
 

tAGREEMENT FOR PURCHASE 
AND SALE OF REAL PROPERTY 

 
 

THIS AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY (this 
“Agreement”) is entered into this ___ day of ________, 2019, by and between PARK CITY 
MUNICIPAL CORPORATION, a Utah municipal corporation, the “Seller”), and PARK 
CITY FIRE DISTRICT, a Utah special service district (the “Purchaser”). 

WHEREAS, Seller is the owner of certain real property in Park City (“City”), State of 
Utah (“State”), more particularly described as parcel number IMPCMC-13-4AM-X, as depicted 
on Exhibit “A”, attached hereto and made a part hereof (the “Property”); and 

WHEREAS, Purchaser intends to construct a Fire Station (“Improvements”), on the 
Property for purposes of providing community fire safety and response measures; and 

WHEREAS, The Seller has subdivided a 5 acre lot it currently owns in order to create the 
2.5 acre Property to sell to the Purchaser; and 

WHEREAS, Seller desires to sell and Purchaser wishes to purchase the Property 
pursuant to the terms and conditions hereinafter set forth. 

NOW, THEREFORE, Seller does hereby agree to sell to Purchaser and Purchaser 
agrees to purchase from Seller in fee simple the Property pursuant to the following covenants, 
conditions, terms and obligations: 

1. TRANSACTION AND TRANSACTION DOCUMENTS.  Purchaser desires to 
purchase, and Seller desires to sell, the Property strictly in accordance with the terms and 
conditions set forth below.    

 
2. SELLER MATERIALS. Purchaser is familiar with the Property and is willing to 

purchase the same in its “As-Is” condition as further described in Paragraph 9 below and 
subject to a Due Diligence Period as set forth in Paragraph 3.2 and title inspection as set 
forth in Paragraph 4, and an inspection period as set forth in Paragraph 5 of this 
Agreement.  To assist Purchaser in familiarizing itself with the Property, Seller has 
provided those items listed on Exhibit “B” attached hereto (“Seller’s Materials”) on or 
prior to the Effective Date [defined below.]  Notwithstanding anything to the contrary 
contained in this Agreement, in the event of a termination of this Agreement, 
Purchaser shall return Seller’s Materials and any copies thereof to Seller.  The 
furnishing of Seller’s Materials is without representation or warranty by Seller as to the 
accuracy thereof, or as to the right of Purchaser to rely on Seller’s Materials.  

3. PURCHASE PRICE AND CLOSING.  The purchase price for the Property is One 
Million Dollars ($1,000,000.00) (the “Purchase Price”).  The Purchase Price shall be 
paid by Purchaser as follows:  

3.1 Within five (5) business days after the Effective Date, Purchaser shall deposit the 
sum of Ten Thousand Dollars ($10,000.00) (the “Earnest Money Deposit”) with 
Park City Title Company (the “Escrow Agent”).   

 



 
 

3.2 Upon payment of the Earnest Money Deposit, Seller shall grant to Buyer all 
necessary access to the Property to conduct necessary due diligence (“Due 
Diligence Period”) prior to purchase.  The Due Diligence Period shall expire 
ninety (90) days from the Effective date. In the event any soil sampling or other 
testing needs to occur beyond the initial Due Diligence Period, Seller agrees that 
the Due Diligence period may be extended at the request of the Purchaser, for an 
additional sixty (60) days to allow for testing in a snow-free environment. If prior 
to the close of the Due Diligence Period, the Purchaser determines in its sole and 
absolute discretion that circumstances exist which render the Property unsuitable 
for the Purchaser’s intended use, the Purchaser may terminate this Agreement by 
giving written notice to Sellers and Escrow Agent in which event this Agreement 
shall be canceled and the Earnest Money shall be returned to the Purchaser.  If the 
Purchaser fails to give such notice prior to the expiration of the Due Diligence 
Period, then the Purchaser will be deemed to have determined that the Property is 
suitable for Purchaser’s intended use. 

3.3 Upon Closing [defined below], the Earnest Money Deposit shall be applied 
against the Purchase Price, and the balance of the Purchase Price shall be paid to 
Seller in immediately available funds.    

3.4 The closing (the “Closing”) shall occur sixty (60) days after the close of the Due 
Diligence Period (the “Closing Date”). The Closing shall be held at the offices of 
the Escrow Agent or such other location as the parties shall mutually designate.  
Seller and Purchaser shall have the right to extend the Closing Date by written 
agreement.  In the event that Closing does not occur by the initial Closing Date or 
any extension agreed to in writing by Seller and Purchaser, this Agreement shall 
terminate, in which case the Earnest Money Deposit shall be released to Seller, 
and the parties shall be relieved of further liability hereunder with the exception 
of Purchaser’s obligations to Seller that survive any termination of this 
Agreement as described in Paragraph 8.1 and 8.2 below.  

