as of the Effective Date. 

Date: / [,- ('{-- f U 
~~----~-----------

STATE OF AlASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The fon3going instrument was acknowledged befon3 me this ___ day of 
------~2012by ________________________ _ 

Notary Public in and for Alaska 
My commission expires: ____ _ 

THE CITY OF PALMER 

By: ---------------------
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Its: ------------

Date: ___________ _ 

STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this day of 
----1 2012, by , The City of Palmer. 

Notary Public in and for Alaska 
My commission expires: ____ _ 

ATTESTED TO: 

By: ____________ ___ 

Its: City Clerk 
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Statewide Appraisal Svcs. 

March 10, 2012 

Douglas B. Griffin 
City Manager 
City of Palmer 
231 West Evergreen Avenue 
Palmer, Alaska 99645 

RE: Narrative Appraisal Report 
"Mat-Valley Mini-Storage" (real property only) 
585 S. Valley Way 
Palmer, Alaska 99645 (File No. 1058(B)-12) 

Dear Mr. Griffin: 

Following this transmittal letter is a narrative appraisal of the property known locally as "Mat
Valley Mini-Storage", located in downtown Palmer, Alaska. Current configuration is 123 
varying-size storage units, with a 720 SF lease bay which was vacant as of the report date; the 
last tenant was a retail user. Mat-Su Borough records indicate construction beginning in the 
1970's; however, an aerial photo dated 1939 appears to include part of the existing project that 
was utilized as dry storage at that time. 

The lessor reported that he typically leases the bay at less than market levels, with the lessee 
managing the storage units and paying all utilities, including electricity for the storage units. 
This type of arrangement is an anomaly; most projects include some type of hired manager. 
Since the lease bay is relatively small and was vacant, no detrimental encumbrances or 
fractional interests are known to exist. For analysis purposes, the property will be treated 
as a typical storage facility with hired management, with ancillary rental space. The 
purpose of the appraisal is therefore to estimate the "As Is Value" of the fee-simple 
estate. 

It is understood that the appraisal is to be utilized by the client (City of Palmer) for negotiations 
with the owner for possible purchase of the property. Intended users are the client (City of 
Palmer), as well as the owner. As agreed, pertinent information, methodology, and analyses 
have been presented in a summary report format. The development of the appraisal complies 
with the "Scope of Work Rule" and Standards Rule 1-1(h) of the Uniform Standards of 
Professional Appraisal Practice. Reporting of the appraisal complies with Standards Rule 2-
2(b) of the Uniform Standards of Professional Appraisal Practice, as well as local standards, 
regarding narrative summary appraisal report preparation. 

Part of the project is very dated and in poor condition. All buildings have concrete 
pilaster foundation, and none of the storage units include electricity or mechanical. The 
storage buildings could probably be easily moved. However, since the project has been 
operated as a commercial storage facility for at least 30 years, I have elected to analyze 
the property as a typical small, commercial storage facility with commercial lease bay. 

2970 R Cottle Loop, No. 100 
Wasilla, AK 99654-7251 

Phone/Fax: 907-373-64261907-373-0887 
email: stwdappt@matnet.com 
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Douglas B. Griffin 
Appraisal Transmittal Letter (Mat-Valley Mini-Storage/Johnson) 
Pa!fe2 of3 (File No: 1058(B)-12) 

. I 

Users of this appraisal report are advised to read the statements under the general 
heading "Appraisal Premise", beginning on page 4 in the body of the report. The 
appraisal can not be understood without familiarity with the statements included in the 
following sub-headings. 

• Scope of Work (page 4) 
• Assumptions and Limiting Conditions (page 5) 

o Special Economic Assumptions (page 5) 
o Extraordinary Assumptions (page 6) 
o General Assumptions and Limiting Conditions (page 7) 

Following is my estimate of the "As Is Value• of the FEE-SIMPLE ESTATE of the i 
subject property, subject to the statements included under the headings "special · 
economic assumptions", "extraordinary assumptions·, and general assumptions . 
and limiting conditions", beginning on page 5 in the body of the report. The , 
effective date of the value estimate is March 10, 2012. 

Allocation: Land @ $240,000 
Buildings @ $90,000 

This estimate is based on cash or equivalent terms. Readers are advised that 
acceptance and use of this appraisal report signifies understanding of the 
statements cited under the general heading "Appraisal Premise" (page 4 in the 
body of the report). All assumptions and limiting conditions are summarized in 
this section. The premise of the appraisal can not be understood without 
familiarity with these statements. 

The "Certification of Appraisal" follows, and is incorporated into this transmittal letter. If 
questions regarding the appraisal report or property arise, please contact me at your 
convenience. 

Respectively submitted, 

Vince Coan, AA-132 
Certified General Real Estate Appraiser 

Statewide Appraisal Svcs. 
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CITY OF PALMER  
INFORMATIONAL MEMORANDUM NO. 13-004 

RESOLUTION NO. 13-005 
 
Subject: Resolution No. 13-005: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and William H. 
Ingaldson for the Purchase of Real Property located at 325 East Dahlia Avenue and Authorizing 
the Expenditure of $5,000 as an Initial Deposit under such Agreement 
 
Agenda of:  
 
Council Action: ___________________________________________________ 
 
Approved for presentation by: 
 

City Manager  
City Attorney  
City Clerk  

 
    

Certification of Funds: 
      
 Total amount of funds listed in legislation: $ 5,000   
   

 This legislation (√):   
  Has no fiscal impact     
       
  Creates:     
 X A negative fiscal impact in the amount of: $ 5,000 

 

 
  A positive fiscal impact in the amount of: $  

 

 
     
 X Funds are budgeted from this (these) line item(s):  
    08-01-10-7140 $ 5,000   
     $         
     $    
 

  Funds are not budgeted. Budget modification is required. Affected line item(s):  
     $    
 

 Unrestricted/undesignated fund balance (after budget modification) $  
 

   

 Director of Finance signature certifying funds:    
    
 
Attachment(s):   
 Resolution No. 13-005 
 Letter from Vince Coan, Statewide Appraisal Services, regarding Ingaldson Property 

appraisal   
 Agreement for the Sale and Purchase of Real Estate owned by William H. Ingaldson 
 AM 12-015 
 AM 12-016 
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Summary statement: This resolution approves and authorizes execution of an Agreement for 
the Sale and Purchase of Real Estate setting forth the terms and conditions pursuant to which 
the City will purchase the real property owned by William H. Ingaldson. This property is one of 
the seven properties comprising the Mat Maid Block. The Purchase Agreement also authorizes 
the City to pay an Initial Deposit of $5,000 towards the Purchase Price. This resolution approves 
the final Purchase Agreement, authorizes the Deputy Mayor to execute the agreement on behalf 
of the City, appropriates the $5,000 Initial Deposit required under the Agreement, and 
authorizes the City Manager to expend such funds by depositing them with the Title Company 
as provided in the Purchase Agreement. 
 
Background: The City is continuing in its efforts to purchase the seven properties comprising 
the Mat Maid Block. In AM 12-015 and AM 12-016, the Council approved the base form of 
purchase and sale agreement to be used to purchase the seven properties, authorized the City 
Manager to negotiate purchase terms and conditions with each seller, and approved Initial 
Deposits of $5,000 as one of the terms in the purchase agreements. The City has negotiated 
the terms and conditions of one of the purchase agreements with William H. Ingaldson to 
purchase the property commonly known as the Old Mat Maid Warehouse Property located at 
325 East Dahlia Avenue.  
 
The terms of the Purchase Agreement include:  

1. Purchase Price of $925,000; 
2. An Initial Deposit of $5,000; 
3. An initial 180-day due diligence period, with three optional 90-day extensions, and with 

additional $5,000 deposits; 
4. That deposits are non-refundable if the City does not close on the purchase, however if 

the City closes on the purchases, all deposits will be applied towards the Purchase Price; 
and 

5. Various conditions precedent to the City’s obligation to close on the sale (set forth in 
Section 10) following the completion of the Due Diligence Period, including: 
a) Approval of the City Council; 
b) Approval by the City Attorney; 
c) Concurrent closing with all property owners (at the option of the City); 
d) Issuance of the bonds; and  
e) Appropriation of funds to pay the Purchase Price and the City’s closing costs. 

 
This resolution approves the final Purchase Agreement, authorizes the Deputy Mayor to execute 
the agreement on behalf of the City, appropriates the $5,000 Initial Deposit required under the 
Agreement, and authorizes the City Manager to expend such funds by depositing them with the 
Title Company as provided in the Purchase Agreement. The City is not required to close on the 
purchase of the property unless authorized by the Council after the due diligence is completed. 
 
In addition to finalizing negotiations to purchase this property, as of May 21, 2012 the City has 
obtained appraisals on the various properties (except the ARLF Property), met with and made 
offers to each of the other sellers, finished the title review, completed a Phase I Environmental 
Review of the properties and is moving forward under the Triad process with the Environmental 
Protection Agency (EPA) and the Alaska Department of Environmental Conservation (DEC), and 
continued in its efforts to acquire the Crowley Property and KLH Property. In conjunction with 
the offers to the sellers, the City has developed various purchase scenarios to continue 
negotiations with the sellers. It is anticipated that additional Purchase Agreements will be 
presented to the Council for approval at up-coming City Council meetings if agreements can be 
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reached with Crowley and KLH. 
  
Administration recommendation: Presented as requested for Council consideration. The 
Administration has concluded negotiations with property owners. The final counteroffers are 
attached with this legislation. In aggregate, the counteroffers exceed the City Manager’s 
benchmark amount for property acquisition.  
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______________________________________________________________________________________ 
City of Palmer, Alaska  Resolution No. 13-005 
  Page 1 of 2 

 
Introduced by: City Manager Griffin 

Date:  
Action:  

Vote: 
Yes: No: 

  
  
  
  
  

 
CITY OF PALMER, ALASKA 

 
Resolution No. 13-005 

 
A Resolution of the Palmer City Council Authorizing the City Manager to 
Negotiate and Execute Agreement for the Sale and Purchase of Real Estate 
between the City of Palmer and William H. Ingaldson for the Purchase of Real 
Property located at 325 East Dahlia Avenue and Authorizing the Expenditure 
of $5,000 as an Initial Deposit under such Agreement 
  

WHEREAS, on February 14, 2012, the City Council voted to authorize the City 
Manager to negotiate the purchase price and terms for the acquisition of each of the 
Mat Maid Block properties; and  

 
WHEREAS, on February 14, 2012, the City Council also voted to approve the 

base form of Purchase and Sale Agreement (“Purchase Agreement”) to be used by the 
City of Palmer for the purchase of the Mat Maid Block properties; 

 
WHEREAS, the Purchase Agreement includes a provision requiring the City to pay 

an Initial Deposit of $5,000, which amount is to be placed in escrow with the Title 
Company; and 
 
 WHEREAS, William H. Ingaldson owns a certain 2.51± acre parcel identified by 
Matanuska-Susitna Borough Tax Number 4871000T00B-2, located in the Mat Maid Block, 
commonly known as the Old Mat Maid Warehouse Property (“Ingaldson Property”); and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070. G, the City contracted 
with Statewide Appraisal Services to prepare an appraisal of the Ingaldson Property; and  
 
 WHEREAS, Statewide Appraisal Services issued said appraisal report on May 1, 
2012 (File No. 1058(F)-12), which report sets the appraised value for the Ingaldson 
Property at $350,000; and 
 
 WHEREAS, the City Manager and the City’s Land Consultant have met with 
William H. Ingaldson, and, after further review of the square footage values for the 
other Mat Maid Properties with William H. Ingaldson, have agreed to the terms and 
conditions of the purchase of the Ingaldson Property, with such terms including a 
Purchase Price of $925,000; and 
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 WHEREAS, William H. Ingaldson has agreed to execute the final form of 
Purchase Agreement, which Purchase Agreement is attached to IM 13-004; and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070 G & H, the Purchase 
Agreement must be approved by the City Council. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Palmer City Council that the 
Agreement for Sale and Purchase of Real Estate to purchase the Ingaldson Property is 
hereby approved, the Deputy City Mayor is authorized to execute the Purchase 
Agreement on behalf of City of Palmer, and the City Manager is authorized to expend 
$5,000 as an Initial Deposit pursuant to the Agreement.  
 
Passed and approved by the City Council of the City of Palmer, Alaska this ____th day of 
___________, 2013. 
 
 
            

Brad Hanson, Deputy Mayor  
 

 
      
Janette M. Bower, MMC, City Clerk DRAFT 
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Statewide Appraisal Svcs. 

