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CARPENTER, HAZLEWOOD, DELGADO & BOLEN, LLP 
Attorneys at Law 

1400 E. Southern Avenue, Suite 400 
Tempe, Arizona 85282-5691 

(480) 427-2800, Facsimile (480) 427-2801 
minuteentries@carpenterhazlewood.com 

(Edith I. Rudder – SBN 020650) 
eadie.rudder@carpenterhazlewood.com 
(Nicholas C.S. Nogami – SBN 029027) 

nicholas.nogami@carpenterhazlewood.com 
.DORSEY.01 

 
Attorneys for Defendant Dorsey Place Condominium 
Association 

 
IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

 
IN AND FOR THE COUNTY OF MARICOPA  

 
 
JIE CAO and HAINING “FRAZER” 
XIA, a married couple; STONE XIA, an 
individual,  
 
                                 Plaintiffs,  
 
v. 
 
PFP DORSEY INVESTMENTS, LLC,  
a Delaware limited liability company; 
DORSEY PLACE CONDOMINIUM  
ASSOCIATION, an Arizona nonprofit 
corporation 
 
 
                                Defendants.   
 
 
 

 

 
Case No. CV2019-055353 

 
DEFENDANT DORSEY PLACE 

CONDOMINIUM ASSOCIATION’S 
MOTION  

TO DISMISS  
 

OR IN THE ALTERNATIVE  
 

MOTION FOR  
MORE DEFINITE STATEMENT 

 
(Assigned to the Honorable  

Daniel Martin) 
 
 

ORAL ARGUMENT REQUESTED 

 

Clerk of the Superior Court
*** Electronically Filed ***

M. Saldana, Deputy
8/13/2020 6:04:00 PM

Filing ID 11906564
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Pursuant to Ariz. R. Civ. P. 12(b)(6) and (e),0F

1 Defendant Dorsey Place Condominium 

Association (the “Association”), hereby submits its Motion to Dismiss or in the alternative, 

Motion for More Definite Statement in this matter; as follows:   

Plaintiffs Jie Cao and Haining “Frazer” Xia and Stone Xia (“Plaintiffs”) claims 

against the Association are based entirely upon the Association allegedly improperly 

terminating the condominium formerly known as “Dorsey Place” pursuant to A.R.S. §33-

1228.  However, their Second Amended Complaint (the “Complaint”) does not allege facts 

in support of this claim; in fact, taking the facts in the Complaint as true for the purposes of 

this Motion, the Plaintiffs admit the Association complied with the statute in all regards. 

Accordingly, the Complaint should be dismissed at this time.   

In the alternative, and assuming the Court denies the Motion to Dismiss, numerous 

counts in the Complaint are ambiguous as to which defendant they are directed, leaving the 

Association unable to respond to the same; therefore, the Court should order the Plaintiffs to 

provide a more definite statement with specificity as to which counts apply to which 

defendant.  However, given the fatal flaw in the Complaint (the Plaintiffs’ admission that the 

Association complied with the termination statute), the Court should not need to address the 

more definite aspect of this filing.   

// 

// 

// 

                                                                 
1 As set forth in Ariz. R. Civ. P. 12(g)(1), “[a] motion under this rule may be joined with 
any other motion allowed by this rule.” 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. RELEVANT FACTUAL BACKGROUND 

The following factual rendition is taken from the Plaintiffs’ Complaint and treated 

as true only for the purposes of this motion.  The Association reserves the right to 

challenge the veracity of all Plaintiffs’ allegations if this matter proceeds.    

  In January 2018, Plaintiffs Haining Xia and Jie Cao purchased Unit 106 (the 

“Unit”) in the Dorsey Place Condominiums.  See Complaint at ¶ 7.  The Unit was one of 

96 units within the real estate development governed by the Association and its governing 

documents, including its Declaration of Condominium for Dorsey Place and all 

subsequent amendments thereto (collectively, the “Declaration”).  Id. at ¶ 23.   

The Declaration was originally recorded in August 20071F

2.  A copy of the 

Declaration is attached hereto as Exhibit 1.  Inclusion of this document and any other 

document referenced in the Complaint does not convert this Motion into a motion for 

summary judgment, as the documents are central to the Complaint and referenced therein.  

See Strategic Development and Const., Inc. v. 7th & Roosevelt Partners, LLC, 224 Ariz. 

60, 64, 226 P.3d 1046, 1050 (App. 2010) (a narrow exception to the conversion rule 

encompasses documents central to plaintiffs’ claim.) (quoting Alternative Energy, Inc. v. 

St. Paul Fire and Marine Inc. Co., 267 F.3d 30, 33 (1st Cir. 2001).  The rationale 

underlying the conversion rule is that a plaintiff must be given an opportunity to respond 

when a motion to dismiss for failure to state a claim includes material extraneous to the 

                                                                 
2 The Complaint misstates the Declaration’s recording date as being August 15, 2017, when 
the correct date is August 15, 2007, as noted in Exhibit 1.   
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complaint.  Id.  That purpose is not served, however, by applying the rule to a motion that 

references a document central to the complaint. “When a complaint relies on a document, 

the plaintiff obviously is on notice of the contents of the document, and the need for a 

chance to refute evidence is greatly diminished.” Id. (quoting Pension Benefit Guar. Corp. 

v. White Consol. Indus., Inc., 998 F.2d 1192, 1196–97 (3rd Cir. 1993)).   