4. TITLE.  

4.1 Seller shall obtain a title insurance commitment issued by the Escrow Agent 
setting forth the status of title to the Property and showing all encumbrances and 
other matters affecting the Property (the “Commitment”).  The Commitment is 
described as one of the documents listed in Exhibit “B.” Within sixty (60) days 
following the Effective Date, Purchaser shall notify Seller in writing as to 
Purchaser’s disapproval of any of the title exceptions, monetary liens or 
encumbrances, set forth in such Commitment.  Seller shall be obligated to remove 
and/or resolve any disapproved monetary liens or encumbrances.  Seller shall 
have five (5) business days thereafter (“Seller Response Period”) to elect 
whether or not to remove said exceptions, in addition to any monetary liens or 
encumbrances, at Seller’s expense at or prior to the Closing.  In the event Seller 
does not give written notice to Purchaser and Escrow Agent within the Seller 
Response Period that Seller will remove such disapproved exception(s) at or prior 
to the Closing, then Purchaser may, by delivery of written notice to Seller and 
Escrow Agent within five (5) business days following expiration of the Seller 
Response Period, elect to (i) terminate this Agreement, or (ii) approve the 
previously disapproved title exceptions reflected in the Commitment (in which 
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case such exceptions shall become Permitted Exceptions) without any reduction 
in the Purchase Price and waive Purchaser’s right of termination set forth in 
subparagraph 4(a)(i).  In the event Purchaser (i) does not object to the items 
reflected in the Commitment, or (ii) fails to give timely written notice of its 
election to terminate this Agreement following expiration of the Seller Response 
Period, Purchaser shall be deemed to have expressly approved the Commitment 
and all matters reflected therein shall be deemed “Permitted Exceptions” under 
this Agreement, and Purchaser shall take title to the Property at Closing subject to 
all Permitted Exceptions.  

4.2 Purchaser shall be entitled to request that, at Closing, with respect to the Property, 
the Escrow Agent (i) issue to Purchaser an ALTA title insurance policy as to the 
Property and a standard coverage (or other form standard for similar transactions 
in the State) owner’s form title policy (the “Title Policy”), in the amount of the 
Purchase Price, insuring that fee simple title to the Property is vested in Purchaser 
subject only to the Permitted Exceptions, and (ii) provide such endorsements (or 
amendments) to such Title Policy as Purchaser may reasonably require; provided 
that (a) the Title Policy and any endorsements thereto shall be at no cost to, and 
shall impose no additional liability on, Seller, (b) Purchaser’s obligations under 
this Agreement shall be conditioned upon Purchaser’s ability to obtain such Title 
Policy and/or any endorsements to the Title Policy and, if Purchaser is unable to 
obtain a Title Policy and/or any such endorsements, Purchaser shall not be 
obligated to proceed to close the transactions contemplated by this Agreement 
without reduction of or set off against the Purchase Price, and (c) the Closing 
shall not be delayed, unless agreed to in writing by Seller and Purchaser, as a 
result of Purchaser's aforementioned request.  

4.3 At the Closing, Seller shall convey fee title to the Property by providing a Special 
Warranty Deed (the “Deed”) to Purchaser, subject to the Permitted Exceptions 
[defined below].    

4.4 If applicable, Purchaser shall have the right to deliver to Seller a written notice 
(“New Title Exception Notice”) at any time prior to the Closing Date, but not 
more than five (5) days after the date of Purchaser’s discovery of any title 
exception which (i) first comes to Purchaser’s attention following the expiration 
of the Seller Response Period, (ii) was not created due to the acts of Purchaser, 
(iii) has not been consented to by Purchaser, and (iv) materially adversely affects 
the Property (each, a “New Title Exception”), stating that a New Title Exception 
has arisen and that such New Title Exception is unacceptable to Purchaser.  If 
Purchaser timely delivers a New Title Exception Notice to Seller, the following 
provisions shall apply:  

(i) Upon Purchaser’s delivery to Seller of the New Title Exception Notice, 
Seller may, but shall not be obligated to,  
(a) remove or correct the New Title Exception to Purchaser’s 

reasonable satisfaction on or prior to the Closing Date, or  
(b) cause Escrow Agent to provide, at Closing, title insurance with 

respect to the New Title Exception.  
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 Seller shall have the unilateral right, based on Seller’s discretion or for the 
purpose of performing Seller’s obligations or exercising Seller’s rights under this 
Paragraph 4(d), to extend the Closing Date for a period of up to sixty (60) days by 
delivery to Purchaser of written notice to such effect not more than five (5) 
business days after Seller’s receipt of a New Title Exception Notice.  The period 
of any such unilateral extension by Seller pursuant to this subparagraph shall run 
concurrently with any other extension periods provided for in this Agreement.  
Notwithstanding any election by Seller to extend the Closing Date as set forth 
above, Purchaser may elect at any time to waive Purchaser’s objection to such 
New Title Exception by giving written notice thereof to Seller, in which case 
Seller and Purchaser shall proceed to Closing on or before the Closing Date in 
accordance with the provisions of this Agreement (and such New Title Exception 
will be a Permitted Exception for all purposes hereunder). 

5. DUE DILIGENCE AND INSPECTION PERIOD.   

5.1 Access to Property.  From and after the Effective Date until the close of the Due 
Diligence Period set forth in Paragraph 3.2 above, Seller agrees to allow 
Purchaser and Purchaser’s authorized representatives reasonable access to the 
Property during normal business hours on prior written notice to Seller and Seller 
hereby authorizes Purchaser to carry out such reasonable tests and inspections 
thereof as Purchaser may deem necessary, provided that such access, tests and 
inspections by Purchaser and Purchaser’s authorized representatives shall be 
subject to the provisions of the Leases and shall not interfere with the use of the 
Property by any third party pursuant to the Leases.  All such tests and inspections 
shall be undertaken at no expense to Seller and will be carried out in accordance 
with the terms and provisions of this Agreement.  Upon request by Seller, any 
samples collected for laboratory analysis will be split with a representative of 
Seller.  Purchaser shall obtain, or cause to be obtained, all necessary permits, 
licenses, consents or other authorizations or notifications required by all 
applicable laws for such activities conducted on the Property.  Within five (5) 
days following receipt of a request from Seller, Purchaser will provide Seller with 
the results of all laboratory analyses performed, reports, field logs and data and 
survey data on any samples collected during the activities described in this 
Section 5(a), which obligation shall survive whether or not this Agreement is 
terminated without Closing and provided that such data and reports are available 
to Purchaser at the time of Seller’s request.  If such data and reports are not 
available at the time of Seller’s request, Purchaser shall provide such data and 
reports within five (5) days after delivery to Purchaser.  