May1,2012 

Douglas B. Griffin 
City Manager 
City of Palmer 
231 West Evergreen Avenue 
Palmer, Alaska 99645 

RE: Narrative Appraisal Report 
"Old Mat Maid Warehouse" 
325 E. Dahlia Ave. 
Palmer, Alaska 99645 (File No. 1058(F)-12) 

Dear Mr. Griffin 

Following this transmittal letter is a narrative appraisal of the "Old Mat Maid Warehouse", 
located on the historical "Mat Maid Block" in downtown Palmer. Included in the Federal 
Register of Historical Places, improvements consist of a dilapidated, frame warehouse built in 
1935, and the Palmer Water Tower. As instructed, a "hypothetical condition" has been 
utilized giving no consideration to possible environmental contamination of the subject 
and other properties on the "Mat Maid Block". Readers are advised that I was not 
provided access to the interior of the building, which requires the use of several 
"extraordinary assumptions" for analysis purposes. Before more definitive analyses is 
possible, the following will be required: 

• access to the interior of the building 
• engineering/inspection reports and subsequent bid estimates for "cost to cure" 

items to bring the building to some type of "usable" condition 
• water tower maintenance costs 

Following are the most significant among several unique valuation issues associated 
with this property. 

• "As Is", the building exhibits a dilapidated exterior appearance, is a detriment to 
the size, is inconsistent with the zoning district, and should be removed 

• It is not legally possible to remove the warehouse or water tower; 36.5% of site 
area is therefore restricted from future development or change in use 

• There is a recorded covenant which requires preservation and maintenance 
• The fa~<ade of the warehouse can not be penetrated; among other restrictions, 

restoration of the building can not include typical fenestration 
• New construction commensurate with the zoning district for the south portion of 

the site is possible; however, new buildings must be architecturally consistent in 
the Palmer Historical District, and can not "overshadow'' the warehouse; i.e. 
footprint and height are restricted for future development 

o the warehouse and water tower encumber the northerly 39,924 SF (36.5%) 
of the site from any type of future development 

o the warehouse is a restriction to development of the front portion of the 
site (69,331 SF, 63.5%) by the requirement of incorporating it into new 
development, and restricting size/height of new development 

2970£. Cottle Loop, No. 100 
Wasilla, AK 99654-7251 

Phone/Fax: 907-373-64261907-373-0887 
email: stwdappl@matnet.com 
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Douglas B. Griffin 
Appraisal Transmittal Letter ("Old Mat Maid Warehouse "llngaldson) 
Page 2 of3 (File No. 1058(F)-12) 

I . , . , . .,,., . 

It is understood that the appraisal is to be utilized by the client (City of Palmer) for negotiations 
with the owner for possible purchase of the property. As agreed, pertinent information, 
methodology, and analyses have been presented in a summary report format. Lack of access 
to the interior of the building, engineering reports, and bid estimates for "cost to cure" of 
apparent significant deferred maintenance requires the use of several "hypothetical 
conditions" and "extraordinary assumptions". Under these conditions and assumptions, 
the development of the appraisal complies with the "Scope of Work Rule" and Standards Rule 
1-1 (h) of the Uniform Standards of Professional Appraisal Practice. Reporting of the appraisal 
complies with Standards Rule 2-2(b) of the Uniform Standards of Professional Appraisal 
Practice, as well as local standards, regarding narrative summary appraisal report preparation. 

Users of this appraisal report are advised to read the statements under the general 
heading "Appraisal Premise", beginning on page 5 in the body of the report. Several 
"hypothetical conditions" and "extraordinary assumptions" are required for analysis. 
The appraisal can not be understood without familiarity with the statements included in 
the following sub-headings. 

• Scope of Work (page 5) 
• Assumptions and Limiting Conditions (page 6) 

o Special Economic Assumptions (page 6) 
o Hypothetical Conditions (page 7) 
o Extraordinary Assumptions (page 8) 
o General Assumptions and Limiting Conditions (page 9) 

Following is my estimate of the market value of the FEE..SIMPLE ESTATE of the 
subject property, "As Is": This estimate is subject to the statements 
included under the headings "special economic assumptions", 
"hypothetical conditions", "extraordinary assumptions", and general 
assumptions and limiting conditions", beginning on page 5 in the body of 
the report. This reconciliation assumes that "cost to cure" of $28.47/SF is 
adequate to bring the building to condition for utilization for dry, unheated 
storage, and that there are no environmental concerns. The effective date of 
the value estimate is May 1. 2012. The estimate is based on cash or equivalent 
terms. 

The "Certification of Appraisal" follows, and is incorporated into this transmittal letter. If 
questions regarding the appraisal report or property arise, please contact me at your 
convenience. 

Respectively submitted, 

Vince Coan, AA-132 
Certified General Real Estate Appraiser 

Statewide Appraisal Svcs. 
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Agreement 
for the 

Sale and Purchase 
of -

Rea/Estate 

Mat-Maid Block Properties 
Palmer, Alaska 

"Old Mat Maid Warehouse Prqperty" 
325 East Dahlia Avenue 

MSB Tax Identification No. 4871000TOOB-2 

The City of Palmer, Purchaser 
and 

William H. Ingaldson, Seller 

Effective Date ____ --~ 2012 
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Summary of Agreement Deadlines 

Arreement Requirement Section Agreement Deadline Actual Due Date 

Effective Date Preamble Date of Execution by 
both parties 

Initial Deposit Section 2(a) 20 days after Effective Date 

Seller's Information to City Section3 30 days after Effective Date 

Doe Diligence Period Section 7(b) 180 days after the Effective Date 
plus any 90-d.ay extensions 

Closing Date Section 11 15 days after execution of Notice 
of Satisfaction of Conditions 
Precedent by Title Company, 
City and Property Owners 
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AGREEMENT FOR THE SALE AND PURCHASE OF REAL ESTATE 

Mat-Maid Block Properties 
Palmer, Alaska 

MSB Tax Identification No. 4871000TOOB-2 

This Agreement for the Sale and Purchase of Real Estate shall 
supersede any and all previous offers and counter-offers, either 
oral or written. If this Agreement is not signed by both parties, it 
shall not represent a binding agreement between the parties, or 
an offer to buy or sell by either party. 

THIS AGREEMENT FOR THE SALE AND PURCHASE OF REAL 
ESTATE ( nAgreementj is made and entered into by and between THE CrrY OF 
PALMER, a home rule city ("Cityj, and WILUAM H. INGALDSON C'Sellerj. For 
purposes of this Agreement, the effective date of this Agreement ( nEffective Datej 
shall be the last date of execution of this Agreement by the parties. 

RECITALS 

WHEREAS, on October 5, 2010, the voters of the City of Palmer 
approved a ballot proposition which authorizes the City to issue up to $3 million in 
general obligation bonds ( nsondsj to flnance the acquisition of the Mat-Maid 
Properties for public purposes of the City; 

WHEREAS, the Mat-Maid Block ("Mat-Maid Properties") is 8.74 acres 
in size, and is comprised of seven separate parcels, with seven separate owners; 

WHEREAS, the seven owners are: (i) Jeffrey Johnson (Tract B-1, 
Replat of Co-Op Garage Tract; 0.70 acres); (ii) Palmer Arts Council (Tract One, 
Matanuska Maid Power House Subdivision; 0.36 acres); (iii) Crowley Petroleum 
Distribution, Inc. (Tract A-1, Replat of the Co-Op Garage Tract; 1.11 acres); (iv) 
State of Alaska, Division of Agriculture (Tract A-1, Alaska State Land Survey No. 
96-4; 3.03 acres); (v) KLH, Inc. (Tract B-1, Alaska State Land Survey No. 96-4; 0.85 
acres); (vi) William H. Ingaldson (Tract B-2, Alaska State Land Survey No. 96-4; 2.51 
acres); and (vii) David & Sharon Ausdahl (portion of Section 33, Township 18N, 
Range 2E; 0.18 acres)(the foregoing parties hereinafter collectively referred to as the 
rrproperty Ownersj; 
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WHEREAS, t~e City and most of the Property Owners have negotiated 
and agreed to the sale of each Property Owner's parcel to the City; 

WHEREAS, on February 14, 2012, the City Council approved the base 
form of Purchase Agreement, and authorized the City Manager to negotiate Purchase 
and Sale Agreements with the Property Owners; 

WHEREAS, the selling Property Owners have agreed to the terms and 
conditions of the sale of its respective parcel to the City, and the City has agreed to 
purchase such parcel, under such terms and conditions as set forth in the respective 
Agreement for the Sale and Purchase of Real Estate; and 

WHEREAS, this Agreement sets forth the terms and conditions of the 
sale and purchase between this individual Seller and the City; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
covenants, agreements, and promises herein contained, and other good and valuable 
consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

Section 1. The PCQJ1erty. Subject to the terms and conditions of this 
Agreement, Seller agrees to sell to the City, and the Oty agrees to purchase from 
Seller, the following: 

A parcel of real property located in Palmer, Alaska, commonly known as 
the "Old Mat Maid Warehouse Property'', 325 East Dahlia Avenue, Mat-Su 
Borough Tax Id. No. 4871000TOOB-2, legally described as Tract B-2, 
Alaska State Land Survey No. 96-4, according to Plat No. 99-62, located in 
the Palmer Recording District, Third Judicial District, State of Alaska. The 
parcel consists of 2.51 acres of real property, together with (I) all 
improvements, buildings and fixtures located thereon; (ii) the Palmer 
Water Tower; (ill) all rights, benefits, privileges, easements, tenements, 
hereditaments, and appurtenances thereon; and (iv) all right, title and 
interest of Seller, if any, in and to any land lying in the bed of any street, 
road, or alley, open or proposed, adjoining such land ((i)-(iv) all 
collectively the nPropertyj. . 

Section 2. Purchase Price and Terms of Payment. The purchase 
price for the Property ( nPurchase Pricej shaiJ be NINE HUNDRED TWENTY-FIVE 
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THOUSAND'DOLLARS AND NO/CENTS ($925,000.00). The Purchase Price shall 
be paid as follows: 

(a) An initial deposit in the amount of FIVE THOUSAND DOLLARS 
AND NO/CENTS ($5,000.00) (''Initial Depositj, to be paid in the form of a City of 
Palmer check, bank cashier's check or wire transfer, and to be deposited with and held 
in escrow by Adelity litle Agency of Alaska ("Title CompanY') no later than twenty 
(20) days after the Effective Date. The Initial Deposit shall be non-refundable to 
the aty except as otherwise provided in this Agreement, provided, tbilt, in the event 
the City closes this transaction, the Initial Deposit shall be applied towards the Purchase 
Price at Closing. The litle Company shall serve as the escrow agent to close the sale 
and purchase through escrow ( nEscrowj, and the parties hereby appoint the Title 
Company as escrow and closing agent. 

(b) In the event the City elects to exercise any of the Due Diligence 
extension options provided in Section 7, the Second Deposit, Third Deposit, and Fourth 
Deposit, as the case may be, shall be paid in the form of a City of Palmer check, bank 
cashier's check or wire transfer and deposited into Escrow with the Trt:le Company. In 
the event the Second Deposit, Third Deposit, or Fourth Deposit are deposited in Escrow, 
such deposits shall also be applied to the Purchase Price at Closing. 

(c) The balance of the Purchase Price shall be paid by a bank cashier's 
check or wire transfer into Escrow with the Title Company at Closing. The Purchase 
Price shall be subject to prorations and adjustments as provided for in this Agreement. 

(d) The parties acknowledge that there may need to be adjustments to 
the Purchase Price based on the findings by the Qty as a result of the City's due 
diligence. Any adjustment to the Purchase Price shall be In writing, be In the form of an 
amendment to this Agreement, and must be mutually agreed to by the parties. 
Notwithstanding the foregoing, nothing in this subsection shall affect the City's right to 
terminate this Agreement as a result of the City's due diligence findings, as provided in 
Section 7. 

Section 3. Information to be SuPPlied to the City by Seller. 
Within thirty (30) days after the Effective Date, Seller shall deliver to the C'rty true 
and complete copies of the following, if the same is available and in Seller's possession 
or control: 

Agreement for the Sale and Purchase of Real Estate Page5of23 

DRAFT 

Attachment to Action Memorandum 13-005



(a) All documents and records of Seller related to the ownership, 
maintenance and repair of the Property, including without limitation, surveys, 
appraisals, environmental reports, engineering reports, geotechnical reports, historic 
preservation information, and title documents. Notwithstanding the foregoing 

(b) All permits and licenses, including without limitation, applications for 
the issuance and any renewal of such permits and licenses, and correspondence to or 
from applicable governmental agencies with respect to the permits and licenses. 

(c) Copies of all contracts, easements, licenses, access agreements, 
leases, subleases and similar use agreements (collectively "Leasesj related to the 
Property. The Seller agrees that all Leases shall be terminated prior to Closing, unless 
otherwise agreed in writing by the City. 

(d) Any environmental reports or studies related to the Property, 
including without limitation, Phase 1 and Phase 2 reports, except those already 
procured by the City. 

(e) All information and documents relating to the historical significance of 
the Property, including without limitation, any listing on the National Register of Historic 
Places, and compliance with state, Borough and City historic preservation requirements. 

(f) All other documents in Seller's possession or control which are related 
to the Property which a purchaser of the Property would reasonably deem prudent to 
review as part of a due diligence review. 