Section 13.4 of the Declaration states that the Condominium may be terminated 

only by the agreement of at least 90% of the Unit Owners within the Association.  This 

section further requires that such an agreement must be evidenced by the execution or 

ratifications of a termination agreement, in the same manner as a deed by the requisite 

number of Unit Owners.  See Complaint at ¶ 22. 

In March 2019, the owners of Units within the Association were notified of a 

meeting at which certain topics were to be discussed, including the termination of the 

condominium pursuant to A.R.S. §33-1228.  Id. at ¶¶26, 34, 35.  The meeting was noticed 

as the Annual Meeting for the Association.  Id.  With the notice for the meeting, the 

membership received a Draft Condominium Termination Agreement (the “Draft 

Agreement”), five appraisal reports by K&T Appraisals, and an incomplete copy of A.R.S. 

§33-1228.  Id. at ¶¶ 26, 29-32, 35.  The Draft Agreement stated that at least 90% of the 

Unit Owners voted to approve the agreement.  Id. at ¶ 31.  The Draft Agreement provided 

information regarding the distribution of the sale proceeds for the condominium property, 

breaking it down by Unit type, specifying that there would be five (5) classes of Units, A-

E.  Id. at ¶ 32.  The Plaintiffs’ Unit was a Type A Unit and they would therefore receive 
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$234,000.00 and their proportional interest in Common Elements upon the sale of the real 

estate in the condominium.  Id. at ¶¶ 32-33.   

At the meeting, a modified version of the Draft Agreement was provided to the 

Owners (the “Modified Agreement”).  Id. at ¶35.  The Plaintiffs were present at this 

meeting.  Id. at ¶34.  The Modified Agreement stated that the Association agreed to sell 

all interest in the development to PFP Dorsey.  Id. at ¶ 35.  The Modified Agreement was 

ultimately recorded with the Maricopa County Recorder’s Office on April 9, 2019.  A true 

and accurate copy of the Modified Agreement is attached hereto as Exhibit 2.  As with the 

Declaration, the inclusion of this document does not convert this motion into one for 

summary judgment.  See Strategic Development and Const., Inc., supra.   

The Modified Agreement states it was approved by at least 90% of the Owners 

within the Association and included signature evidence of the same.  See Exhibit 2 at 2.  

The Modified Agreement also stated it was void if not recorded on or before August 1, 

2019.  Id. at 5. 

On November 15, 2019, the Association recorded a warranty deed with the 

Maricopa County Recorder’s Office, granting the Plaintiffs’ Unit to PFP Dorsey.  See 

Complaint at ¶54.  After several initial filings and motion practice, the Plaintiffs filed their 

Second Amended Complaint (the “Complaint”) on July 6, 2020, alleging seven (7) counts, 

all of which are predicated on the condominium termination not being done correctly 

pursuant to A.R.S. §33-1228.  Therefore, if the underlying termination was done correctly, 

Plaintiffs’ Complaint must be dismissed.   
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II. ARGUMENT – MOTION TO DISMISS 
 
A. Legal Standard 

A motion to dismiss is appropriate where, as here, even taking the allegations in a 

complaint as true, a party is not entitled to the relief sought.  Gatecliff v. Great Rep. Life 

Ins. Co., 154 Ariz. 502, 508, 744 P.2d 29, 35 (App. 1987).  Rule 12(b)(6), permits motions 

to dismiss for failure to state a claim upon which relief may be granted.  The Arizona 

Supreme Court, in State v. Superior Court of Maricopa Cty., 123 Ariz. 324, 599 P.2d 777 

(1979) (overruled on other grounds), articulated the standard trial courts must use in ruling 

upon Rule 12(b)(6) motions. The court stated: 

To support the granting of a motion to dismiss for failure to state 
a claim upon which relief can be granted, it must be clear that the 
plaintiffs are not entitled to relief under any interpretation of the 
facts, which is susceptible of proof.  Such a motion admits the truth 
of the facts alleged, for purposes of the motion and merely 
contends that the plaintiffs are not entitled to relief under any legal 
theory. 

Id. at 123 Ariz. 329, 599 P.2d 782.  The standard was refined and restated by the Arizona 

Court of Appeals in Aldabbagh v. Ariz. Dept. of Liquor Licenses and Ctrl., 162 Ariz. 415, 

783 P.2d 1207 (Ct. App. 1989). The Aldabbagh court stated: 
 

When testing a motion to dismiss for failure to state a claim, well-
pleaded material allegations of the complaint are taken as 
admitted, but conclusions of law or unwarranted deductions of fact 
are not. The court must determine whether the complaint, 
construed in light most favorable to the plaintiff, sufficiently sets 
forth a valid claim. 
 

Id., 162 Ariz. at 417, 783 P.2d at 1209.  Moreover, the Arizona Supreme Court has noted, 

“[r]ule 8 does ‘not permit a trial or appellate court to speculate about hypothetical facts 

that might entitle the plaintiff to relief.’” Cullen v. Auto–Owners Ins. Co., 218 Ariz. 417, 
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420, ¶14, 189 P.3d 344, 347 (2008), citing Cullen v. Koty-Leavitt Ins. Agency, Inc., 216 

Ariz. 509, 515, ¶12, 168 P.3d 917, 923 (Ariz. Ct. App. 2007) (Emphasis added).  Finally, 

the Court may not, “accept as true allegations consisting of conclusions of law, inferences 

or deductions that are not necessarily implied by well-pleaded facts, unreasonable 

inferences or unsupported conclusions from such facts, or legal conclusions alleged as 

facts.”  Jeter v. Mayo Clinic Arizona, 211 Ariz. 386, 389, ¶ 4, 121 P.3d 1256, 1259 (App. 