5.2 Indemnity.  Purchaser shall defend, indemnify, and hold Seller and its property 
managers, directors, officers, trustees, shareholders, employees, advisors, agents, 
managers, members and affiliates, and their respective successors and assigns 
(collectively, the “Indemnitees”) harmless from and against any and all 
mechanic’s liens that may be filed against the Property and any and all other 
liabilities and claims, including reasonable attorneys’ fees, arising by reason of 
access to the Property and performance of any of such inspections and operations 
by Purchaser or its representatives, subcontractors, agents, invitees, or licensees, 
which obligation to defend, indemnify, and hold Seller and the Indemnitees 
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harmless shall survive whether or not this Agreement is terminated without 
Closing.  Notwithstanding the foregoing, in no event shall Purchaser be 
responsible for defending, indemnifying, or holding Seller harmless from any 
diminution in property value of any other claims or liabilities resulting from any 
information or circumstances discovered during Purchaser’s inspections 
hereunder.  

5.3 Seller acknowledges that Purchaser may desire to discuss or otherwise inquire 
about plans, documents, agreements, rights and other records of various federal, 
state, county, or other governmental entities, districts and utilities, including but 
not limited to the U.S. Environmental Protection Agency (collectively, 
“Governmental Authorities”) regarding the Property or otherwise impacting, 
restricting, or affecting its use or value with various Governmental Authorities.  In 
this regard, Purchaser may request in writing at any time any publicly available 
records relating to the Project from Governmental Authorities.  In addition, from 
and after the execution of this Agreement to the Closing Date or earlier 
termination of this Agreement, Purchaser is permitted to contact all necessary 
Governmental Authorities to discuss the Property.   

6. CONDITIONS PRECEDENT TO CLOSING.    

6.1 Purchaser’s Conditions Precedent.  The obligation of Purchaser to purchase the 
Property shall be conditioned upon satisfaction of the following at or prior to 
Closing, any of which may be waived by Purchaser in its sole and absolute 
discretion (the “Purchaser Conditions Precedent to Closing”):  

(i) Seller has attained all approvals associated with the subdivision and has 
recorded the plat creating the 2.5 acre Property; 

(ii) Purchaser has been able to complete the necessary due diligence to their 
satisfaction within the allotted Due Diligence Period;  

(iii) All conditions of title have been met pursuant to Paragraph 4 hereof;  
(iv) Seller is not in default of this Agreement;   
(v) The representations, warranties and covenants of Purchaser set forth in 

this Agreement shall be true and correct as of the Closing Date, including, 
but not limited to, the representations in Paragraph 9; and 

(vi) Within six (6) months of the date of execution of this Agreement, 
 Purchaser has obtained a Conditional Use Permit (“CUP”) for a public or 
 civic use in the Community Transition District under Municipal Code of 
 Park City Section 15-2.23-2(C)(2), which CUP would allow the 
 development of a Fire Station on the Property. If required by either state or 
 local code, Seller shall consent to the Purchaser’s application for a 
 Conditional Use Permit prior to closing. 

 
6.2 In the event that any of the foregoing Purchaser Conditions Precedent to Closing 

are not satisfied on or prior to the Closing Date, then Purchaser shall, as its sole 
remedy, either (i) waive the applicable unsatisfied Purchaser Conditions 
Precedent to Closing and proceed to Closing on the scheduled Closing Date or (ii) 
immediately terminate this Agreement by written notice to Seller, in which case 
the parties shall be relieved of further liability hereunder with the exception of 
Purchaser’s obligations to Seller that survive any termination of this Agreement.  
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If Seller has breached the Agreement, Purchaser is entitled to the remedy 
described in Paragraph 7(b) below.  

6.3 Seller’s Conditions Precedent.  The obligation of Seller to sell the Property shall 
be conditioned upon satisfaction of the following at or prior to Closing, any of 
which may be waived in writing by Seller in its sole and absolute discretion (the 
“Seller Conditions Precedent to Closing”):  

(i) The representations, warranties and covenants of Purchaser set forth in 
this Agreement shall be true and correct as of the Closing Date, including, 
but not limited to, the representations in Paragraph 9 hereof;  

 In the event that any of the foregoing Seller Conditions Precedent to Closing are 
not satisfied on or prior to the Closing Date, then Seller shall, as its sole remedy, 
either (a) waive the applicable unsatisfied Purchaser Conditions Precedent to 
Closing and proceed to Closing on the scheduled Closing Date or (b) immediately 
terminate this Agreement by written notice to Purchaser, in which case the parties 
shall be relieved of further liability hereunder with the exception of Purchaser’s 
obligations to Seller that survive any termination of this Agreement.  If Purchaser 
has breached the Agreement, Purchaser is entitled to the remedy described in 
Paragraph 7.2 below. 

 
7. CLOSINGS, CONVEYANCE AND TITLE.   

7.1 Title to the Property is to be conveyed hereunder subject to the Permitted 
Exceptions.  

7.2 Any escrow fee shall be equally shared between Purchaser and Seller.  Any 
transfer or conveyance taxes or fees, filing fees and/or costs associated with the 
recordation of the Special Warranty Deed and/or Purchaser’s financing shall be at 
Purchaser’s expense. Purchaser shall also pay all costs and expenses associated 
with Purchaser’s procurement of a survey and procurement of title insurance, 
including, without limitation, the Title Policy.  Except as otherwise provided for 
in this Agreement, Seller and Purchaser will each be solely responsible for and 
bear all of their own respective expenses.  