Section 4. Ljmited Representations, Warranties and eovenants of 
Seller: Seller represents, warrants and covenants to the City (which representations, 
warranties and covenants shall remain true at all times during this Agreement and shall 
survive Closing) as follows: 

(a) Seller is the owner of fee simple title to the Property and has the full 
power, capacity and legal right to execute and deliver this Agreement and to sell the 
Property to the City, pursuant to the terms of this Agreement. 

(b) Except for the Leases delivered to the City pursuant to Section 3(c), 
there are currently no leases, subleases or similar use agreements affecting the 
Property. From and after the Effective Date, Seller shall not sell, transfer, lease, allow 
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any sublease or otherwise convey or allow use of all or any portion of the Property, or 
any interest therein, or grant or permit any easements, liens, mortgages, leases, use 
agreements, dumping or filling, encumbrances, or other interests or agreements with 
respect to the Property, without the City's prior written consent 

(c) There is no pending or threatened litigation, administrative action or 
examination, claim or demand, proceeding, judgment or order whatsoever relating to 
Seller or the Property which affects Seller's ability to convey the Property in accordance 
with the terms of this Agreement. 

(d) Except for the information disclosed in the documents delivered 
pursuant to Section 3(d), to the best of Seller's knowledge, no party has spilled, 
discharged or released, or permitted the spill, discharge or release, from, at, on or 
under the Property, any petroleum, toxic, hazardous or regulated material, waste or 
substance, as such terms are or may be defined by any federal, state or local law 
ordinance or regulation ( "Hazardous Materialsj. Seller is not aware of nor has 
Seller received notice of any action, suit, proceeding or investigation pending or 
threatened for any violation of any federal, state or local Jaw, ordinance or regulation 
pertaining to Hazardous Materials with respect to the Property. Seller acknowledges 
and agrees that the City has not agreed to, and has no responsibility for, any 
indemnification, defense or hold harmless obligations to Seller or otherwise in this 
Agreement or othetwise, including, without limitation, for Hazardous Materials and any 
other condition of the Property. 

(e) Seller has not received any notice of any violation or alleged violation 
of any legal requirement affecting the Property, including without limitation any 
violation or alleged violation of any local, state or federal environmental or zoning 
ordinance, code, regulation, rule or order, and specifically including without limitation, 
variances, conditional uses, or special permits affecting the Property. 

(f) To the best of Seller's knowledge, the execution and delivery of, and 
performance by Seller of its obligations under this Agreement does not contravene, or 
constitute a default under, any agreement, judgment, injunction, order, or decree 
binding upon Seller. 

(g) To the best of Seller's knowledge, there is no action, suit, or 
proceeding against or affecting Seller in any court or before any governmental body 
which (i) affects the validity or enforceability of this Agreement, or (ii) could prohibit 
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Seller from performing its obligations hereunder, or under any document to be 
delivered pursuant hereto. 

(h) Seller has no real estate broker, agent or licensee representing Seller 
in this transaction, and no commission is due to any broker, agent, or licensee. 

Section 5. Limited RePresentations and Warranties bv the Qty. 
The City hereby represents and warrants to Seller that (i) the City has the authority and 
power to enter Into this Agreement and to consummate the transactions contemplated 
herein; (ii) upon execution of this Agreement, the Agreement will be enforceable 
against the Oty in accordance with its terms; and {IIi) the City has no real estate broker, 
agent or licensee, representing the City in this transaction, and no commission is due to 
any broker, agent, or licensee. 

Section 6. rJtJe to Property. 

(a) Title Commitment The parties acknowledge that the City 
has ordered and received a preliminary commitment for title . insurance from the litle 
Company, which litle Commitment reflects Seller as the owner of the Property. The 
"Title Commitment" is defined as the Preliminary Commitment for an ALTA Standard 
OWner's Polley F-30839-AMENDMENT #1, issued by the Title Company effective on 
March 15, 2012 at 8:00AM. Seller acknowledges that it has received, reviewed and 
understands, to Seller's satisfaction, a copy of the Title Commitment. Seller further 
acknowledges that the City may, at the City's sole discretion, elect to obtain an ALTA 
extended coverage owner's title policy as opposed to an ALTA standard coverage 
owner's policy, which requires an ALTA SuiVey. 

(b) Title po!icy/Statutorv Wa«antv Deed. At Closing, Seller 
shall convey to the City fee simple and marketable title to the Property by Statutory 
Warranty Deed (in the form to be attached as Exhibit A), subject only to the Permitted 
Exceptions. The grantee on the Statutory Warranty Deed shall be shown as "The City 
of Palmer." To the extent required by the Title Company, Seller's spouse shall 
execute the Statutory Warranty Deed and other title related documents. Seller shall 
also cause the litle Company to issue the ALTA standard coverage owner's policy of 
title insurance at Closing in a policy amount equal to the Purchase Price, subject to the 
Permitted Exceptions, and including any endorsements required by the Crt:y. The 
insured shall be sbown as "The City of Palmer." Seller shall pay the premium 
amount related to an ALTA standard owner's title policy, and the City shall pay the 

Agreement for the sale and Purchase of Real Estats Page8of23 

DRAFT 

Attachment to Action Memorandum 13-005



additional premium cost related to the ALTA extended owner's policy (if one is 
obtained), 100°/o of the cost for the ALTA survey, and the title endorsements requested 
by the City. 

(c) WarrantvDeed Exceot!ons. The Statutory Warranty Deed 
to be delivered at Closing shall convey fee simple title, and shall include all Permitted 
Exceptions, but shall exclude the standard title exceptions typically in Schedule a
Section 2 of a preliminary commitment from the Title Company, which shall not be 
considered Permitted Exceptions. Further, existing deeds of trust, security agreements, 
mortgages, fiXture filings and other monetary liens and encumbrances shall be deemed 
Title Objections which shall be removed by Seller on or before aosing. The parties 
acknowledge that the Property is subject to certain recorded restrictive covenants, with 
the State of Alaska as beneficiary. Seller agrees to provide reasonable assistance to the 
City (both before and after Closing), and sign any reasonable documents related to the 
modification or removal of such covenants, upon the request of the Cfty and at the 
City's sole cost and expense. 

(d) Permitted Title Exceptions. The following title exceptions 
shall be included in the Statutory Warranty Deed to be delivered to the City at Closing 
("Permitted Exceptionsj: (i) the title exceptions listed as #'s 8,9, and 14-21 in 
Section 2 of Schedule B of the Title Commitment. 

(e) Title Objections: The following title exceptions shall not be 
included in the Statutory Warranty Deed to be delivered to the City at Closing ( nrJt/e 
Objectionsj: (i) the title exceptions listed as #'s 1-7, 10-13, and 22 in Section 2 of 
Schedule B of the Title Commitment; (ii) existing deeds of trust, security agreements, 
mortgages, fixture filings and other monetary liens and encumbrances; if any exist, 
whether recorded or not recorded. Seller shall also pay all taxes and assessments due 
against the Property, including any City of Palmer or Mat-Su Borough assessments. 

(f ) Failure to Remove Title Objections. With respect to the 
Title Objections, if Seller shall not correct or remove such Title Objections on or before 
Closing, then the Oty shall either (i) waive such uncured objections and accept title to 
the Property subject to such uncured Title Objections (which shall be deemed to be 
included as Permitted Exceptions at that point) without adjustment to the Purchase 
Price; (ii) negotiate necessary adjustments to the Purchase Price; (iii) sue for specific 
performance of this Agreement causing Seller to remove the agreed upon litle 
Objections; or (iv) terminate this Agreement by written notice to Seller, whereupon all 
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deposits shall be promptly refunded to the Oty (without any further obligation on the 
parties to execute a rescission or similar agreement), and neither the aty nor Seller will 
thereafter have any further obligations or liabilities under this Agreement. 

Section 7. The City's Due Diligence. 

(a) $cooe of Citv's Due Diligence. In addition to any other 
contingencies and conditions precedent elsewhere in this Agreement, the Oty's 
obligation to consummate the transactions contemplated by this Agreement and to 
close on the purchase of the Property, is conditioned upon satisfaction, In the sole 
discretion of the City, of the following: 

(i) The condition of and issues related to the Property meet with 
the approval of the City, in the City's sole discretion. The City and any authorized 
representative, including employees and contractors (and their subcontractors) 
(collectively ncontractorsj of the City shall have the right to enter upon and Inspect 
the Property, and are hereby granted access to do the same (including for purposes of 
the ALTA survey). Such inspections may include, but shall not be limited to, an 
inspection for evidence of Hazardous Materials and any environmental problems, 
inspections of the improvements (if any), historic preservation review, geotechnical 
review, planning and zoning review, surveying, engineering review, and architectural 
reviews. All such inspections shall be at the City's sole cost and expense. Such 
inspections by the City or the City's Contractors shall be conducted in such a manner as 
not to physically damage any part of the Property to the greatest extent possible. The 
City's inspections shall not unreasonably interfere with the operation of any businesses 
on the Property. 

(ii) Any other issue (as determined by the Oty in its sole 
discretion) related to the Property, including without limitation, proposed uses of the 
Property by the City, are acceptable to the City, in the Oty's sole discretion. 

(b) Initial Due Diligence Period. The City will have one-hundred 
and eighty (180) days to conduct the foregoing due diligence, which one-hundred 
and eighty (180) day period shall commence the day after the Effective Date, 
and end one-hundred and eighty (180) days thereafter at 5:30 p.m. Alaska 
time ( noue Diligence Periodj, and to make a final determination on all 
contingencies and other issues related to the Property, and to determine if, in the sole 
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discretion of the aty, the Property is acceptable to the City. If in the City's sole 
discretion the Property is not acceptable to the City, the Oty wiJI so notify Seller of such 
negative determination {which notice need not specify any reason why the Property is 
not suitable but merely state that the Property is not acceptable to the City) in writing 
prior to the expiration of the Due Diligence Period (or any extension thereof), in which 
case this Agreement will become null and void (with no further obligation of the parties 
to execute a rescission agreement or similar document). 

In the alternative, instead of terminating this Agreement, the parties acknowledge that 
there may need to be adjustments to the Purchase Price based on the findings by the 
City as a result of the City's due diligence. Any adjustment to the Purchase Price shall 
be in writing, be in the form of an amendment to this Agreement, and must be mutually 
agreed to by the parties. Notwithstanding the foregoing, nothing in this subsection 
shall affect the City's right to terminate this Agreement as a result of the City's due 
diligence findings, as provided in this Section 7. 

If the City determines it would like to proceed and close the transaction, the City will so 
notify Seller of such determination in writing. In the absence of any such timely 
notification, the foregoing contingency provisions will be deemed to be favorably 
resolved. The City will have the right to waive any or all contingency provisions within 
the time provided and to then proceed with Closing. 

(c) Ootiona/ Extensions of the Due Diligence Period. In addition to 
the initial one-hundred and eighty (180) day Due Diligence Period, the City shall 
have the option, In the City's sole discretion, to extend the Due Diligence Period by up 
to three (3) successive ninety (90) day periods. Such extension periods shall be 
ldentlfled as the .. First Option Period, II nsecond Option Period, IT and nThird 
Option Period" respectively. If an option period is exercised, each option exerdsed 
shall be deemed to be part of the Due Diligence Period. The purpose of each option 
extension is to provide the City with an additional ninety (90) day period to undertake 
the Oty's due diligence and thus extending the Due Diligence Period. 

(i) To exercise the option for the First Option Period, the City shall 
(i) notify Seller in writing at least ten {10) days before the expiration of the initial Due 
Diligence Period of the City's election to exercise the First Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars ($5,000.00) ( nSecond Depositj in 
Escrow with the Title Company no later than ten (10) days after the beginning of the 
First Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Second Deposit shall be non-refundable 
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except as otherwise provided in this Agreement. As with the Initial Deposit, the Second 
Deposit shall be applied towards the Purchase Price at Closing. 

(ii) To exercise the option for the Second Option Period, the aty 
shall (1) notify Seller In writing at least ten (10) days before the expiration of the First 
Option Period of the City's election to exerdse the Second Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars ($5,000.00) ( 0 Third Depositj in 
Escrow with the Title Company no later than ten (10) days after the beginning of the 
Second Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Third Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit and the 
Second Deposit, the Third Deposit shall be applied towards the Purchase Price at 
Closing. 

(iii) To exercise the option for the Third Option Period, the City 
shall (i) notify Seller in writing at least ten (10) days before the expiration of the 
Second Option Period of the City's election to exercise the Third Option; and (ii) deposit 
an additional deposit of Five Thousand Dollars ($5,000.00) ("Fourth Depositj in 
Escrow with the Title Company no later than ten (1.0) days after the beginning of the 
Third Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Fourth Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit, Second 
Deposit and Third Deposit, the Fourth Deposit shall be applied towards the Purchase 
Price at Closing. 

Section 8. Interim Regonsibility ofSeller. Seller agrees that during 
the period between the Effective Date and the Closing Date: 

(a) The Property will be maintained in as good a condition and state of 
repair as that existing on the Effective Date, normal wear and tear excepted. 