2005). 

Here, the Plaintiffs have failed to state a claim upon which relief can be granted.  

As noted above and in the Complaint, the Plaintiffs’ claims are predicated upon a finding 

that the condominium termination was not done in compliance with A.R.S. §33-1228 

and/or the Association’s governing documents.  Therefore, in order to state a claim upon 

which relief can be granted, they must plead facts that, if true, would prove such a case.  

However, the Complaint does not plead such facts and it should therefore be dismissed.  

B. The Association Complied with A.R.S. §33-1228 In All Respects  

At the outset, it is important to note that A.R.S. §33-1228 was amended in August 

2019 and that the prior version was in place at all times relevant hereto.  A copy of the 

relevant version of the statute is attached as Exhibit 3 hereto.  This version of the statute 

will simply be referenced as “A.R.S. §33-1228” in this motion.   

A.R.S. §33-1228(A)-(C) provides limited steps in order to terminate a 

condominium.  In order to terminate a condominium: 
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-At least 80% of the owners of units must agree to the 
termination, or any larger percentage the declaration provides2F

3; 
and 
 
- the agreement of these owners must be evidenced by the 
execution of a termination agreement, in the same manner as a 
deed; and 
 
-the agreement must specify a date after which it is void if not 
recorded; and  
 
-if any real estate in the condominium is to be sold following 
termination, the agreement shall set forth the minimum terms 
of the sale3F

4.   
 

Pursuant to the applicable law, these are the extent of the legal requirements for the 

Dorsey Place Condominium to have been terminated in this matter.  Therefore, in order 

for the Plaintiffs’ claims against the Association to have any merit, they must allege a 

violation or failure to comply with one of these requirements in their Complaint.  If no 

such allegation is plead, then Plaintiffs’ claims fail as a matter of law and must be 

dismissed.  In fact, no such allegation has been plead and the Plaintiffs have therefore 

failed to state a claim upon which relief can be granted.  

Simply put, the Complaint contains no allegations that the Association did not 

comply with A.R.S. §33-1228 at every point in the termination process.  The Plaintiffs do 

not contend that the requisite percentage of Owners did not agree to the Modified 

Termination Agreement nor do they allege that it contains any fatal flaws in its duly 

                                                                 
3 In this matter, the Association’s Declaration requires at least 90% of the unit owners.  
See Exhibit 1 at 54-55. 
4 The applicable version of A.R.S. §33-1228(G)(1) and the Modified Agreement itself (See 
Exhibit 2 at 2) each contain provisions for how an Owner is to deal with any disagreement 
with the valuation of their unit during the termination process. 
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recorded version.  As the Court can see in Exhibit 2, any such claim would be unfounded, 

as the document speaks for itself in large part and the Plaintiffs have not alleged any part 

of Exhibit 2 to be invalid or the product of fraud, as cited above.  Instead, the Complaint 

concedes (and to the extent necessary, is corroborated and support by Exhibit 2) that the 

Association obtained the requisite number of approvals for the termination, that the votes 

were part of the recorded termination agreement, that the agreement was recorded by a 

deadline imposed in the agreement, and that the agreement included terms of sale for the 

real estate in the condominium development following termination.  Accordingly, the 

Complaint should be dismissed.     

C. The Form of Notice for The Meeting Is Not Material 

Plaintiffs’ only argument regarding the validity of Exhibit 2 and the process leading 

up to the same is questioning the notice given for the meeting of the Owners to discuss 

the Modified Termination Agreement.  See Complaint at ¶¶ 46, 55.  To that end, the 

Complaint only alleges that the meeting at which the Modified Termination Agreement 

was discussed, while noticed as an “Annual Meeting” was actually a “special meeting” 

because the notice did not include intent to elect directors of the Association.  Id. at ¶¶27-

28.   

From a practical standpoint, given that the condominium was being terminated, 

electing new directors was an unnecessary action but that issue is ultimately irrelevant to 

these proceedings.  What is relevant is that there is nothing in A.R.S. §33-1228 or the 

Association’s Declaration or Bylaws4F

5 that supports the Plaintiffs’ conclusion that any 

                                                                 
5 A true and accurate copy of the Association’s Bylaws is attached as Exhibit 4.   
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technical issues with the April meeting notice renders the termination proceedings invalid 

or void.  As stated in the Complaint, and taken as true for the purposes of this Motion, 

there are 96 Units within the Association and in April 2019, PFP Dorsey owned 90 of 

them.  See Complaint at ¶24; Exhibit 2 at 10.  Accordingly, PFP Dorsey had the necessary 

votes to terminate the condominium at all times relevant hereto.  This is important because 

there is nothing in the statute or the Association’s governing documents that requires a 

perfectly-noticed meeting for the Owners’ votes to count for the purposes of the recorded 

termination agreement.  All that is required is that 80% (or 90% in this case) of the Owners 

agree to and ratify an agreement that meets the requirements of A.R.S. §33-1228.   

Regardless of the validity of the March 2019 meeting as an annual or special 

meeting, any technical issues therein would not serve to invalidate the recorded 

termination agreement.  Based on the language of the applicable version of the statute and 

the Association’s governing documents, there is no requirement for an Owners’ meeting 

at all prior to ratification of the termination agreement, only that the final recorded 

agreement contain the requisite affirmative approvals and signatures.  Therefore, even if 

the Plaintiffs’ allegations are taken as true for the purposes of this Motion, any issues with 

the notice for the March 2019 meeting has no bearing on this matter or otherwise precludes 

dismissal.   