7.3 Seller shall be responsible for all real estate taxes, assessments or other charges 
accruing prior to the date of the Closing and Purchaser shall be responsible for 
such real estate taxes, assessments and other charges accruing on or after the date 
of the Closing.  At Closing, real estate taxes and other charges payable on an 
annual or periodic basis shall be prorated to the date of Closing based on the most 
recent available tax information.   

8. DEFAULT; LIABILITY OF PARTIES.  

8.1 In the event of any breach, failure or default by Purchaser under the terms of this 
Agreement (which breach, failure or default is not remedied or cured by 
Purchaser pursuant to any applicable provisions hereof), Seller shall be entitled to 
terminate this Agreement and obtain the Earnest Money Deposit from Escrow 
Agent (if Escrow Agent then is in possession of same) or retain the Earnest 
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Money Deposit (if Seller is then in possession of same) as full, fixed and 
liquidated damages, not as a penalty, whereupon this Agreement shall terminate, 
the parties hereby acknowledging the difficulty of ascertaining Seller’s damages 
in such a circumstance and agreeing that this remedy represents a reasonable and 
mutual attempt by Seller and Purchaser to anticipate the consequence to Seller of 
Purchaser’s breach. After Seller has exercised its applicable remedy as described 
above, Purchaser shall be relieved of further liability hereunder, at law or in 
equity, it being the agreement of the parties that in no event shall Seller be entitled 
to any other remedies other than those expressly provided herein.  

8.2 Notwithstanding anything to the contrary contained herein, in the event Seller 
breaches this Agreement (which breach, failure or default is not remedied or 
cured by Seller pursuant to any applicable provisions hereof) Purchaser shall have 
the right, as its sole and exclusive remedy, to either: (i) obtain the return to 
Purchaser of the Earnest Money Deposit (if Seller  is in possession of the same), 
as full, fixed and liquidated damages, not as a penalty, whereupon this Agreement 
shall terminate, the parties hereby acknowledging the difficulty of ascertaining 
Purchaser’s damages in such a circumstance and agreeing that this remedy 
represents a reasonable and mutual attempt by Seller and Purchaser to anticipate 
the consequence to Purchaser of Seller’s breach; or (ii) commence an action 
against Seller for specific performance of this Agreement or similar legal or 
equitable action. After Purchaser has exercised its applicable remedy as described 
above, Seller shall be relieved of further liability hereunder, at law or in equity, it 
being the agreement of the parties that in no event shall Purchaser be entitled to 
any other remedies other than those expressly provided herein.    

8.3 Seller and Purchaser acknowledge and represent that Seller and Purchaser have 
dealt with no brokers in connection with the Property and entering into this 
Agreement.  Should any other claim for commission be asserted or established, 
the party in breach of its representation in this Paragraph 8(c) hereby expressly 
agrees to hold the other harmless with respect to all costs relating thereto 
(including reasonable attorneys’ fees) to the extent that the breaching party is 
shown to have been responsible for the creation of such claim.  Anything to the 
contrary in this Agreement notwithstanding, such agreement of each party to hold 
the other harmless shall survive the Closing and any termination of this 
Agreement.  

8.4 No failure(s) or default(s) by Purchaser or Seller shall result in the termination or 
limitation of any right hereunder or the exercise of any rights or remedies with 
respect to such failure(s) or default(s) unless and until the defaulting party shall 
have been notified in writing of such default and shall have failed to remedy the 
specified failure(s) or default(s) within fifteen (15) days after the receipt of said 
written notice (or, if the cure thereof cannot be completed within fifteen (15) 
days, then a reasonable period of time, not to exceed an additional thirty (30) 
days, provided the party diligently and continuously pursues such cure).  The 
provisions of this Subparagraph 8(d) shall not apply to Purchaser’s failure to 
timely deliver the Earnest Money Deposit or to a default by Purchaser or Seller 
for failure to close on the purchase of the Property as and when required 
hereunder.  
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8.5  If Seller breaches this Agreement, and the breach is discovered prior to Closing, 
Purchaser’s sole remedy is described in Paragraph 8(b) of this Agreement.  
Except as to a breach by Seller of any warranty, representation, or covenant 
contained in Paragraph 8(c) or Paragraph 9 of this Agreement, if Seller breaches 
this Agreement, and such breach is discovered after Closing, Purchaser shall have 
no remedy or recourse against Seller.  Purchaser has factored this risk into its 
decision to purchase.  If and only if it is determined within six (6) months after 
Closing that Seller breached any warranty, representation, or covenant contained 
in Paragraph 8(c) or Paragraph 9 of this Agreement, and if Purchaser notifies 
Seller in writing of any such breach within six (6) months of the Closing, 
Purchaser’s sole remedy shall be one of the following: (i) cure of the breach by or 
on account of Seller; or (ii) payment of appropriate monetary compensation by 
Seller to Purchaser for such breach.  Purchaser hereby agrees that in no event will 
the liability of Seller under this Agreement (including, without limitation, any 
liability of Seller for breach or default under any representation, warranty or 
covenant made by Seller in Paragraph 8(c) or Paragraph 9 hereof) exceed, in the 
aggregate, one and one half of one percent (1.50%) of the Purchase Price.  

9.   REPRESENTATIONS, WARRANTIES AND COVENANTS.    

9.1 Seller hereby represents, warrants and covenants to Purchaser that:  

(i) Seller has granted no person any contract right or other right to possession 
of any portion of the Property.  

(ii) Except as may be required by law or agreed to by Purchaser, Seller shall 
not materially alter the condition of the Property during the term of this 
Agreement. 