(b) Seller will not enter into any new Leases without the prior written 
approval of the City. 

(c) Seller will cause to be paid all normal costs of operation and 
maintenance of the Property. 
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(d) Seller shall not allow any waste or nuisance to be committed on the 
Property by any of Serler's agents or representatives. 

(e) Seller will not allow any liens, encumbrances, deeds of trust, 
mortgages, or other monetary obligations which may be secured by the Property or 
placed against the Property, and if such occurs, Seller shall cause them to be 
removed.as soon as practicable, but no later than the Closing Date. 

(f) Seller shall maintain liability and other necessary insurance on the 
Property. 

(g) Seller will timely pay all taxes and assessments due with respect to 
the Property. Seller acknowledges and agrees that the City shall not be assuming any 
debts or liabilities of Seller, all of which shall remain the responsibility of Seller. 

(h) Seller shall, at Seller's sole cost and expense, clean-up the Property 
and dispose of the burned debris as soon as weather permits and the Fire Marshall 
authorizes the clean-up and disposal. 

Section 9. Damage to Propetfy. Seller agrees to give the City 
prompt written notice of any fire or other casualty affecting the Property. If prior to the 
Closing there is material damage to the Property caused by fire or other casualty, the 
City may, at the City's option: 

(a) Terminate this Agreement by written notice to Seller within ten (10) 
days after the City has received the notice referred to above or at the Closing, 
whichever is earlier, whereupon the applicable deposit for the current due diligence 
period (but not any of the other deposit amounts) shall be promptly refunded to the 
City (without any obligation on the parties to execute a rescission or similar agreement) 
and neither the City nor Seller will have any further obligations or liabilities under this 
Agreement; or 

(b) Proceed with Closing, in which case the City will be entitled to any 
insurance proceeds which may be payable on account of such occurrence, which shall 
be assigned to the Oty at Closing. 
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Section 10. Conditions Precedent m City's Obligation to Close. 
The obligation of the City to close the transactions contemplated by this Agreement is 
subject to all of the following conditions precedent being satisfied or waived by the Crty: 

(a) Approval o' Contjnoencies. An affirmative decision to move 
forward to Closing by the City under the title contingency and due diligence 
contingencies in Sections 6 and 7 respectively. 

(b) Aqprqval by CityAttprnev. Approval by the City Attorney. 

(c) APProval bv atv Council. The Palmer City Council has duly 
authorized, by an approved Resolution, the issuance of the Bonds, payment of the 
Purchase Price to each of the Property Owners, and the Closing on the purchase of all 
of the Mat-Maid Properties. 

(d) Closing with all Prooerty Owners. All of the other Property 
Owners close the sale (as part of the same Escrow which closes on all of the Mat-Maid 
Properties and coordinates the application of the Bond proceeds towards the Purchase 
Prices) on each of their respective property comprising part of the Mat-Maid Properties, 
unless the City, in its soJe discretion, decides to split-up the closings on one or more of 
the Properties. 

(e) Bonds. The Bonds have been issued, and the required funds have 
been transferred into the Escrow to pay the Purchase Prices and the Closing costs of 
the aty as required by the settlement statements. 

(f) Approoriation of Funds. The Oty Council has appropriated all 
funds necessary to pay the Purchase Price and all of the City's Closing costs. 

(g) Notice o' Satisfaction of Conditions Precedent to be Signed 
by City, Title Companv, and Property Owneq. The Title Company has notified the 
City in writing that (I) all the Property Owners are ready to close their respective sale; 
(ii) all necessary funds and documents are in Escrow pursuant to the approved Joint 
Clos1ng Instructions prov1ded to the lltle Company; and (iii) the lltle Company, City, 
and all Property Owners have signed (which may be done in counterparts and by 
facsimile signatures) the Notice of Satisfaction of Conditions Precedent, the form 
of which shall be attached as Exhibit B. 
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Section 11. Time and Place for aosinq. Subject to the satisfaction 
of the conditions precedent in Section 10, the closing ( °Ciosingj of the transactions 
contemplated by this Agreement shall occur no later than fifteen (15) days after the 
latest date of execution of the Notice of Satisfaction of Conditions Precedent by the City, 
TrtJe Company, and the Property Owners. Closing shall be on such date and time as 
agreed to by the parties. Closing shall take place at the office of the Title Company in 
Wasilla, Alaska. The actual date on which the Closing occurs Is herein referred to as the 
"Closing Date." The Closing Date may be extended by mutual written agreement by 
the parties. Seller shall surrender the Property to the City upon recording. 

Section 12. Closing. 

(a) At Closing, Seller shall: 

(i) Execute and deliver to the City a Statutory Warranty Deed, In 
the form attached as Exhibit A, conveying the Property to the City, subject only to the 
Permitted Exceptions. 

(ii) Execute and deliver to the City, in such form and substance 
acceptable to the parties, an Assignment of those Leases to be assumed by the City. 

(iii) cause to be issued to the City by the Title Company the ALTA 
standard owner's title policy or ALTA extended owner's titJe policy referenced In Section 
6, in an amount equal to the Purchase Price. 

(iv) Provide the Title Company with any ALTA Uen Affidavits 
required in conjunction with any ALTA extended owner's titJe policy. 

(v) Execute and deliver to the Title Company an IRS FIRPTA 
Certification. 

(vi) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(vii) Deliver to the City possession of the Property and all keys 
thereto. 
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(b) At Closing, the Citv shall: 

(i) Deliver to the litle Company such evidence of the authority and 
capacity as the Title Company may reasonably require. 

(a )(li) above. 
(ii) Execute and deliver the Assignment referenced in Section 

(iii) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(c) Seller shall oav: 

(i) The cost of the standard owner's title policy. 

(ii) Seller's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and 1f2 
of the recording fees. 

(iv) Any other amounts identified as a Seller cost in the approved 
settlement statements. 

(d) The Citvsha/loav: 

(i) Costs related to the additional policy premium amount for 
converting the standard owners title policy to the ALTA extended owners policy, 100°/o 
of the cost for the ALTA survey, and for any endorsements desired by the City. 

(ii) The City's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and 112 

of the recording fees. 

(iv) All costs related to the Bonds and the City's financing for the 
purchase. 
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(v) All costs related to the appraisals, title review, and due . 
diligence conducted by or for the City. 

(vi) Deliver to the Title Company the balance of the Purchase Price 
(less all deposits) and any Closrng costs required of the City under the approved 
settlement statements. 

(vii) Any other amounts identified as a cost of the City in the 
approved settlement statements. 

(e) Real property taxes shall be prorated as of the recording date. Seller 
shall pay, at or before Closing, all assessments due against the Property. utilities shall 
be changed into the name of the City as of the Closing Date, and the parties shall 
cooperate with the utility companies to accomplish the change-over. 

Section 13. Tecmjnatjon, DefaultsandBemetfies. 

(a) Default bv Seller. Seller will be in default hereunder upon the 
occurrence of any of the following events: 

(i) Seller fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on Seller's part within the time limits and in 
the manner required In this Agreement, for any reason other than a default by the City 
hereunder. 

(ii) Seller fails to deliver at the Closing any items required of Seller 
in Sections 12(a) and (c) of this Agreement. 

In the event of a default by Seller hereunder, the City may, at the City's option, 
terminate this Agreement by written notice delivered to Seller at or prior to the Closing 
and receive back the Initial Deposit and all other deposits paid by the Oty to that date 
(with no obligation of the parties to execute a rescission or similar agreement). In the 
alternative, the City may sue for specific performance of this Agreement by Seller. 

Agreement for the Sale and PUKhase of Real Estate Page 17of23 

DRAFT 

Attachment to Action Memorandum 13-005



(b) Default by the City. The City will be in default hereunder upon the 
occurrence of any of the following events: 

(i) The City fails to materially meet1 comply with, or perform any 
covenant, agreement or obligation required on the City's part within the time limits and 
in the manner required in this Agreement, for any reason other than a default by Seller 
hereunder. 

(ii) The City fails to deliver at the Closing any items required of the 
City in Sections 12(b) and (d) of this Agreement. 

Seller and the City agree that Seller's economic detriment resulting from the removal of 
the Property from the market and the carrying and other costs incurred thereafter and 
associated therewith, including any costs to be Incurred by Seller in order to satisfy the 
conditions of escrow set forth herein/ are impracticable or extremely difficult to 
ascertain. Seller and the City agree that the retention of the Initial Deposit and all other 
deposits paid to that date is a reasonable estimate of such damages in the event of the 
City's failure to perform according to the provisions of this Agreement. Such payment Is 
intended to be liquidated damages and not intended to be a forfeiture or penalty. The 
termination of this Agreement and retention of the Initial Deposit and all other deposits 
made to that date (by written notice from Seller to the City and the Title Company) shall 
be the sole remedy available to Seller for breach or default by the City, and the aty will 
not be liable for damages or specific performance, and Seller hereby waives any and all 
rights to damages and specific performance. 

Section 14. Notices. Any notice or communication which may be or is 
required to be given pursuant to the terms of this Agreement shall be in writing, and 
any such notice or communication will be deemed to have been given If and when 
delivered or mailed (or in the event the delivery or mailing is refused by the addressee) 
to any such party by courler1 personal delivery/ facsimile, e-mail, or certified mail, 
return receipt requested, addressed to such party at such party's address as provided 
below or such other address as either party may designate by notice similarly sent. 
Notice by mail is effective upon receipt or the date of rejection of the notice. Notice 
given by courier or personal delivery is effective upon receipt. Notice given by facsimile 
Is effective upon confirmation of successful transmission by the transmitting machine. 
Notice given by e-mail shall be successful upon transmission of the e-mail. Any party or 
additional notice party may change their notice address by providing notice to the other 
party as herein provided above. 
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If to Seller: 

If to the City: 

William Ingaldson 
Ingaldson, Maassen &. Fitzgerald, PC 
813 west 3rd Avenue 
Anchorage, Alaska 99501 
Facsimile: (907) 258-8751 
E-Mail: bill@impc-law.com 

Douglas Griffin, Oty Manager 
City of Palmer 
231 W. Evergreen Ave. 
Palmer, Alaska 99645 
Facsimile: (907) 745-0930 
E-Mail: dgrlffin@palmerak.org 

With a Copy to (which shall not constitute requisite notice): 

Glen Price 
Law Office of Glen Price 
P.O. Box4739 
Palmer, Alaska 99645 
Facsimile: (907) 746-5971 
E-Mail: gplaw@mtaonline.net 

Section 15. Miscellaneous Provisions. 

(a) Entire Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter hereof, and there are no 
understandings, written or oral, which change, modify or enlarge this Agreement 

(b) Waiver. No provision of this Agreement may be waived except in 
writing signed by the party to be charged with such waiver. The failure of any party to 
insist upon strict performance of any term or condition of this Agreement shall not be 
deemed a walver of any other rights or remedies that party may have and shall not be 
deemed a waiver of any subsequent breach or default of any such term, covenant, or 
condition. 
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(c) Amendment;s. Any amendment or modification to this Agreement 
must be executed in writing by both the City and Seller. 

(d) Construction. This Agreement shall not be construed more strongly 
against one party than the other. Both parties waive the benefit of any rule of 
construction that an agreement shall be construed against its drafter. The captions in 
this Agreement are for the convenience of the parties only and shall contain no 
independent significance. 

(e) Governing Law. This Agreement shall be interpreted under and 
construed in accordance with Alaska law. Venue for any lawsuit shall be in the Superior 
Court for the State of Alaska, at Palmer, Alaska. In the event suit or action is instituted 
to interpret or enforce the terms of this Agreement or to rescind this Agreement, the 
prevailing party shall be entitled to recover from the other party such sums as the court 
may adjudge reasonable, including reasonable attorneys' fees. 

(f) Rmresentation by Counsel. Both the City and Serler acknowledge 
that they have had the opportunity, if each party so desired, for the assistance of 
counsel in the preparation and review of this Agreement. The parties acknowledge and 
agree that Glen Price, Law Office of Glen Price has solely represented the City in this 
transaction and has not provided any advice to Seller. The parties acknowledge that 
Seller fs an attorney and has represented himself in this transaction, and has not 
provided any advice to the City. 

(g) successors. The covenants herein will bind and Inure to the benefit 
of the personal representatives, heirs, executors, administrators, devisees, other legal 
representatives, permitted assigns and successors of the respective parties. 

(h) No Partnershjp. Nothing in this Agreement shall be intended or 
deemed to create a partnership, joint venture, association, or other similar relationship 
between the parties hereto. 

(i) No Third Party 8eneficiaries. Nothing in this Agreement shall be 
interpreted or construed as creating any rights or privileges whatsoever in persons or 
entities who are not parties to this Agreement. 
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(j) No Meroer. The terms and provisions of this Agreement shall not 
merge in, but shall survive, the Closing of the transaction contemplated hereunder and 
the Closing documents to be delivered pursuant hereto. 