The Plaintiffs only present one unsubstantiated allegation in the Complaint to 

suggest that any deficiencies in the meeting notice/conduct results in invalidation of the 

termination agreements, which is located at ¶46 of the Complaint and states, “In the event 

the termination is not completed in accordance with the Condo Association’s bylaws and 
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requirements, any termination agreement that is recorded is invalid and void.”  However, 

there is no citation to a provision of Arizona law or the Association’s Bylaws to support 

this legal conclusion5F

6, giving it no bearing on this matter.  See Aldabbagh, supra.  (“When 

testing a motion to dismiss for failure to state a claim, well-pleaded material allegations 

of the complaint are taken as admitted, but conclusions of law or unwarranted deductions 

of fact are not.”).  Cullen v. Auto–Owners Ins. Co., supra; Jeter v. Mayo Clinic Arizona, 

supra (in considering a motion to dismiss, a court may not “accept as true allegations 

consisting of conclusions of law, inferences or deductions that are not necessarily implied 

by well-pleaded facts, unreasonable inferences or unsupported conclusions from such 

facts, or legal conclusions alleged as facts.”).  Therefore, the Plaintiffs have not submitted 

any facts or legal arguments in support of their claims against the Association and the 

Complaint should be dismissed.   

The Court’s analysis at this stage is simple and should result in a dismissal of the 

Complaint.  The only question is whether, based on A.R.S. §33-1228 and the 

Association’s governing documents, have the Plaintiffs presented allegations which, if 

true, would support a finding that the Association failed to properly conduct the 

termination of the condominium.  As stated above, the answer is they have not.  In fact, 

they concede, and Exhibits 1, 2, 3, and 4 corroborate, that the condominium termination 

was properly conducted pursuant to Arizona law and the Association’s governing 

documents.  Accordingly, the Complaint should be dismissed.   

                                                                 
6 Given the impossibility of proving a negative, the Court will have to verify the 
Association’s position based on its review of Exhibits 1 and 4 that there is nothing in those 
documents to support this allegation.   
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III. LEGAL ARGUMENT – MOTION FOR MORE DEFINITE 
STATEMENT 

 
Assuming, for the purposes of this section only, that the Court is not inclined to 

grant the Association’s Motion to Dismiss, the Association respectfully requests that the 

Court instruct Plaintiffs to amend their Complaint to specify which claims apply to which 

defendant.  In accordance with Ariz. R. Civ. P. 12(e), “[i]f a pleading to which a responsive 

pleading is permitted is so vague or ambiguous that a party cannot reasonably be required 

to frame a responsive pleading, the party may move for a more definite statement before 

filing a responsive pleading.”   

Here, multiple counts in the Complaint refer to “Defendants” without specifying 

which Defendant’s conduct is at issue in the count.  Specifically, Count II (Quiet Title), 

Counts III (Civil Trespass, Conversion), and Count IV (Breach of Fiduciary Duty) make 

reference to plural “Defendants” and singular “Defendant” but based on the allegations 

and legal claims therein, it is not possible for the Association to determine if those claims 

are directed toward it or to its co-defendant, PFP Dorsey Investments, LLC (or vice versa).  

The inability to determine which counts are directed toward the Association hinders its 

ability to frame a responsive pleading making a more definite statement appropriate.   

Accordingly, unless its motion to dismiss is granted, the Association moves the Court 

to order that Plaintiffs supplement and provide a more definite statement of their separate 

claims, specifically to delineate exactly what allegations and counts are directed toward 

which Defendant.   

// 

// 
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IV. CONCLUSION 

Based on the foregoing, the Plaintiffs’ claims against the Association should be 

dismissed.  The Plaintiffs have failed to state a claim upon which relief can be granted 

based on the allegations in their Complaint as evidenced by their statements and the plain 

language of the applicable law and recorded documents.   In the alternative, the Plaintiffs 

should be required to submit a more definite statement so the Association can properly 

frame a responsive pleading.   

 
RESPECTFULLY SUBMITTED this 13th day of August, 2020. 

 
CARPENTER, HAZLEWOOD, DELGADO & BOLEN, LLP 

 
 

By:           
Edith I. Rudder, Esq. 
Nicholas C. Nogami, Esq. 
1400 E. Southern Ave., Suite 400 
Tempe, AZ 85282 
Attorneys for Defendants  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

14 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

THE FOREGOING of the foregoing electronically  
filed this 13th day of August, 20202, with: 
 
Clerk of the Court  
Maricopa County Superior Court 
www.AZTurboCourt.gov 
 
 
COPY of the foregoing mailed and delivered  
via TurboCourt E-Service Notification  
this 13th day of August, 2020, to: 
 
Dennis Wilenchik, Esq. 
Jack D. Wilenchik, Esq. 
Ross Meyer, Esq. 
Wilenchik & Bartness, P.C. 
2810 North Third Street 
Phoenix, AZ 85004 
admin@wb-law.com 
jackw@wb-law.com  
Attorneys for Plaintiffs  
 
Shawna Woner, Esq. 
Stephanie Gintert, Esq. 
Garry, Woner, Hoffmaster & Peshek, PC 
The Gibraltar Building 
6611 N. Scottsdale Rd. 
Scottsdale, AZ 85280 
sgintert@gwhplaw.com 
Attorneys for Defendant PFP Dorsey  
Investments, LLC 
 