(iii) Seller has the full right, power, and authority to sell the Property to 
Purchaser as provided in this Agreement and all required action necessary 
to authorize Seller to enter into this Agreement has been or will have been 
taken prior to the Effective Date.  Seller shall have, on or before the 
Closing Date, the full right, power, and authority to carry out its 
obligations hereunder and all required action necessary to authorize Seller 
to carry out its obligations hereunder has been or will have been taken 
prior to the Closing Date.   

(iv) Seller has provided all of the documents in its possession and control as 
required by Paragraph 2 and all such documents are, to the best of Seller’s 
knowledge, complete and accurate copies thereof.  

9.2 Purchaser warrants, represents and covenants to Seller that:  

Purchaser has the full right, power, and authority to purchase the Property from Seller as 
provided in this Agreement and all required action necessary to authorize Purchaser 
to enter into this Agreement has been or will have been taken prior to the Effective 
Date.  Purchaser shall have, on or before the Closing Date, the full right, power, and 
authority to carry out its obligations hereunder and all required action necessary to 
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authorize Purchaser to carry out its obligations hereunder has been or will have been 
taken prior to the Closing Date.  

10. AS-IS.  PURCHASER ACKNOWLEDGES TO AND AGREES WITH SELLER THAT 
PURCHASER IS PURCHASING THE PROPERTY IN AN "AS-IS" CONDITION 
"WITH ALL FAULTS" AND SPECIFICALLY AND EXPRESSLY WITHOUT ANY 
WARRANTIES, REPRESENTATIONS OR GUARANTEES, EITHER EXPRESS OR 
IMPLIED, OF ANY KIND, NATURE OR TYPE WHATSOEVER FROM OR ON 
BEHALF OF SELLER OTHER THAN THOSE EXPRESSLY STATED IN THIS 
AGREEMENT.  

10.1 PURCHASER ACKNOWLEDGES THAT WITH THE EXCEPTION OF THE 
FOLLOWING ITEMS INCLUDED IN EXHIBIT B, PURCHASER HAS NOT 
RELIED, AND IS NOT RELYING, UPON ANY INFORMATION, 
DOCUMENT, SALES BROCHURES OR OTHER LITERATURE, MAPS, 
SKETCHES, DRAWINGS, PLANS, PROJECTION, PROFORMA, 
STATEMENT, REPRESENTATION, GUARANTEE OR WARRANTY 
(WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, MATERIAL OR 
IMMATERIAL) THAT MAY HAVE BEEN GIVEN BY OR MADE BY OR ON 
BEHALF OF SELLER: 

 A. Declarations (Entry No. 00802752) 
 B. Notice of Administrative Action dated 12-3-2018 
 C. Subdivision Plat (Entry No. 1107497) 
 D. Lot 4 Survey (Entry No. S0009659) 
 E. Army Corp of Engineers Letter dated 10-25-2018 
 

 
10.2 EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, 

PURCHASER HEREBY ACKNOWLEDGES THAT IT SHALL NOT BE 
ENTITLED TO, AND SHALL NOT RELY ON SELLER, ITS AGENTS, 
EMPLOYEES OR REPRESENTATIVES, AND SELLER HEREBY 
DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES OF ANY 
KIND, EITHER EXPRESS OR IMPLIED, EITHER UNDER COMMON 
LAW, BY STATUTE, OR OTHERWISE, AS TO (I) THE QUALITY, 
NATURE, ADEQUACY OR PHYSICAL CONDITION OF THE 
PROPERTY INCLUDING, BUT NOT LIMITED TO, ANY STRUCTURAL 
ELEMENTS, FOUNDATION, ACCESS, LANDSCAPING, SEWAGE OR 
UTILITY SYSTEMS AT THE PROPERTY,  IF ANY; (II) THE QUALITY, 
NATURE, ADEQUACY OR PHYSICAL CONDITION OF SOILS AND 
GROUND WATER OR THE EXISTENCE OF GROUND WATER AT THE 
PROPERTY; (III) THE EXISTENCE, QUALITY, NATURE, ADEQUACY 
OR PHYSICAL CONDITION OF ANY UTILITIES SERVING THE 
PROPERTY; (IV) THE DEVELOPMENT POTENTIAL OF THE 
PROPERTY, ITS VALUE, ITS PROFITABILITY, ITS HABITABILITY, 
MERCHANTABILITY OR FITNESS, SUITABILITY OR ADEQUACY OF 
THE PROPERTY FOR ANY PARTICULAR PURPOSE; (V) THE 
ZONING OR OTHER LEGAL STATUS OF THE PROPERTY; (VI) THE 
COMPLIANCE OF THE PROPERTY OR ITS OPERATIONS WITH ANY 
APPLICABLE CODE, STATUTE, LAW, ORDINANCE, RULE, 
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REGULATION, COVENANT, PERMIT, AUTHORIZATION, 
STANDARD, CONDITION OR RESTRICTION OF ANY 
GOVERNMENTAL OR REGULATORY AUTHORITY; (VII) THE 
QUALITY OF ANY LABOR OR MATERIALS RELATING IN ANY WAY 
TO THE PROPERTY; (VIII) THE SQUARE FOOTAGE OR ACREAGE 
OF THE PROPERTY; OR (IX) THE OPERATION OF THE PROPERTY 
FROM THE DATE OF THIS AGREEMENT UNTIL THE CLOSING. 