(k) $everabilitv. If any clause or term of this Agreement shall be 
deemed invalid by any court of law, the validity and enforcement of the other clauses and 
terms of the Agreement shall be unaffected. 

(I) No Assignment. This Agreement may not be assigned, encumbered 
or otherwise transferred by the Seller, and any assignment, encumbrance or other 
bansfer in violation hereof shall be null and void and of no force or effect. The Oty may, 
without any prior approval of SeiJer being required, assign this Agreement to (i) a joint 
venture, LLC, corporation or similar entity; (ii) a development partner or other person or 
entity, which the Oty may or not be a member of; or (iii) any similar or other entity or 
person, in conjunction with or for the purposes of the development of the Property and/or 
addressing any environmental issues or concerns with the Property or other Mat-Maid 
Properties. The City shall provide notice of any such assignment to Seller. 

(m) Counterparts and Facsimile Sianatures. This Agreement may 
be executed in counterparts, including by facsimile signature, each of which shall be 
deemed an original, but all of which shall constitute but one and the same agreement, 
notwithstanding the fact that all parties are not signatories to the original or the same 
counterpart. 

(n) Time. Time is of the essence under this Agreement. In the event 
any deadline or contingency termination falls on a Saturday, Sunday or City, state or 
federal holiday, the deadline or contingency shall be extended to the first business day 
following the Saturday, Sunday or state or federal holiday. 

( o) Recording. This Agreement shall not be recorded by either party. 

Section 16. Post-Posing Coooeration. Subsequent to the Closing, 
the parties agree to cooperate with one another, and, if necessary, to execute further 
reasonable documents, to implement the terms of this Agreement. 
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DATED as of the Effective Date. 

SELLER: 

WILLIAM H. INGALDSON 

By: aN-----wiUi;;n;~ngaldson 

Date: --L..::/:J::.........:/_f 1--=--/ ....:....._t J-__ _ 

STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 
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THE CITY OF PALMER 

By: -----------------------

Im: -----------------------

Dam: ____________________ __ 

STATE OF AlASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this __ day of 
___ _, 2012, by The City of Palmer. 

Notary Public in and for Alaska 
My commission expires: ______ _ 

ATrESTED TO: 

By: ____________________ _ 

Its: City Clerk 
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CITY OF PALMER  
INFORMATIONAL MEMORANDUM NO. 13-005 

RESOLUTION NO. 13-006 
 
Subject: Resolution No. 13-006: Authorizing the City Manager to Negotiate and Execute 
Agreement for the Sale and Purchase of Real Estate between the City of Palmer and the Palmer 
Arts Council for the Purchase of Real Property located at 237 East Dahlia Avenue and 
Authorizing the Expenditure of $5,000 as an Initial Deposit under such Agreement 
 
Agenda of:  
 
Council Action: ___________________________________________________ 
 
Approved for presentation by: 
 

City Manager  
City Attorney  
City Clerk  

 
    

Certification of Funds: 
      
 Total amount of funds listed in legislation: $ 5,000   
   

 This legislation (√):   
  Has no fiscal impact     
       
  Creates:     
 √ A negative fiscal impact in the amount of: $ 5,000 

 

 
  A positive fiscal impact in the amount of: $  

 

 
     
 X Funds are budgeted from this (these) line item(s):  
    08-01-10-7140 $ 5,000   
     $         
     $    
 

  Funds are not budgeted. Budget modification is required. Affected line item(s):  
     $    
 

 Unrestricted/undesignated fund balance (after budget modification) $  
 

   

 Director of Finance signature certifying funds:    
    
 
Attachment(s):   
 Resolution No. 13-006 
 Letter from Vince Coan, Statewide Appraisal Services, regarding PAC appraisal   
 Agreement for the Sale and Purchase of Real Estate owned by the Palmer Arts Council 
 AM 12-015 
 AM 12-016 
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Summary statement: This resolution approves and authorizes execution of an Agreement for 
the Sale and Purchase of Real Estate setting forth the terms and conditions pursuant to which 
the City will purchase the real property owned by the Palmer Arts Council. This property is one 
of the seven properties comprising the Mat Maid Block. The Purchase Agreement also 
authorizes the City to pay an Initial Deposit of $5,000 towards the Purchase Price. This 
resolution approves the final Purchase Agreement, authorizes the Deputy Mayor to execute the 
agreement on behalf of the City, appropriates the $5,000 Initial Deposit required under the 
Agreement, and authorizes the City Manager to expend such funds by depositing them with the 
Title Company as provided in the Purchase Agreement. 
 
Background: The City is continuing in its efforts to purchase the seven properties comprising 
the Mat Maid Block. In AM 12-015 and AM 12-016, the Council approved the base form of 
purchase and sale agreement to be used to purchase the seven properties, authorized the City 
Manager to negotiate purchase terms and conditions with each seller, and approved Initial 
Deposits of $5,000 as one of the terms in the purchase agreements. The City has negotiated 
the terms and conditions of one of the purchase agreements with the Palmer Arts Council to 
purchase the property commonly known as the Old Mat Maid Power House Property located at 
237 East Dahlia Avenue.  
 
The terms of the Purchase Agreement include:  

1. Purchase Price of $168,800; 
2. An Initial Deposit of $5,000; 
3. An initial 180-day due diligence period, with three optional 90-day extensions, and with 

an additional $5,000 deposits; 
4. That deposits are non-refundable if the City does not close on the purchase, however if 

the City closes on the purchases, all deposits will be applied towards the Purchase 
Price;and 

5. Various conditions precedent to the City’s obligation to close on the sale (set forth in 
Section 10) following the completion of the Due Diligence Period, including: 
a) Approval of the City Council; 
b) Approval by the City Attorney; 
c) Concurrent closing with all property owners (at the option of the City); 
d) Issuance of the bonds; and  
e) Appropriation of funds to pay the Purchase Price and the City’s closing costs. 

 
This resolution approves the final Purchase Agreement, authorizes the Deputy Mayor to execute 
the agreement on behalf of the City, appropriates the $5,000 Initial Deposit required under the 
Agreement, and authorizes the City Manager to expend such funds by depositing them with the 
Title Company as provided in the Purchase Agreement. The City is not required to close on the 
purchase of the property unless authorized by the Council after the due diligence is completed. 
 
In addition to finalizing negotiations to purchase this property, as of May 21, 2012 the City has 
obtained appraisals on the various properties (except the ARLF Property, met with and made 
offers to each of the other sellers, finished the title review, completed a Phase I Environmental 
Review of the properties and is moving forward under the Triad process with the Environmental 
Protection Agency (EPA) and the Alaska Department of Environmental Conservation (DEC), and 
continued in its efforts to acquire the Crowley Property and KLH Property. In conjunction with 
the offers to the sellers, the City has developed various purchase scenarios to continue 
negotiations with the sellers. It is anticipated that additional Purchase Agreements will be 
presented to the Council for approval at up-coming City Council meetings if agreements can be 
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reached with Crowley and KLH. 
  
Administration recommendation: Presented as requested for Council consideration. The 
Administration has concluded negotiations with property owners. The final counteroffers are 
attached with this legislation. In aggregate, the counteroffers exceed the City Manager’s 
benchmark amount for property acquisition.  
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______________________________________________________________________________________ 
City of Palmer, Alaska  Resolution No. 13-006 
  Page 1 of 2 

 
Introduced by: City Manager Griffin 

Date:  
Action:  

Vote: 
Yes: No: 

  
  
  
  
  

 
CITY OF PALMER, ALASKA 

 
Resolution No. 13-006 

 
A Resolution of the Palmer City Council Authorizing the City Manager to 
Negotiate and Execute Agreement for the Sale and Purchase of Real Estate 
between the City of Palmer and the Palmer Arts Council for the Purchase of 
Real Property located at 237 East Dahlia Avenue and Authorizing the 
Expenditure of $5,000 as an Initial Deposit under such Agreement 
  

WHEREAS, on February 14, 2012 the City Council voted to authorize the City 
Manager to negotiate the purchase price and terms for the acquisition of each of the 
Mat Maid Block properties; and  

 
WHEREAS, on February 14, 2012 the City Council also voted to approve the base 

form of Purchase and Sale Agreement (“Purchase Agreement”) to be used by the City of 
Palmer for the purchase of the Mat Maid Block properties; and 

 
WHEREAS, the Purchase Agreement includes a provision requiring the City to pay 

an Initial Deposit of $5,000, which amount is to be placed in escrow with the Title 
Company; and 
 
 WHEREAS, the Palmer Arts Council owns a certain 0.36± acre parcel identified 
by Matanuska-Susitna Borough Tax Number 1779000T001, located in the Mat Maid 
Block, commonly known as the Old Mat Maid Power House Property (“PAC Property”); 
and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070. G, the City contracted 
with Statewide Appraisal Services to prepare an appraisal of the PAC Property; and  
 
 WHEREAS, Statewide Appraisal Services issued said appraisal report on April 20, 
2012 (File No. 1058(E)-12), which report sets the appraised value for the PAC Property 
at $135,000; and 
 
 WHEREAS, the City Manager and the City’s Land Consultant have met with the 
Palmer Arts Council, and have agreed to the terms and conditions of the purchase of the 
PAC Property, with such terms including a Purchase Price of $168,800; and 
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City of Palmer, Alaska  Resolution No. 13-006 
  Page 2 of 2 
 

 WHEREAS, the Palmer Arts Council has executed the final form of Purchase 
Agreement, which Purchase Agreement is attached to IM 13-005; and 
 
 WHEREAS, pursuant to Palmer Municipal Code 3.20.070 G & H, the Purchase 
Agreement must be approved by the City Council. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Palmer City Council that the 
Agreement for Sale and Purchase of Real Estate to purchase the PAC Property is hereby 
approved, the Deputy City Mayor is authorized to execute the Purchase Agreement on 
behalf of City of Palmer, and the City Manager is authorized to expend $5,000 as an 
Initial Deposit pursuant to the Agreement.  
 
Passed and approved by the City Council of the City of Palmer, Alaska this ____th day of 
___________, 2013. 
 
 
            

Brad Hanson, Deputy Mayor  
  

 
 
      
Janette M. Bower, MMC, City Clerk DRAFT 
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Statewide Appraisal Svcs. 

Apri121, 2012 

Douglas B. Griffin 
City Manager 
City of Palmer 
231 West Evergreen Avenue 
Palmer, Alaska 99645 

RE: Narrative Appraisal Report 
"Old Mat Maid Power House" 
237 E. Dahlia Ave. 
Palmer, Alaska 99645 (File No. 1058(E)-12) 

Dear Mr. Griffin 

Following this transmittal letter is a narrative appraisal of the "Old Mat Maid Power House", 
located on the historical "Mat Maid Block" in downtown Palmer. Utilized from the 1930's to the 
1960's for providing steam heat via a uitlidor system, it appears that the property has not been 
used for several years. Condition is dilapidated, and the building is a detriment to the site. 
Neighborhood characteristics and general commercial zoning dictate that uses other than 
office/institutional office/retail are an under-utilization of the site. 

As instructed by the client, analyses are predicated under two main "hypothetical 
conditions"; this term is summarized as "that which is known to be false, but is assumed 
to be true for analysis purposes": 

1. that the building is capable of utilization for the most apparent use it could 
support, giving no consideration to deferred maintenance or "cost-to-cure" items 
to bring it to usable condition; 

2. that there are no environmental concerns associated with the subject, or other 
properties, on the "Mat Maid Block". 

It is understood that the appraisal is to be utilized by the client (City of Palmer) for negotiations 
with the owner for possible purchase of the property. As agreed, pertinent information, 
methodology, and analyses have been presented in a summary report format. The 
development of the appraisal complies with the "Scope of Work Rule" and Standards Rule 1-
1 (h) of the Uniform Standards of Professional Appraisal Practice. Reporting of the appraisal 
complies with Standards Rule 2-2(b) of the Uniform Standards of Professional Appraisal 
Practice, as well as local standards, regarding narrative summary appraisal report preparation. 

There several issues that impact the subject property. Users of this appraisal report are 
advised to read the statements under the general heading "Appraisal Premise", 
beginning on page 4 in the body of the report. The appraisal can not be understood 
without familiarity with the statements included in the following sub-headings. 

• Scope of Work (page 4) 
• Assumptions and Limiting Conditions (page 5) 

o Special Economic Assumptions (page 5) 
o Hypothetical Conditions (page 6) 
o Extraordinary Assumptions (page 6) 
o General Assumptions and Limiting Conditions (page 7) 

2970E. Cottle Loop, No. 100 
Wasilla, AK 99654-7251 

Phone/Fax: 907-373-6426/907-373-0887 
email: stwdappr@matnet.com 
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Douglas B. Griffin 
Appraisal Transmittal Letter ("Old Mat Maid Power House'') 

, Pa!fe 2 of~~(Ffl;No,1058(E)-12) 

Following is my estimate of the market value of the FEE-SIMPLE ESTATE of the 
subject property, subject to the statements included under the headings 
"hypothetical conditions", "special economic assumptions", "extraordinary 
assumptions", and general assumptions and limiting conditions", beginning on 
page 5 in the body of the report~ This reconciliation assumes that the 
building is capable of utilization for dry, unheated storage as of the report 
date, and that there are no environmental concerns. The effective date of the 
value estimate is April20. 2012. 