 
 

 
 
By:   
 

http://www.azturbocourt.gov/
mailto:admin@wb-law.com
mailto:jackw@wb-law.com
mailto:sgintert@gwhplaw.com
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EXHIBIT 2 



When recorded, return to: 

Michael A. Schem 
1640 S. Stapley Dr., Suite 132 
Mesa, AZ 85204 
Tel: (480) 632-1929 

OFFICIAL RECORDS OF 
MARICOPA COUNTY RECORDER 

ADRIAN FONTES 
20190248170 04/09/2019 01:09 

ELECTRONIC RECORDING 

DORSEYCTA-14-1-1--
henrya 

CONDOMINIUM TERMINATION AGREEMENT 

This Condominium Termination Agreement (the "Agreement") is entered into on April 
2019, by and between DORSEY PLACE CONDOMINIUM ASSOCIATION, an Arizona 

nonprofit corporation ("Association"), and PFP DORSEY INVESTMENTS, LLC, a Delaware 
limited liability company ("PFP"), and all the Owners (defined below). 

RECITALS 

WHEREAS, Association is a condominium association organized to manage the 
condominium known as DORSEY PLACE CONDOMINIUMS (the "Condominium"), including 
the management of common elements and enforcement of that certain Decl~ration of 
Condominium for Dorsey Place Condominiums recorded on August 15, 2007 as Document No. 
2007-0921387, in the Official Records, and as amended by that First Amendment to Declaration 
of Condominium for Dorsey Place Condominiums recorded on September 3, 2009 as Document 
No. 2009-0825688, in the Official Records, and as amended by that Second Amendment to 
Declaration of Condominium for Dorsey Place Condominiums recorded on February 29, 2012 as 
Document No. 2012-0168217, in the Official Records, and as amended by that Third Amendment 
to Declaration of Condominium for Dorsey Place Condominiums recorded on March 2, 2018 as 
Document No. 2018-0161234, in the Official Records of Maricopa County, Arizona (the 
"Declaration"). 

WHEREAS, the Condominium is depicted and described in that certain plat recorded in 
Book 938 of Maps, Page 7 and as Document No. 2007-0856826 in the Official Records of 
Maricopa County, Arizona and further depicted and described in that certain replat of commercial 
space and a portion of common element of the Condominium recorded in Book 1246 of Maps, 
Page 16 and as Document No. 2015-0740949 in the Official Records of Maricopa County, Arizona 
(the "Plat"). All property described in the Plat and subject to the Declaration is referred to herein 
as the "Project." 

WHEREAS, pursuant to the Arizona Condominium Act, at A.R.S. § 33-1228(A), a 
condominium may be terminated by agreement of Unit owners (the Unit owners of Units within 
the Condominium are referred to herein collectively as "Owners," and individually as "Owner") 
of Units to which at least eighty percent (80%) of the votes in the Association are allocated, or 
any larger percentage the Declaration specifies. 

Page 1 of 11 
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WHEREAS, the Declaration specifies that the agreement of at least ninety percent (90%) 
of the Owners is required to terminate the Condominium. 

WHEREAS, the Owners of Units to which at least ninety percent of the votes in the 
Association are allocated have agreed to terminate the Condominium as evidenced by the written 
ratification of this Agreement by such Unit owners attached hereto as Exhibit A and incorporated 
herein by this reference. 

WHEREAS, Association is agreeing on behalf of the Owners to a sale of all 
portions of and interest in the Project not already owned by PFP, to PFP, upon termination of the 
Condominium (such property to be sold is referred to herein as "Purchased Property" and is 
described on Exhibit B attached hereto and incorporated herein by this reference. 

WHEREAS, all capitalized terms not otherwise defined herein shall have the same 
meaning as provided in the Declaration. 

AGREEMENT TERMS AND CONDITIONS 

In light of the foregoing, and for valuable consideration, the receipt of which is hereby 
acknowledged, the Association, PFP, and Owners agree as follows: 

1. Recitals. The foregoing recitals, which the parties to this Agreement represent and 
warrant are true and correct, are incorporated by this reference into these Agreement Terms and 
Conditions. 

2. Effective upon Recording. This Agreement is effective immediately upon being 
recorded in the official records of the county recorder of Maricopa County, Arizona. 

3. Effect of Termination of Condominium. Upon termination of the Condominium, 
the Declaration and Plat are of no further force and effect upon recording of this Agreement and 
at such time the Project will not be subject to any plat. 

4. Title to the Project: Power of Association. Upon termination of the Condominium, 
title to the Purchased Property vests in the Association as trustee for the holders of all interest in 
the Units. Thereafter, the Association has all powers necessary and appropriate to effect the sale 
described in this Agreement. 

5. Sale of the Purchased Property. All interest in the Purchased Property shall be sold 
by the Association to PFP promptly following termination of the Condominium, as described 
herein and for the consideration set forth below. 

a. Determination of the Respective Interests of Unit Owners. 