 
10.3 PURCHASER ACKNOWLEDGES IT HAS HAD AN ADEQUATE 

OPPORTUNITY TO MAKE SUCH LEGAL, FACTUAL, AND OTHER 
INQUIRIES AND INVESTIGATIONS AS PURCHASER DEEMS 
NECESSARY, DESIRABLE OR APPROPRIATE WITH RESPECT TO 
THE PROPERTY.  SUCH INQUIRIES AND INVESTIGATIONS OF 
PURCHASER SHALL BE DEEMED, AT PURCHASER’S DISCRETION 
TO INCLUDE AN ENVIRONMENTAL ASSESSMENT OF THE 
PROPERTY, AN INSPECTION OF THE PHYSICAL COMPONENTS 
AND GENERAL CONDITION OF ALL PORTIONS OF THE PROPERTY, 
SUCH STATE OF FACTS AS AN ACCURATE SURVEY AND 
INSPECTION WOULD SHOW, THE PRESENT AND FUTURE ZONING 
AND LAND USE ORDINANCES, RESOLUTIONS, AND REGULATIONS 
OF THE CITY, COUNTY AND STATE WHERE THE PROPERTY IS 
LOCATED AND THE VALUE AND MARKETABILITY OF THE 
PROPERTY. 

10.4 PURCHASER ACKNOWLEDGES THAT THERE HAVE BEEN NO 
REPRESENTATIONS OR AGREEMENTS REGARDING SELLER’S 
OBLIGATION TO PROVIDE OR COMPLETE ROADS, SEWER, 
WATER, ELECTRIC OR OTHER UTILITY SERVICES, 
RECREATIONAL AMENITIES, OR ANY OTHER IMPROVEMENTS TO 
THE PROPERTY MADE BY SELLER OR RELIED UPON BY 
PURCHASER WHATSOEVER. 

10.5 WITHOUT IN ANY WAY LIMITING THE GENERALITY OF THE 
PRECEDING, PURCHASER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT IT HEREBY WAIVES, RELEASES AND DISCHARGES 
ANY CLAIM IT HAS, MIGHT HAVE HAD, OR MAY HAVE IN THE 
FUTURE AGAINST THE SELLER WITH RESPECT TO COSTS, 
DAMAGES, OBLIGATIONS, PENALTIES, CAUSES OF ACTION AND 
OTHER LIABILITIES (WHETHER ACCRUED, CONTINGENT, 
ARISING BEFORE OR AFTER THIS AGREEMENT, OR OTHERWISE) 
ARISING AS A RESULT OF (I) THE CONDITION OF THE PROPERTY, 
EITHER PATENT OR LATENT, (II) ITS ABILITY OR INABILITY TO 
OBTAIN OR MAINTAIN BUILDING PERMITS, EITHER TEMPORARY 
OR FINAL CERTIFICATES OF OCCUPANCY OR OTHER LICENSES 
FOR THE USE OR OPERATION OF THE PROPERTY, AND/OR 
CERTIFICATES OF COMPLIANCE FOR THE PROPERTY, (III) THE 
ACTUAL OR POTENTIAL INCOME OR PROFITS TO BE DERIVED 
FROM THE PROPERTY, (IV) THE REAL ESTATE TAXES OR 
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ASSESSMENTS NOW OR HEREAFTER PAYABLE THEREON, (V) THE 
PAST, PRESENT OR FUTURE CONDITION OR COMPLIANCE OF THE 
PROPERTY, OR COMPLIANCE OF PAST OWNERS AND OPERATORS 
OF THE PROPERTY, IN REGARD TO ANY PAST, PRESENT, AND 
FUTURE FEDERAL, STATE, AND LOCAL ENVIRONMENTAL 
PROTECTION, POLLUTION CONTROL, POLLUTION CLEANUP, AND 
CORRECTIVE ACTION LAWS, RULES, REGULATIONS, ORDERS, 
AND REQUIREMENTS (INCLUDING WITHOUT LIMITATION 
CERCLA, THE RESOURCE CONSERVATION AND RECOVERY ACT 
(“RCRA”), AND OTHERS PERTAINING TO THE USE, HANDLING, 
GENERATION, TREATMENT, STORAGE, RELEASE, DISPOSAL, 
REMOVAL, REMEDIATION OR RESPONSE TO, OR NOTIFICATION 
OF GOVERNMENTAL ENTITIES CONCERNING, TOXIC, 
HAZARDOUS, OR OTHERWISE REGULATED WASTES, 
SUBSTANCES, CHEMICALS, POLLUTANTS OR CONTAMINANTS), 
OR LAND USE LAWS, RULES, REGULATIONS, ORDERS OR 
REQUIREMENTS, (VI) THE PRESENCE ON, IN, UNDER OR NEAR 
THE PROPERTY OF (INCLUDING WITHOUT LIMITATION ANY 
RESULTANT OBLIGATION UNDER CERCLA, RCRA, 42 U.S.C. § 6973 
et seq., ANY STATE STATUTE OR REGULATION, OR OTHERWISE, 
TO REMOVE, REMEDIATE OR RESPOND TO) ASBESTOS 
CONTAINING MATERIAL, RADON, UREA FORMALDEHYDE OR 
ANY OTHER TOXIC, HAZARDOUS OR OTHERWISE REGULATED 
WASTE, SUBSTANCE, CHEMICAL, POLLUTANT OR CONTAMINANT, 
AND (VII) ANY OTHER STATE OF FACTS WHICH EXIST WITH 
RESPECT TO THE PROPERTY. 

10.6 PURCHASER ACKNOWLEDGES AND AGREES THAT THE TERMS 
AND CONDITIONS OF THIS PARAGRAPH 10 SHALL EXPRESSLY 
SURVIVE THE TERMINATION OF THIS AGREEMENT AND/OR THE 
RECORDATION OF THE SPECIAL WARRANTY DEED FOR THE 
PROPERTY.   