This estimate is based on cash or equivalent terms. Readers are advised that 
acceptance and use of this appraisal report signifies understanding of the 
statements cited under the general heading "Appraisal Premise" (page 4 in the 

1 body of the report). All assumptions and limiting conditions are summarized in 
this section. The premise of the appraisal can not be understood without 
familiarity with these statements. 

The "Certification of Appraisal" follows, and is incorporated into this transmittal letter. If 
questions regarding the appraisal report or property arise, please contact me at your 
convenience. 

Respectively submitted, 

Vince Coan, AA-132 
Certified General Real Estate Appraiser 

Statewide Appraisal Svcs. 
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Agreement 
for the 

Sale and Purchase 
of -

Real Estate 

Mat-Maid Block Properties 
Palmer, Alaska 

"Old Mat Maid Power House Property" 
237 East Dahlia Avenue 

MSB Tax Identification No. 1779000T001 

The City of Palmer, Purchaser 
and 

Palmer Arts Council, Seller 

Effective Date ____ ___, 2012 
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Agreement Requirement 

Effective Date 

Initial Deposit 

Seller's Information to City 

Due Diligence Period 

Closing Date 

Suntmary of Agreement Deadlines 

Section Agreement Deadline 

Preamble Date of Execution by 
both parties 

Section 2(a) 20 days after Effective Date 

Section 3 30 days after Effective Date 

Section 7(b) 180 days after the Effective Date 
plus any 90-day extensions 

Section 11 15 days after execution of Notice 
of Satisfaction of Conditions 
Precedent by Title Company, 
City and Property Owners 

Agreement for the Sale and Purchase of Real Estate 

Actual Due Date 

Page 2 of23 
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AGREEMENT FOR THE SALE AND PURCHASE OF REAL ESTATE 

Mat-Maid Block Properties 
Palmer, Alaska 

MSB Tax Identification No. 1779000T001 

This Agreement for the Sale and Purchase of Real Estate shall 
supersede any and all previous offers and counter-offers, either 
oral or written. If this Agreement is not signed by both parties, it 
shall not represent a binding agreement between the parties, or 
an offer to buy or sell by either party. 

THIS AGREEMENT FOR THE SALE AND PURCHASE OF REAL 
ESTATE (''Agreement) is made and entered into by and between THE CITY OF 
PALMER, a home rule city ("City'), and PALMER ARTS COUNCIL, an Alaska 
Nonprofit Corporation ("Seller'). For purposes of this Agreement, the effective date of 
this Agreement ("Effective Date) shall be the last date of execution of this 
Agreement by the parties. 

RECITALS 

WHEREAS, on October 5, 2010, the voters of the City of Palmer 
approved a ballot proposition which authorizes the City to issue up to $3 million in 
general obligation bonds ("Bonds) to finance the acquisition of the Mat-Maid 
Properties for public purposes of the City; 

WHEREAS, the Mat-Maid Block ("'Mat-Maid Properties) is 8.74 acres 
in size, and is comprised of seven separate parcels, with seven separate owners; 

WHEREAS, the seven owners are: (i) Jeffrey Johnson (Tract B-1, 
Replat of Co-Op Garage Tract; 0.70 acres); (ii) Palmer Arts Council (Tract One, 
Matanuska Maid Power House Subdivision; 0.36 acres); (iii) Crowley Petroleum 
Distribution, Inc. (Tract A-1, Replat of the Co-Op Garage Tract; 1.11 acres); (iv) 
State of Alaska, Division of Agriculture (Tract A-1, Alaska State Land Survey No. 
96-4; 3.03 acres); (v) KLH, Inc. (Tract B-1, Alaska State Land Survey No. 96-4; 0.85 
acres); (vi) William H. Ingaldson (Tract B-2, Alaska State Land Survey No. 96-4; 2.51 
acres); and (vii) David & Sharon Ausdahl (portion of Section 33, Township 18N, 
Range 2E; 0.18 acres)(the foregoing parties hereinafter collectively referred to as the 
"Property Owners); 
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WHEREAS, the City and each of the Property Owners have negotiated 
and agreed to the sale of each Property Owner's parcel to the City; 

WHEREAS, on February 14, 2012, the City Council approved the base 
form of Purchase Agreement, and authorized the City Manager to negotiate Purchase 
and Sale Agreements with the Property Owners; 

WHEREAS, each Property Owner has agreed to the terms and conditions 
of the sale of its respective parcel to the City, and the City has agreed to purchase such 
parcel, under such terms and conditions as set forth in Agreements for the Sale and 
Purchase of Real Estate; and 

WHEREAS, this Agreement sets forth the terms and conditions of the 
sale and purchase between this individual Seller and the City; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
covenants, agreements, and promises herein contained, and other good and valuable 
consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

Section 1. The Prooerty. Subject to the terms and conditions of this 
Agreement, Seller agrees to sell to the City, and the City agrees to purchase from 
Seller, the following: 

A parcel of real property located in Palmer, Alaska, commonly known as 
the "Old Mat Maid Power House Property", 237 East Dahlia Avenue, Mat
Su Borough Tax Id. No. 1779000T001, legally described as set forth in 
Schedule 1, located in the Palmer Recording District, Third Judicial 
District, State of Alaska. The parcel consists of 0.36 acres of real 
property, together with (i) all improvements, buildings and fixtures located 
thereon; (ii) all rights, benefits, privileges, easements, tenements, 
hereditaments, and appurtenances thereon; and (iii) all right, title and 
interest of Seller, if any, in and to any land lying in the bed of any street, 
road, or alley, open or proposed, adjoining such land ((i)-(iii) all 
collectively the "Property). 

Section 2. Purchase Price and Terms of Payment. The purchase 
price for the Property ( .. Purchase Price) shall be ONE HUNDRED SIXTY EIGHT 
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THOUSAND EIGHT HUNDRED DOLLARS AND NO/CENTS {$168,800.00). The 
Purchase Price shall be paid as follows: 

(a) An initial deposit in the amount of FIVE THOUSAND DOLLARS 
AND NO/CENTS ($5,000.00) ("Initial Deposit), to be paid in the form of a City of 
Palmer check, bank cashier's check or wire transfer, which shall be paid directly to 
Seller no later than twenty (20) days after the Effective Date. The Initial 
Deposit shall be non-refundable to the City except as otherwise provided in this 
Agreement, provided, that, in the event the City closes this transaction, the Initial 
Deposit shall be applied towards the Purchase Price at Closing. Fidelity Title Agency of 
Alaska (the "Title Companyj shall serve as the escrow agent to provide title 
insurance and close the sale and purchases through escrow ( "Escrowj, and the 
parties hereby appoint the Title Company as escrow and closing agent. 

(b) In the event the City elects to exercise any of the Due Diligence 
extension options provided in Section 7, the Second Deposit, Third Deposit, and Fourth 
Deposit, as the case may be, shall be paid in the form of a City of Palmer check, bank 
cashier's check or wire transfer and deposited into Escrow with the Title Company. In 
the event the Second Deposit, Third Deposit, or Fourth Deposit are deposited in Escrow, 
such deposits shall also be applied to the Purchase Price at Closing. 

(c) The balance of the Purchase Price shall be paid by a bank cashier's 
check or wire transfer into Escrow with the Title Company at Closing. The Purchase 
Price shall be subject to prorations and adjustments as provided for in this Agreement. 

(d) The parties acknowledge that there may need to be adjustments to 
the Purchase Price based on the findings by the City's as a result of the City's due 
diligence. Any adjustment to the Purchase Price shall be in writing, be in the form of an 
amendment to this Agreement, and must be mutually agreed to by the parties. 
Notwithstanding the foregoing, nothing in this subsection shall affect the City's right to 
terminate this Agreement as a result of the City's due diligence findings, as provided in 
Section 7. 

Section 3. Information to be Supplied to the Citv bv Seller. 
Within thirty (30) days after the Effective Date, Seller shall deliver to the City true 
and complete copies of the following, if the same is available and in Seller's possession 
or control: 
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(a) All documents and records of Seller related to the ownership, 
maintenance and repair of the Property, including without limitation, surveys, 
appraisals, environmental reports, engineering reports/ geotechnical reports, historic 
preservation information, and title documents. Notwithstanding the foregoing, Seller 
shall not be required to share financial or other operating information on their business 
operations on the Property, except in the event the City notifies Seller that the City may 
be interested in assuming any Leases affecting the Property. 

(b) All permits and licenses, including without limitation, applications for 
the issuance and any renewal of such permits and licenses, and correspondence to or 
from applicable governmental agencies with respect to the permits and licenses. 

(c) Copies of all contracts, easements, licenses, access agreements, 
leases, subleases and similar use agreements (collectively "Leases') related to the 
Property. The Seller agrees that all Leases shall be terminated prior to Closing, unless 
otherwise agreed in writing by the City. 

(d) Any environmental reports or studies related to the Property, 
including without limitation, Phase 1 and Phase 2 reports. 

(e) All information and documents relating to the historical significance of 
the Property, including without limitation, any listing on the National Register of Historic 
Places, and compliance with state, Borough and City historic preservation requirements. 

(f) All other documents in Seller's possession or control which are related 
to the Property which a purchaser of the Property would reasonably deem prudent to 
review as part of a due diligence review. 

Section 4. Limited Representations< Warranties and Covenants of 
Seller: Seller represents, warrants and covenants to the City (which representations, 
warranties and covenants shall remain true at all times during this Agreement and shall 
survive Closing) as follows: 

(a) Seller is the owner of fee simple title to the Property and has the full 
power, capacity and legal right to execute and deliver this Agreement and to sell the 
Property to the City, pursuant to the terms of this Agreement. 
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(b) Except for the Leases delivered to the City pursuant to Section 3(c), 
there are currently no leases, subleases or similar use agreements affecting the 
Property. From and after the Effective Date, Seller shall not sell, transfer, lease, allow 
any sublease or otherwise convey or allow use of all or any portion of the Property, or 
any interest therein, or grant or permit any easements, liens, mortgages, leases, use 
agreements, dumping or filling, encumbrances, or other interests or agreements with 
respect to the Property, without the City's prior written consent. 

(c) There is no pending or threatened litigation, administrative action or 
examination, claim or demand, proceeding, judgment or order whatsoever relating to 
Seller or the Property which affects Sellerls ability to convey the Property in accordance 
with the terms of this Agreement. 

(d) Except for the information disclosed in the documents delivered 
pursuant to Section 3(d), to the best of Seller's knowledge, no party has spilled, 
discharged or released, or permitted the spill, discharge or release, from, at, on or 
under the Property, any petroleum, toxic, hazardous or regulated material, waste or 
substance, as such terms are or may be defined by any federal, state or local law 
ordinance or regulation ("Hazardous Materials''). Seller is not aware of nor has 
Seller received notice of any action, suit, proceeding or investigation pending or 
threatened for any violation of any federal, state or local law, ordinance or regulation 
pertaining to Hazardous Materials with respect to the Property. Seller acknowledges 
and agrees that the City has not agreed to, and has no responsibility for, any 
indemnification, defense or hold harmless obligations to Seller, including, without 
limitation, for Hazardous Materials and any other condition of the Property. 

(e) Seller has not received any notice of any violation or alleged violation 
of any legal requirement affecting the Property, including without limitation any 
violation or alleged violation of any local, state or federal environmental or zoning 
ordinance, code, regulation, rule or order, and specifically including without limitation, 
variances, conditional uses, or special permits affecting the Property. 

(f) To the best of Seller's knowledge, the execution and delivery of, and 
performance by Seller of its obligations under this Agreement does not contravene, or 
constitute a default under, any agreement, judgment, injunction, order, or decree 
binding upon Seller. 
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(g) To the best of Seller's knowledge, there is no action, suit, or 
proceeding against or affecting Seller in any court or before any governmental body 
which (i) affects the validity or enforceability of this Agreement, or (ii) could prohibit 
Seller from performing its obligations hereunder, or under any document to be 
delivered pursuant hereto. 

(h) Seller has no real estate broker, agent or licensee representing Seller 
in this transaction, and no commission is due to any broker, agent, or licensee. 

Section 5. Limited Representations and Warranties by the Citv. 
The City hereby represents and warrants to Seller that (i) the City has the authority and 
power to enter into this Agreement and to consummate the transactions contemplated 
herein; (ii) upon execution of this Agreement, the Agreement will be enforceable 
against the City in accordance with its terms; and (iii) the City has no real estate broker, 
agent or licensee, representing the City in this transaction, and no commission is due to 
any broker, agent, or licensee. 

Section 6. Title to Property. 