1. Fair Market Value Determination. An independent appraiser, K&T 
Appraisals, Inc., chosen by the Association has valued the Project. The 
appraiser's determination of fair market value ("Association's Appraisal") 
report will be distributed to the Owners for review and shall become final 
as to each respective Unit if not disapproved as set forth herein below. 
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11. Owner Disapproval. In the event an Owner disapproves of the Association's 
Appraisal of such Owner's Unit, such Owner shall obtain a second 
independent appraisal of the fair market value of such Owner's Unit 
("Owner's Appraisal") at such Owner's expense and provide the Association 
with a copy of the Owner's Appraisal report within sixty (60) days from the 
date the Association's Appraisal was originally distributed to the Owners 
for review. If the Owner's Appraisal amount differs from the Association's 
Appraisal amount by: 

1. five percent (5%) or less, the higher determination of fair market 
value shall be final and binding as to such Unit. 

2. more than five percent (5%), the Association's Appraisal of the Unit 
shall be final and binding as to such Unit; provided, however, that if 
Owner submits the issue (referred to herein as an "Arbitrable 
Issue") to arbitration in accordance with the terms set forth herein 
below, then the fair market value determined by the arbitrator shall 
be final and binding as to such Unit. 

111. Arbitration. Arbitrable Issues shall be resolved by final and binding 
arbitration as set forth herein. 

1. No later than the seventieth (70th) day after the Association's 
Appraisal was originally distributed to the Owners for review (the 
"Submission Deadline"), the Owner shall submit the Arbitrable 
Issue to arbitration by delivering a notice of arbitration to the 
Association setting out the nature of the Arbitrable Issue and the 
relief requested. 

2. Within ten (10) days of the receipt of the notice of arbitration, the 
Association shall deliver to the Owner its answer, which shall 
indicate whether the Association will contest the Owner's Appraisal. 

3. The tribunal shall consist of one arbitrator, appointed as follows: the 
appraiser who authored the Owner's Appraisal and the appraiser 
who authored the Association's Appraisal shall, within seven (7) 
days of delivery of the answer, act together to appoint a third 
independent appraiser who shall act as the arbitrator. 

4. The arbitrator shall decide the procedures to be followed in the 
arbitration after consultation with the Owner and the Association. 

5. All fees and costs of the arbitrator shall be paid by the Association. 

6. The fair market value determined by the arbitrator shall be final and 
binding as to such Unit. Failure of the Owner to submit the 
Arbitrable Issue to arbitration by the Submission Deadline shall 
result in the Association's Appraisal of the Unit being final and 
binding as to such Unit. 
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b. Purchase Price. PFP agrees to buy and the Association and Owners agree to sell to 
PFP the Purchased Property for the aggregate fair market value of the Purchased 
Property pursuant to Section 5(a) above Price in cash or cash equivalent to be paid 
on or before the later of the following to occur: (i) thirty days after the appraiser's 
determination of fair market value becomes final; or (ii) within thirty days after the 
recording of this Agreement. 

c. Proceeds. All proceeds of the sale of the Project, together with the assets of the 
Association, will be held by the Association as trustee for the Owners and holders 
of liens on the Units as their interests may appear. 

6. Escrow. The parties to this Agreement authorize Commonwealth Land Title 
Insurance Company, located at 2390 E. Camelback Rd., Suite 230, Phoenix, Arizona 85016, to act 
as "Escrow Agent" to receive funds and other items and, subject to clearance, disburse them in 
accordance with the terms of this Agreement. Escrow Agent will deposit all funds received in a 
non-interest bearing escrow account. If Escrow Agent receives conflicting demands or has a good 
faith doubt as to Escrow Agent's duties or liabilities under this Agreement, he/she may (a) hold 
the subject matter of the escrow until the Association and PFP mutually agree to its disbursement 
or until issuance of a court order or decision of arbitrator determining the Association's and PFP's 
rights regarding the escrow or (b) deposit the subject matter of the escrow with the clerk of the 
superior court having jurisdiction over the dispute. Upon notifying the parties of such action, 
Escrow Agent will be released from all liability except for the duty to account for items previously 
delivered out of escrow. The parties agree that Escrow Agent will not be liable to any person for 
misdelivery to the Association or PFP of escrowed items, unless the misdelivery is due to Escrow 
Agent's willful breach of this Agreement or gross negligence. 

7. Distribution of Sale Proceeds and Satisfaction of Liens. The Association shall 
distribute the proceeds of sale of the Purchased Property pursuant to the following terms and in 
the following order of priority: 

a. The Owner of each Unit that is a portion of the Purchased Property will be paid the 
net sum of the following amounts: (i) the Fair Market Value of his respective Unit 
as set forth in the Schedule of Values incorporated into the Agreement as Exhibit 
C hereto, as fair market value for such Owner's respective Unit and that Owner's 
proportional share on the Common Elements and assets of the Association; plus (ii) 
any additional amount as may be required to be paid pursuant to A.R.S. § 33-
I228(G)(l); less (iii) any amount required to satisfy liens encumbering such 
Owner's Unit. 

b. Any liens that encumber a Unit shall be paid by the Association to the extent, and 
nothing more, that the Owner of that particular Unit was entitled to sale proceeds 
described above in subsection a of this Section 7. The Association shall not be 
responsible for any deficiency that may exist due to a lack of proceeds available to 
an Owner. PFP shall pay any such deficiency then existing after the Association 
has distributed sale proceeds and that is required to satisfy all liens encumbering 
any portion of the Project. Each Owner for which PFP paid a deficiency to satisfy 
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lien(s) encumbering that Owner's Unit shall be personally obligated to reimburse 
PFP for such deficiency paid. 

c. To the extent that after reasonable efforts to locate an Owner, that Owner cannot be 
located in order to distribute to him or her proceeds, the Escrow Agent is directed 
to comply with the Revised Arizona Unclaimed Property Act (A.R.S. § 44-301, et 
seq.) for deposit of those proceeds according to Arizona law. 