11. ASSIGNMENT; SURVIVAL.  Purchaser may not assign this Agreement to any party 
without the express written consent of Seller.  This Agreement shall be binding upon the 
parties hereto and each of their respective heirs, executors, administrators, successors and 
assigns.  The provisions of this Agreement and the obligations of the parties shall survive 
the execution and delivery of the Special Warranty Deed executed hereunder and shall 
not be merged therein, except that any representations and warranties of Seller hereunder 
shall survive Closing for six (6) months  

 

12. ESCROW AGENT.  The terms and conditions set forth in this Agreement shall constitute 
both an agreement between Seller and Purchaser and instructions for Escrow Agent, 
which Escrow Agent shall acknowledge and agree to be bound by, as evidenced by its 
execution of this Agreement.  Seller and Purchaser shall promptly execute and deliver to 
Escrow Agent any separate or additional escrow instructions requested by Escrow Agent 
which are consistent with the terms of this Agreement.  Any separate or additional 
instructions shall not modify or amend the provisions of this Agreement unless otherwise 

Page 11 of 20  



 
 

expressly agreed by mutual consent of Purchaser and Seller.  Purchaser and Seller both 
hereby acknowledge and agree that Escrow Agent shall hold and deliver the Earnest 
Money Deposit and all other deposits which may be made under this Agreement in 
accordance with the terms and conditions of this Agreement and that Escrow Agent shall 
be relieved of all liability and held harmless by both Seller and Purchaser in the event 
Escrow Agent makes any disbursement of such monies in accordance with the terms and 
provisions of this Agreement.  Escrow Agent shall be relieved from any responsibility or 
liability and held harmless by both Purchaser and Seller in connection with the discharge 
of Escrow Agent’s duties hereunder provided that Escrow Agent exercises ordinary and 
reasonable care in the discharge of such duties.  

13. EFFECTIVE DATE.  This Agreement shall become effective on the date signed by the 
last of Purchaser and Seller (“Effective Date”).    

14. MISCELLANEOUS.    

14.1 All notices and other communications hereunder shall be in writing, and be 
deemed duly given: (i) when given, if personally delivered; (ii) three (3) days 
after mailing, if mailed by certified mail, return receipt requested, postage 
prepaid; (iii) one business (1) day after shipping via FedEx or other nationally 
recognized overnight courier service; and (iv) upon the recipient’s reply to the 
sender’s Email after sending by Email, to the following addresses:  

If to Purchaser:  Park City Fire District 
   P.O. Box 980010 
  Park City, Utah 84098-0010 
  Attention: Fire Chief Paul Hewitt 
  Email: phewitt@pcfd.org 
 
With a copy to: Jami Brackin 
   Summit County Attorney’s Office 
   P.O. Box 128 
   Coalville, UT  84017 
   Email: jbrackin@summitcounty.org  

 
If to Seller:            Park City Municipal Corporation 

 P.O. Box 1480 
 Park City, Utah 84060 
 Attention: Office of the Mayor 
 Email: andy@parkcity.org 

 
 With a copy to: Park City Municipal Corporation 

 P.O. Box 1480 
 Park City, Utah 84060 
 Attention: Heinrich Deters 
 Email: hdeters@parkcity.org 
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If to Escrow Agent:     Park City Title Company  
1670 Bonanza Dr. #105 
Park City, Utah 84060 
Attention: Nari Trotter 
Email: nari@parkcitytitle.com 
 
 

 The parties hereto shall be responsible for notifying each other of any change of 
address.   

 
14.2 If any term, covenant, or condition of this Agreement, or the application thereof to 

any party or circumstance, shall be invalid or unenforceable, the Agreement shall 
not be affected thereby, and each term shall be valid and enforceable to the fullest 
extent permitted by law.  

14.3 It is the intention of the parties hereto that all questions with respect to the 
construction of this Agreement, and the rights or liabilities of the parties 
hereunder, shall be determined in accordance with the laws of the State, without 
regard to conflicts of law rules.  Time is hereby declared to be of the essence in 
the performance of each of Seller’s and Purchaser’s obligations hereunder.  

14.4 Any deadline date specified in this Agreement which falls on a Saturday, Sunday 
or legal holiday (any days other than the foregoing to be considered “business 
days” for all purposes hereunder) shall be extended to the first regular business 
day after such deadline date.  

14.5 This Agreement, together with the Exhibits attached hereto, contains the final and 
entire agreement between the parties hereto.  The recitals set forth in the 
beginning of this Agreement are incorporated herein as if restated in full.  No 
change or modification of this Agreement, or any waiver of the provisions hereof, 
shall be valid unless the same is in writing and signed by the parties hereto.  
Waiver from time to time of any provision hereunder will not be deemed to be a 
full waiver of such provision or a waiver of any other provisions hereunder.  The 
terms of this Agreement are mutually agreed to be clear and unambiguous, and 
shall be considered the workmanship of all of the parties and shall not be 
construed against the drafting party. If any provision of this Agreement is 
determined by a court of competent jurisdiction to be invalid or unenforceable, 
the remainder of this Agreement shall nonetheless remain in full force and effect.  

14.6 Titles to Paragraphs and Subparagraphs are for convenience only, and are not 
intended to limit or expand the covenants and obligations expressed thereunder.  

14.7 This Agreement may be executed in several counterparts, each of which shall be 
deemed an original, but all of which shall constitute one and the same instrument.  