(a) Title Commitment The parties acknowledge that the City 
has ordered and received a preliminary commitment for title insurance from the Title 
Company, which Title Commitment reflects Seller as the owner of the Property. The 
"Title Commitment" is defined as the Preliminary Commitment for an ALTA Standard 
Owner's Policy #MS86526-AMENDMENT #1, issued by Mat-Su Title Insurance Agency 
effective on March 15, 2012 at 8:00 AM. Seller acknowledges that it has received, 
reviewed and understands, to Seller's satisfaction, a copy of the Title Commitment. 
Seller further acknowledges that the City may, at the City's sole discretion, elect to 
obtain an ALTA extended coverage owner's title policy as opposed to an ALTA standard 
coverage owner's policy, which requires an ALTA Survey. 

(b) Title Policy/Statutory Warranty Deed. At Closing, Seller 
shall convey to the City fee simple and marketable title to the Property by Statutory 
Warranty Deed, in the form to be attached as Exhibit·A, subject only to the Permitted 
Exceptions. The grantee on the Statutory Warranty Deed shall be shown as "The City 
of Palmer." Seller shall also cause the Title Company to issue the ALTA standard 
coverage owner's policy of title insurance at Closing in a policy amount equal to the 
Purchase Price, subject to the Permitted Exceptions, and including any endorsements 
required by the City. The insured shall be shown as "The City of Palmer." Seller 
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shall pay the premium amount related to an ALTA standard owner's title policy, and the 
City shall pay the additional premium cost related to the ALTA extended owner's policy 
(if one is completed), 100% of the cost for the ALTA survey, and the title endorsements 
requested by the City. 

(c) Warranty Deed Exceptions. The Statutory Warranty Deed 
to be delivered at Closing shall convey fee simple title, and shall include all Permitted 
Exceptions, but shall exclude the standard title exceptions typically in Schedule B
Section 2 of a preliminary commitment from the Title Company, which shall not be 
considered Permitted Exceptions. Further, existing deeds of trust, security agreements, 
mortgages, fixture filings and other monetary liens and encumbrances shall be deemed 
Title Objections which shall be removed by Seller on or before Closing. 

(d) Permitted Title Exceptions. The following title exceptions 
shall be included in the Statutory Warranty Deed to be delivered to the City at Closing 
("Permitted Exceptions): (i) the title exceptions listed as #'s 8,12,13,14, and 15 in 
Section 2 of Schedule B of the Title Commitment. 

(e) Title Objections: The following title exceptions shall not be 
included in the Statutory Warranty Deed to be delivered to the City at Closing ("Title 
Objections): (i) the title exceptions listed as #'s 1-7, 9-11, 16, and 17 in Section 2 of 
Schedule B of the Title Commitment; (ii) existing deeds of trust, security agreements, 
mortgages, fixture filings and other monetary liens and encumbrances; including, 
without limitation, the Deed of Trust shown as item #16 in the Title Commitment. 

(f) Failure to Remove Title Objections. With respect to the 
Title Objections, if Seller shall not correct or remove such Title Objections on or before 
Closing, then the City shall either (i) waive such uncured objections and accept title to 
the Property subject to such uncured Title Objections (which shall be deemed to be 
included as Permitted Exceptions at that point) without adjustment to the Purchase 
Price; (ii) negotiate necessary adjustments to the Purchase Price; (iii) sue for specific 
performance of this Agreement causing Seller to remove the agreed upon Title 
Objections; or (iv) terminate this Agreement by written notice to Seller, whereupon the 
all deposits shall be promptly refunded to the City (without any further obligation on the 
parties to execute a rescission or similar agreement), and neither the City nor Seller will 
thereafter have any further obligations or liabilities under this Agreement. 
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Section 7. The City's Due Diligence. 

(a) Scope of City's Due Diligence. In addition to any other 
contingencies and conditions precedent elsewhere in this Agreement, the Citis 
obligation to consummate the transactions contemplated by this Agreement and to 
close on the purchase of the Property, is conditioned upon satisfaction, in the sole 
discretion of the City, of the following: 

(i) The condition of and issues related to the Property meet with 
the approval of the City, in the City's sole discretion. The City and any authorized 
representative, including employees and contractors (and their subcontractors) 
(collectively "Contractors) of the City shall have the right to enter upon and inspect 
the Property, and are hereby granted access to do the same (including for purposes of 
the ALTA survey). Such inspections may include, but shall not be limited to, an 
inspection for evidence of Hazardous Materials and any environmental problems, 
inspections of the improvements (if any), historic preservation review, geotechnical 
review, planning and zoning review, surveying, engineering review, and architectural 
reviews. All such inspections shall be at the City's sole cost and expense. Such 
inspections by the City or the City's Contractors shall be conducted in such a manner as 
not to physically damage any part of the Property to the greatest extent possible. The 
City's inspections shall not unreasonably interfere with the operation of any businesses 
on the Property. 

(ii) Any other issue (as determined by the City in its sole 
discretion) related to the Property, including without limitation, proposed uses of the 
Property by the City, are acceptable to the City, in the City's sole discretion. 

(b) Initial Due Diligence Period. The City will have one-hundred 
and eighty (180) days to conduct the foregoing due diligence, which one-hundred 
and eighty (180) day period shall commence the day after the Effective Date, 
and end one-hundred and eighty {180) days thereafter at 5:30p.m. Alaska 
time ("Due Diligence Period), and to make a final determination on all 
contingencies and other issues related to the Property, and to determine if, in the sole 
discretion of the City, the Property is acceptable to the City. If in the City's sole 
discretion the Property is not acceptable to the City, the City will so notify Seller of such 
negative determination (which notice need not specify any reason why the Property is 
not suitable but merely state that the Property is not acceptable to the City) in writing 
prior to the expiration of the Due Diligence Period (or any extension thereof), in which 
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case this Agreement will become null and void (with no further obligation of the parties 
to execute a rescission agreement or similar document). 

In the alternative, instead of terminating this Agreement, the parties acknowledge that 
there may need to be adjustments to the Purchase Price based on the findings by the 
City as a result of the City's due diligence. Any adjustment to the Purchase Price shall 
be in writing, be in the form of an amendment to this Agreement, and must be mutually 
agreed to by the parties. Notwithstanding the foregoing, nothing in this subsection 
shall affect the City's right to terminate this Agreement as a result of the City's due 
diligence findings, as provided in this Section 7. 

If the City determines it would like to proceed and close the transaction, the City will so 
notify Seller of such determination in writing. In the absence of any such timely 
notification, the foregoing contingency provisions will be deemed to be favorably 
resolved. The City will have the right to waive any or all contingency provisions within 
the time provided and to then proceed with Closing. 

(c) Optional Extensions of the Due Diligence Period. In addition to 
the initial one-hundred and eighty (180) day Due Diligence Period, the City shall 
have the option, in the City's sole discretion, to extend the Due Diligence Period by up 
to three (3) successive ninety (90) day periods. Such extension periods shall be 
identified as the "First Option Period,, "Second Option Period," and "Third 
Option Period, respectively. If an option period is exercised, each option exercised 
shall be deemed to be part of the Due Dil igence Period. The purpose of each option 
extension is to provide the City with an additional ninety (90) day period to undertake 
the City's due diligence and thus extending the Due Diligence Period. 

(i) To exercise the option for the Rrst Option Period, the City shall 
(i) notify Seller in writing at least ten (10) days before the expiration of the initial Due 
Diligence Period of the City's election to exercise the Rrst Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars {$5,000.00) ("Second Deposit) in 
Escrow with the Title Company no later than ten {10) days after the beginning of the 
First Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Second Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit, the Second 
Deposit shall be applied towards the Purchase Price at Closing. 

(ii) To exercise the option for the Second Option Period, the City 
shall (i) notify Seller in writing at least ten (10) days before the expiration of the First 
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Option Period of the City's election to exercise the Second Option; and (ii) deposit an 
additional deposit of Five Thousand Dollars ($5,000.00) ("Third Deposit) in 
Escrow with the Title Company no later than ten (10) days after the beginning of the 
Second Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Third Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit and the 
Second Deposit, the Third Deposit shall be applied towards the Purchase Price at 
Closing. 

(iii) To exercise the option for the Third Option Period, the City 
shall (i) notify Seller in writing at least ten (10) days before the expiration of the 
Second Option Period of the City's election to exercise the Third Option; and (ii) deposit 
an additional deposit of Five Thousand Dollars {$5,000.00) ( .. Fourth Deposit) in 
Escrow with the Title Company no later than ten {10} days after the beginning of the 
Third Option Period, such amount to be paid by a City of Palmer check, bank cashier's 
check or wire transfer into the Escrow. The Fourth Deposit shall be non-refundable 
except as otherwise provided in this Agreement. As with the Initial Deposit, Second 
Deposit and Third Deposit, the Fourth Deposit shall be applied towards the Purchase 
Price at Closing. 

Section 8. Interim Responsibility of Seller. Seller agrees that during 
the period between the Effective Date and the Closing Date: 

(a) The Property will be maintained in as good a condition and state of 
repair as that existing on the Effective Date, normal wear and tear excepted. 

(b) Seller will not enter into any new Leases without the prior written 
approval of the City. 

(c) Seller will cause to be paid all normal costs of operation and 
maintenance of the Property. 

(d) Seller shall not allow any waste or nuisance to be committed on the 
Property by any of Seller's agents or representatives. 

(e) Seller will not allow any liens, encumbrances, deeds of trust, 
mortgages, or other monetary obligations which may be secured by the Property or 
placed against the Property, and if such occurs/ Seller shall cause them to be removed 
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within ninety (90) days, unless a longer removal period is agreed to in writing by the 
a~ . 

(f) Seller will maintain liability and other necessary insurance on the 
Property. 

(g) Seller shall pay all taxes and assessments due with respect to the 
Property. Seller acknowledges and agrees that the City shall not be assuming any debts 
or liabilities of Seller, all of which shall remain the responsibility of Seller. 

Section 9. Damage to Property. Seller agrees to give the City 
prompt written notice of any fire or other casualty affecting the Property. If prior to the 
Closing there is material damage to the Property caused by fire or other casualty, the 
City may, at the City's option: 

(a) Terminate this Agreement by written notice to Seller within ten (1.0) 
days after the City has received the notice referred to above or at the Closing, 
whichever is earlier, whereupon the applicable deposit for the current due diligence 
period (but not any of the other deposit amounts) shall be promptly refunded to the 
City (without any obligation on the parties to execute a rescission or similar agreement) 
and neither the City nor Seller will have any further obligations or liabilities under this 
Agreement; or 

(b) Proceed with Closing, in which case the City will be entitled to any 
insurance proceeds which may be payable on account of such occurrence, which shall 
be assigned to the City at Closing. 

Section 10. Conditions Precedent to City's Obligation to Close. 
The obligation of the City to close the transactions contemplated by this Agreement is 
subject to all of the following conditions precedent being satisfied or waived by the City: 

(a) Aooroval of Contingencies. An affirmative decision to move 
forward to Closing by the City under the title contingency and due diligence 
contingencies in Sections 6 and 7 respectively. 

(b) Approval byCitvAttorney. Approval by the City Attorney. 
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(c) Approval by City Council The Palmer City Council has duly 
authorized, by an approved Resolution, the issuance of the Bonds, payment of the 
Purchase Price to each of the Property Owners, and the Closing on the purchase of all 
of the Mat-Maid Properties. 

(d) Closing with all Property Owners. All of the other Property 
Owners close the sale (as part of the same Escrow which closes on all of the Mat-Maid 
Properties and coordinates the application of the Bond proceeds towards the Purchase 
Prices) on each of their respective property comprising part of the Mat-Maid Properties, 
unless the City, in its sole discretion, decides to split-up the closings on one or more of 
the Properties. 

(e) Bonds. The Bonds have been issued, and the required funds have 
been transferred into the Escrow to pay the Purchase Prices and the Closing costs of 
the City as required by the settlement statements. 

(f) Aoorooriation of Funds. The City Council has appropriated all 
funds necessary to pay the Purchase Price and all of the City's Closing costs. 

(g) Notice of Satisfaction of Conditions Precedent to be Signed 
by City, Title Company, and Property Owners. The Title Company has notified the 
City in writing that (i) all the Property Owners are ready to close their respective sale; 
(ii) all necessary funds and documents are in Escrow pursuant to the approved Joint 
Closing Instructions provided to the Title Company; and (iii) the Title Company, City, 
and all Property Owners have signed (which may be done in counterparts and by 
facsimile signatures) the Notice of Satisfaction of Conditions Precedent, the form 
of which is shall be attached as Exhibit B. 

Section 11. Time and Place for Closing. Subject to the satisfaction 
of the conditions precedent in Section 10, the closing ( .. Ciosing'1 of the transactions 
contemplated by this Agreement shall occur no later than fifteen (15) days after the 
latest date of execution of the Notice of Satisfaction of Conditions Precedent by the City, 
Title Company, and the Property Owners. Closing shall be on such date and time as 
agreed to by the parties. Closing shall take place at the office of the Title Company in 
its Wasilla, Alaska office (the Mat-Su Title Insurance Agency office). The actual date on 
which the Closing occurs is herein referred to as the "Closing Date." The Closing 
Date may be extended by mutual written agreement by the parties. Seller shall 
surrender the Property to the City upon recording. 
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Section 12. Closing. 