8. Power of Attorney. Upon termination of the Condominium, Matthew Quinn shall 
be the attorney-in-fact for each Owner with the power to execute any and all documents necessary 
or appropriate to effectuate the terms of this Agreement. 

9. Dissolution of Association. After termination of the Condominium and upon final 
distribution of sale proceeds, the Association's board of directors shall dissolve the Association by 
delivering to the Arizona Corporation Commission for filing articles of dissolution pursuant to 
A.R.S. § 10-11401 and 10-11403. 

10. Deadline for Recording. This Agreement is void after August 1, 2019 unless it is 
recorded before that date. 

11. Governing Law. This Agreement shall be governed by the laws of the State of 
Arizona. The parties irrevocably agree that the courts of the State of Arizona in Maricopa County, 
Arizona shall have exclusive venue and jurisdiction over the parties with respect to any dispute 
between the parties related to this Agreement. 

12. Attorneys' Fees. If any action is brought by any party with respect to its rights under 
this Agreement, the prevailing party shall be entitled to reasonable attorneys' fees, consultant fees 
and all other court costs from the non-prevailing party, whether or not taxable by statute. 

13. Captions. Any paragraph titles or captions contained in this Agreement are for 
convenience of reference only and shall not be deemed a part of this Agreement. 

14. Terms. Common nouns and pronouns shall be deemed to refer to the masculine, 
feminine, neuter, singular and plural, as the identity of the person or entity may in the context 
reqmre. 

15. Severability. If any prov1s10n of this Agreement shall be held invalid or 
unenforceable, it shall not affect in any respect whatsoever the validity or enforceability of the 
remainder of this Agreement. 

16. Complete Agreement. This Agreement, together with the exhibits attached hereto, 
constitutes the complete and exclusive statement of the agreement between the parties concerning 
this matter. This Agreement supersedes all prior written and oral statements and no representation, 
statement, condition or warranty not contained in this Agreement shall be binding on the parties 
or have any force or effect whatsoever. No amendment to this Agreement shall be binding unless 
in writing and executed by each of the parties. 
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17. Counterparts. This Agreement may be executed simultaneously or in counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. 

--------------------------------SIGNATURES FOLLOW--------------------------------
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Exhibit A 

RATIFICATION OF CONDOMINIUM TERMINATION AGREEMENT 

PFP DORSEY INVESTMENTS, LLC, a Delaware limited company, and Owner of the 
following real property that is part of the Condominium: 

Unit: 102, Unit: 103, Unit: 104, Unit: 105, Unit: 107, Unit: 108, 
Unit: 109, Unit: 110, Unit: 111, Unit: 112, Unit: 113, Unit: 114, 
Unit: 115, Unit: 116, Unit: 117, Unit: 118, Unit: 119, Unit: 120, 
Unit: 121, Unit: 201, Unit: 202, Unit: 203, Unit: 204, Unit: 205, 
Unit: 206, Unit: 207, Unit: 208, Unit: 209, Unit: 210, Unit: 211, 
Unit: 212, Unit: 213, Unit: 214, Unit: 215, Unit: 216, Unit: 217, 
Unit: 218, Unit: 219, Unit: 220, Unit: 221, Unit: 222, Unit: 223, 
Unit: 224, Unit: 225, Unit: 301, Unit: 302, Unit: 303, Unit: 304, 
Unit: 305, Unit: 306, Unit: 308, Unit: 309, Unit: 311, Unit: 312, 
Unit: 313, Unit: 314, Unit: 315, Unit: 316, Unit: 317, Unit: 318, 
Unit: 319, Unit: 320, Unit: 321, Unit: 322, Unit: 323, Unit: 324, 
Unit: 325, Unit: 402, Unit: 403, Unit: 404, Unit: 405, Unit: 406, 
Unit: 407, Unit: 408, Unit: 409, Unit: 411, Unit: 412, Unit: 413, 
Unit: 414, Unit: 415, Unit: 416, Unit: 417, Unit: 418, Unit: 419, 
Unit: 420, Unit: 421, Unit: 422, Unit: 423, Unit: 424, Unit: 425, 

of DORSEY PLACE CONDOMINIUMS, a Condominium as created by that certain 
Declaration of Condominium for Dorsey Place Condominiums recorded on August 
15, 2007 as Document No. 2007-0921387, in the Official Records, and as amended 
by that First Amendment to Declaration of Condominium for Dorsey Place 
Condominiums recorded on September 3, 2009 as Document No. 2009-0825688, in 
the Official Records, and as amended by that Second Amendment to Declaration of 
Condominium for Dorsey Place Condominiums recorded on February 29, 2012 as 
Document No. 2012-0168217, in the Official Records, and as amended by that Third 
Amendment to Declaration of Condominium for Dorsey Place Condominiums 
recorded on March 2, 2018 as Document No. 2018-0161234, and as depicted and 
described in that certain plat recorded in Book 938 of Maps, Page 7 and as Document 
No. 2007-0856826 in the Official Records, and further depicted and described in that 
certain replat of commercial space and a portion of common element of the 
Condominium recorded in Book 1246 of Maps, Page 16 and as Document No. 2015-
07 40949 in the Official Records of Maricopa County, Arizona; 