14.8 In addition to any other relief to which it may be entitled, the prevailing party in 
any dispute or controversy relating to this Agreement shall be entitled to recover 
its attorneys’ fees and costs incurred in regard to such dispute or controversy.   
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14.9 For purposes of this Agreement and any document delivered at Closing, all 
references to Seller’s knowledge, including, without limitation, whenever the 
phrase “to Seller’s actual knowledge,” or the “knowledge” of Seller or words of 
similar import are used, they shall be deemed to refer to facts within the actual, 
personal knowledge of Seller’s Representative only, and no others, only at the 
times indicated, without investigation or inquiry, or obligation to make 
investigation or inquiry, and in no event shall the same include any knowledge 
imputed to Seller by any other person or entity. “Seller’s Representative” means 
and shall be limited to Heinrich Deters, Property, Real Estate, Trails and Open 
Space Manager.  Neither this Agreement nor a memorandum thereof shall be filed 
or recorded by Seller or Purchaser. 

15. THIS AGREEMENT SHALL IN ALL RESPECTS BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE SUBSTANTIVE FEDERAL LAWS 
OF THE UNITED STATES AND THE LAWS OF THE STATE OF UTAH.  
PURCHASER AND SELLER AGREE THAT THE PROVISIONS OF THIS 
PARAGRAPH SHALL SURVIVE THE CLOSING OF THE TRANSACTION 
CONTEMPLATED BY THIS AGREEMENT.   

16. RIGHT OF FIRST REFUSAL 
 
Seller hereby reserves for the period of fifteen (15) years after the date of Closing a right of first 
refusal (“Right of First Refusal”) as provided herein: 
 
 16.1. In the event the Purchaser receives an offer to purchase the Property which 
Purchaser elects to accept, Purchaser shall give written notice to Seller, which notice shall set 
forth the terms and conditions of the bona fide offer and the party who made the offer (the “3rd 
Party Offer”). 
 
 16.2. Upon Seller’s receipt of the Purchaser’s notice of the 3rd Party Offer, the Seller 
shall thereafter have thirty (30) calendar days to notify Purchaser in writing of the Seller’s intent 
to exercise its Right of First Refusal by offering a purchase price that is equal to the purchase 
price stated in the 3rd Party Offer. 
 
 16.3. In the event the Seller does not notify Purchaser within the time period provided 
in Paragraph 16.2, the Right of First Refusal shall terminate and the Purchaser may proceed to 
sell the property pursuant to the terms and conditions of the 3rd Party Offer.   
 
 16.4 In the event Purchaser does not convey the property pursuant to the terms and 
conditions of the 3rd Party Offer within six (6) months of the termination of the Right of First 
Refusal, the Right of First Refusal reserved herein shall be reinstated for the balance of the 
fifteen (15) year period. 
 
 16.5. In the event the Seller gives notice of its intent to exercise its Right of First 
Refusal with a purchase price that is equal to a 3rd Party Offer, the Purchaser shall deliver to the 
Seller notice of its acceptance of the terms and closing on the transaction shall be completed 
within one-hundred and twenty (120) days of that acceptance.  
 
 16.6. The Purchaser is under no obligation to accept from Seller a purchase price which 
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is less than the purchase price stated in the 3rd Party Offer, and Purchaser may reject any offer 
from the Seller which has terms which are materially different than the offer made by the 3rd 
Party. 
 
 16.7. Seller’s reservation of a Right of First Refusal shall expire upon the expiration of 
fifteen (15) years from the date of recording of the deed from Seller into Purchaser and the 
Purchaser shall thereafter be under no obligation to provide the notices contained within this 
section. 
 
 16.8. The Right of First Refusal reserved in this section is not transferrable or 
assignable to any party other than a district or other entity under the control of or created by 
Seller. 
 
 16.9. The noticing required for the Right of First Refusal shall be pursuant to Section 
14.1 of this Agreement. 

 

WITNESS, the following signatures: 
 
 SELLER: 

 
 PARK CITY MUNICIPAL CORPORATION,  
a Utah municipal corporation  
 
 
 
By:  ___________________________ 
Name: ___________________________ 
Title: ___________________________ 
Date: ___________________________ 
 
 
 

Attest: 
 
      
City Recorder 
       
Approved as to Form: 
 
 
       
City Attorney’s Office 
 
 

 

 

(SIGNATURES FOLLOW ON NEXT PAGE) 
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      PURCHASER: 

 
      PARK CITY FIRE DISTRICT, a Utah special  
      service district 
      By:  ___________________________ 
      Name: ___________________________ 
      Title: ___________________________ 

 Date:   ___________________________ 
 
Approved as to Form: 
 
 
 
By: _____________________________________________________ 
Deputy Summit County Attorney as 
Attorney for Park City Fire District 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 

 

 

 

 

(SIGNATURES FOLLOW ON NEXT PAGE) 
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Escrow Agent executes this Agreement for the sole purpose of evidencing its agreement to the 
matters set forth in Paragraphs 12 hereof. 

 
 

ESCROW AGENT: 
 
PARK CITY TITLE  
 
By:    
Name:   
Title:   
Date:   
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EXHIBIT A 
 

Property 
 
Lot 13, Intermountain Healthcare Park City Medical Campus/USSA Headquarters 
and Training Facility- Fourth Amendment Amending Lot 4, according to the 
official plat on file in the Summit County Recorder’s Office, records of Summit 
County, Utah, recorded March 14, 2019, Entry number 1107497. 
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EXHIBIT B  

 
Document Deliveries 

 
  
1. A copy of the approved subdivision plat.    
 
2. All historical information, all studies including soils studies, geotechnical or engineering 

studies, site analyses, engineers certificates, existing surveys, existing title insurance 
policies, contracts, leases, licenses, permits, operating agreements and architects 
certificates prepared in connection with the Property.  

  
3. A copy of the title commitment within fourteen (14) days of Effective Date. 
 
4. Any other information relating to the Property that Purchaser may reasonably request 
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