(a) At Closing, Seller shall: 

(i) Execute and deliver to the City a Statutory Warranty Deed, in 
the form to be attached as Exhibit A, conveying the Property to the City, subject only 
to the Permitted Exceptions. 

(ii) Execute and deliver to the City, in such form and substance 
acceptable to the parties, an Assignment of those Leases to be assumed by the City. 

(iii) Cause to be issued to the City by the Title Company the ALTA 
standard owner's title policy or ALTA extended owner's title policy referenced in Section 
6, in an amount equal to the Purchase Price. 

(iv) Provide the Title Company with any ALTA Uen Affidavits 
required in conjunction with any ALTA extended owner's title policy. 

(v) Execute and deliver to the Title Company an IRS FIRPTA 
Certification. 

(vi) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

(vii) Deliver to the City possession of the Property and all keys 
thereto. 

(b) At Closing, the City shall: 

(i) Deliver to the Title Company such evidence of the authority and 
capacity as the Title Company may reasonably require. 

(ii) Execute and deliver the Assignment referenced in Section 
(a)(ii) above. 
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(iii) Execute and deliver such other instruments and documents as 
may reasonably be required by the Title Company to close the transaction, including 
without limitation, settlement statements and escrow instructions. 

{c) Seller shall pay: 

(i) The cost of the standard owner's title policy. 

(ii) Seller's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and 1f2 
of the recording fees. 

(iv) Any other amounts identified as a Seller cost in the approved 
settlement statements. 

{d) The City shall pay: 

(i) Costs related to the additional policy premium amount for 
converting the standard owners title policy to the ALTA extended owners policy, 100% 
of the cost for the ALTA survey, and for any endorsements desired by the City. 

(ii) The City's attorney's fees. 

(iii) One-half of the escrow closing fee of the Title Company and 112 
of the recording fees. 

(iv) All costs related to the Bonds and the City's financing for the 
purchase. 

(v) All costs related to the appraisals, title review, and due 
diligence conducted by or for the City. 

(vi) Deliver to the Title Company the balance of the Purchase Price 
(less all deposits) and any Closing costs required of the City under the approved 
settlement statements. 
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(vii) Any other amounts identified as a cost of the City in the 
approved settlement statements. 

(e) Real property taxes shall be prorated as of the recording date. Seller 
shall pay, at or before Closing, all assessments due against the Property. Utilities shall 
be changed into the name of the City as of the Closing Date, and the parties shall 
cooperate with the utility companies to accomplish the change-over. 

Section 13. Termination, Defaults and Remedies. 

(a) Default by Seller. Seller will be in default hereunder upon the 
occurrence of any of the following events: 

(i) Seller fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on Seller's part within the time limits and in 
the manner required in this Agreement, for any reason other than a default by the City 
hereunder. 

(ii) Seller fails to deliver at the Closing any items required of Seller 
in Sections 12(a) and (c) of this Agreement. 

In the event of a default by Seller hereunder, the City may, at the City's option, 
terminate this Agreement by written notice delivered to Seller at or prior to the Closing 
and receive back the Initial Deposit and all other deposits paid by the City to that date 
(with no obligation of the parties to execute a rescission or similar agreement). In the 
alternative, the City may sue for specific performance of this Agreement by Seller. 

(b) Default by the City. The City will be in default hereunder upon the 
occurrence of any of the following events: 

(i) The City fails to materially meet, comply with, or perform any 
covenant, agreement or obligation required on the City's part within the time limits and 
in the manner required in this Agreement, for any reason other than a default by Seller 
hereunder. 

(ii) The City fails to deliver at the Closing any items required of the 
City in Sections 12(b) and (d) of this Agreement. 
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Seller and the City agree that Seller's economic detriment resulting from the removal of 
the Property from the market and the carrying and other costs incurred thereafter and 
associated therewith, including any costs to be incurred by Seller in order to satisfy the 
conditions of escrow set forth herein, are impracticable or extremely difficult to 
ascertain. Seller and the City agree that the retention of the Initial Deposit and all other 
deposits paid to that date is a reasonable estimate of such damages in the event of the 
City's failure to perform according to the provisions of this Agreement. Such payment is 
intended to be liquidated damages and not intended to be a forfeiture or penalty. The 
termination of this Agreement and retention of the Initial Deposit and all other deposits 
made to that date (by written notice from Seller to the City and the Title Company) shall 
be the sole remedy available to Seller for breach or default by the City, and the City will 
not be liable for damages or specific performance, and Seller hereby waives any and all 
rights to damages and specific performance. 

Section 14. Notices. Any notice or communication which may be or is 
required to be given pursuant to the terms of this Agreement shall be in writing, and 
any such notice or communication will be deemed to have been given if and when 
delivered or mailed (or in the event the delivery or mailing is refused by the addressee) 
to any such party by courier, personal delivery, facsimile, e-mail, or certified mail, 
return receipt requested, addressed to such party at such party's address as provided 
below or such other address as either party may designate by notice similarly sent. 
Notice by mail is effective upon receipt or the date of rejection of the notice. Notice 
given by courier or personal delivery is effective upon receipt. Notice given by facsimile 
is effective upon confirmation of successful transmission by the transmitting machine. 
Notice given by e-mail shall be successful upon transmission of the e-mail. Any party or 
additional notice party may change their notice address by providing notice to the other 
party as herein provided above. 

If to Seller: Rose Hendrickson, President 
Palmer Arts Council 
____ Baily Street 

Palmer, Alaska 99645 
Facsimile: (907) 749-3247 
E-Mail: damascus@gci.net 

With a Copy to (which shall not constitute requisite notice): 

Helene M. Antel 
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If to the City: 

Attorney at Law, P.C. 

12050 E. Lady Slipper Lane 
Palmer, Alaska 99645 
Facsimile: (907) 749-3247 
E-Mail: hma@mtaonline.net 

Douglas Griffin, City Manager 
City of Palmer 
231 W. Evergreen Ave. 
Palmer, Alaska 99645 
Facsimile: (907) 745-0930 
E-Mail: dgriffin@palmerak.org 

With a Copy to {which shall not constitute requisite notice): 

Glen Price 

Law Office of Glen Price 
P.O. Box 4739 
Palmer, Alaska 99645 
Facsimile: (907) 746-5971 
E-Mail: gplaw@mtaonline.net 

Section 15. Miscellaneous Provisions. 

{a) Entire Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter hereof, and there are no 
understandings, written or oral, which change, modify or enlarge this Agreement. 

{b) Waiver. No provision of this Agreement may be waived except in 
writing signed by the party to be charged with such waiver. The failure of any party to 
insist upon strict performance of any term or condition of this Agreement shall not be 
deemed a waiver of any other rights or remedies that party may have and shall not be 
deemed a waiver of any subsequent breach or default of any such term, covenant, or 
condition. 

(c) Amendments, Any amendment or modification to this Agreement 

must be executed in writing by both the City and Seller. 
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(d) Construction. This Agreement shall not be construed more strongly 
against one party than the other. Both parties waive the benefit of any rule of 
construction that an agreement shall be construed against its drafter. The captions in 
this Agreement are for the convenience of the parties only and shall contain no 
independent significance. 

(e) Governing Law. This Agreement shall be interpreted under and 
construed in accordance with Alaska law. Venue for any lawsuit shall be in the Superior 
Court for the State of Alaska, at Palmer, Alaska. In the event suit or action is instituted 
to interpret or enforce the terms of this Agreement or to rescind this Agreement, the 
prevailing party shall be entitled to recover from the other party such sums as the court 
may adjudge reasonable, including reasonable attorneys' fees. 

(f) Representation by Counsel Both the City and Seller acknowledge 
that they have had the opportunity, if each party so desired, for the assistance of 
counsel in the preparation and review of this Agreement. The parties acknowledge and 
agree that Glen Price, Law Office of Glen Price has solely represented the City in this 
transaction and has not provided any advice to Seller. The parties acknowledge and 
agree that Helene M. Ante!, Attorney at Law, P.C. has solely represented Seller in this 
transaction and has not provided any advice to the City. 

(g) Successors. The covenants herein will bind and inure to the benefit 
of the personal representatives, heirs, executors, administrators, devisees, other legal 
representatives, permitted assigns, and successors of the respective parties. 

(h) No Partnership. Nothing in this Agreement shall be intended or 
deemed to create a partnership, joint venture, association, or other similar relationship 
between the parties hereto. 

(i) No Third Party Beneficiaries. Nothing in this Agreement shall be 
interpreted or construed as creating any rights or privileges whatsoever in persons or 
entities that are not parties to this Agreement. 

(j) No Merger. The terms and provisions of this Agreement shall not 
merge in, but shall survive, the Closing of the transaction contemplated hereunder and 
the Closing documents to be delivered pursuant hereto. 
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(k) Severability. If any clause or term of this Agreement shall be 
deemed invalid by any court of law, the validity and enforcement of the other clauses and 
terms of the Agreement shall be unaffected. 

(I) Assignment. This Agreement may not be assigned, encumbered or 
otherwise transferred by Seller, and any assignment, encumbrance or other transfer in 
violation hereof shall be null and void and of no force or effect. The City may, without 
any prior approval of Seller being required, assign this Agreement to (i) a joint venture, 
LLC, corporation or similar entity; (ii) a development partner or other person or entity, 
which the City may or not be a member of; or (iii) any similar or other entity or person, in 
conjunction with or for the purposes of the development of the Property and/or 
addressing any environmental issues or concerns with the Property or other Mat-Maid 
Properties. The City shall provide notice of any such assignment to Seller. 

(m) Counterparts and Facsimile Signatures. This Agreement may 
be executed in counterparts, including by facsimile signature, each of which shall be 
deemed an original, but all of which shall constitute but one and the same agreement, 
notwithstanding the fact that all parties are not signatories to the original or the same 
counterpart. 

(n) Time. Time is of the essence under this Agreement. In the event 
any deadline or contingency termination falls on a Saturday, Sunday or City, state or 
federal holiday, the deadline or contingency shall be extended to the first business day 
following the Saturday, Sunday or state or federal holiday. 

(o) Recording. This Agreement shall not be recorded by either party. 

Section 16. Post-Closing Cooperation. Subsequent to the Closing, 
the parties agree to cooperate with one another, and, if necessary, to execute further 
reasonable documents, to implement the terms of this Agreement. 

DATED as of the Effective Date. 
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SELLER: 

PALMER ARTS COUNCIL 

By: 

Its: 

STATE OF ALASKA ) 
) 

THIRD JUDIOAL DISTRICT ) 

~foregoing instrume~as acknowledged -r-nw<-< 2012, byf!I'Je-1/ot. .... ~ 

Notary Pu?~~ for A~~! 
My commiSSIOn exp1res: ~6 

-Otficlal Seal I 
THE CITY OF PALMER 

By: 

Its: 

Date: ________________________ _ 
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STATE OF ALASKA ) 
) 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this day of 
___ _, 2012, by The City of Palmer. 

Notary Public in and for Alaska 
My commission expires: ____ _ 

ATTESTED TO: 

By: ____________________ ___ 

Its: City Clerk 
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• MAT-SU TITLE 

Commitment Number. MSB6526-AMENDMENT #1 

1. Effective Date: 

SCHEDULE A 

March 15, 2012 at 08:00AM 

2. Policy or Policies to be issued: 

(a) X Owner's Poncy 
Proposed Insured: 

City of Palmer 

(b) Loan Poncy 

Proposed Insured: 

{ ALTA Standard Owners Polley 
Not Disclosed-Minimum ) 

( ALTA Extended Loan PoUcy } 

Policy Amount 

Premium: 

Polley Amount 

Premium: 

3. The estate or Interest in the land described or referred to In this Commitment Is Fee Simple. 

4. lltle to the Fee Slm pie estate or interest in the land is at the Effective Date vested In: 

Palmer Arts Council, an Alaska Non-Profit Corporation 

5. The land referred to in the Commitment is described as follows: 

Amount 

$250.00 

Tract One, M:Jtanuska fll'&afd Power House Subdlvlslon, according to Plat No. 79-434, and further described 
as fonows: 

Beginning at a point 1192.40 feet (more or less) East of the Southwest comer of said Section 33 and 
273.75 feet North of said point; said point being located on the Northerly rlght of way line of Co-op Avenue: 
thence North 150 feet to a poln~ thence East 104.52 feet to a point; thence South 150 feet to a point on 
the North right of way line of Co-op Avenue; thence West along said right of way Une a distance of 104.52 
feet to the Point of Beginning, located in the Palmer Recording District, Third Judicial District, State of 
Alaska. 

ALTA Commllment 
Schedule A (6/17/06) 

Fidellty National Title Jnsu19-nce Company 

By: /~ , ·-----... 

Mat-Su Trtle Insurance Agency 
Steve Dennis (907}376-1818 
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