Together with each an undivided Interest in and to the General Common Elements as 
set forth in said Declaration and Plat, 

does hereby and does ratify, that certain Condominium Termination Agreement entered 
into on April 2019 by and between Dorsey Place Condominium Association, an Arizona 
nonprofit corporation, and PFP DORSEY INVESTMENTS, LLC, a Delaware limited liability 
company, and all the Owners of Units within the Condominium. 
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Exhibit B 

(The "Purchased Property" - property not owned 
by PFP and to be purchased upon condominium termination) 

Unit: 106, Unit: 307, Unit: 310, Unit: 410, Unit: 401, 
Unit: 101 

of DORSEY PLACE CONDOMINIUMS, a Condominium as created by that certain 
Declaration of Condominium for Dorsey Place Condominiums recorded on August 
15, 2007 as Document No. 2007-0921387, in the Official Records, and as amended 
by that First Amendment to Declaration of Condominium for Dorsey Place 
Condominiums recorded on September 3, 2009 as Document No. 2009-0825688, in 
the Official Records, and as amended by that Second Amendment to Declaration of 
Condominium for Dorsey Place Condominiums recorded on February 29, 2012 as 
Document No. 2012-0168217, in the Official Records, and as amended by that Third 
Amendment to Declaration of Condominium for Dorsey Place Condominiums 
recorded on March 2, 2018 as Document No. 2018-0161234, and as depicted and 
described in that certain plat recorded in Book 938 of Maps, Page 7 and as Document 
No. 2007-0856826 in the Official Records, and further depicted and described in that 
certain replat of commercial space and a portion of common element of the 
Condominium recorded in Book 1246 of Maps, Page 16 and as Document No. 2015-
07 40949 in the Official Records of Maricopa County, Arizona; 

Together with each an undivided Interest in and to the General Common Elements as 
set forth in said Declaration and Plat, 

Page 10 of 11 



Unit No. Aooraisal 
106 $ 234,000 
307 $ 244,000 
310 $ 244,000 
410 $ 244,000 
401 $ 244,000 
101 $ 244,000 
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Exhibit C 

Schedule of Values 

HOA Assets 
$ 145 
$ 145 
$ 145 
$ 145 
$ 145 
$ 145 
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Total Fair Market Value 
$ 234,145 
$ 244,145 
$ 244,145 
$ 244,145 
$ 244,145 
$ 244,145 
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Arizona Revised Statutes Annotated
Title 33. Property

Chapter 9. Condominiums (Refs & Annos)
Article 2. Creation, Alteration and Termination of Condominiums

This section has been updated. Click here for the updated version.

A.R.S. § 33-1228

§ 33-1228. Termination of condominium

Effective: August 3, 2018 to August 26, 2019

A. Except in the case of a taking of all the units by eminent domain, a condominium may be terminated only by agreement of
unit owners of units to which at least eighty percent of the votes in the association are allocated, or any larger percentage the
declaration specifies. The declaration may specify a smaller percentage only if all of the units in the condominium are restricted
exclusively to nonresidential uses.

B. An agreement to terminate shall be evidenced by the execution or ratifications of a termination agreement, in the same manner
as a deed, by the requisite number of unit owners. The termination agreement shall specify a date after which the agreement
will be void unless it is recorded before that date. A termination agreement and all ratifications of a termination agreement shall
be recorded in each county in which a portion of the condominium is situated and is effective only on recordation.

C. A termination agreement may provide that all the common elements and units of the condominium shall be sold following
termination. If, pursuant to the agreement, any real estate in the condominium is to be sold following termination, the termination
agreement shall set forth the minimum terms of the sale.

D. The association, on behalf of the unit owners, may contract for the sale of real estate in the condominium, but the contract
is not binding on the unit owners until approved pursuant to subsections A and B of this section. If any real estate in the
condominium is to be sold following termination, title to that real estate on termination vests in the association as trustee for the
holders of all interest in the units. Thereafter, the association has all powers necessary and appropriate to effect the sale. Until
the sale has been concluded and the proceeds of the sale distributed, the association continues in existence with all powers it
had before termination. Proceeds of the sale shall be distributed to unit owners and lienholders as their interests may appear, in
proportion to the respective interests of unit owners as provided in subsection G of this section. Unless otherwise specified in the
termination agreement, as long as the association holds title to the real estate, each unit owner and the unit owner's successors
in interest have an exclusive right to occupancy of the portion of the real estate that formerly constituted the unit owner's unit.
During the period of that occupancy, each unit owner and the successors in interest remain liable for all assessments and other
obligations imposed on unit owners by this chapter or the declaration.

E. If the real estate constituting the condominium is not to be sold following termination, title to all the real estate in the
condominium vests in the unit owners on termination as tenants in common in proportion to their respective interests as provided
in subsection G of this section, and liens on the units shift accordingly. While the tenancy in common exists, each unit owner
and the unit owner's successors in interest have an exclusive right to occupancy of the portion of the real estate that formerly
constituted the unit owner's unit.

http://www.westlaw.com/Link/Document/FullText?findType=l&cite=lk(AZSTT33C9R)&originatingDoc=N9FB4D790729611E88795828A65D8C1A1&refType=CM&sourceCite=A.R.S.+%c2%a7+33-1228&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&pubNum=1000251&contextData=(sc.RelatedInfo)
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F. Following termination of the condominium, the proceeds of any sale of real estate, together with the assets of the association,
are held by the association as trustee for unit owners and holders of liens on the units as their interests may appear. Following
termination, creditors of the association holding liens on the units that were recorded before termination may enforce those
liens in the same manner as any lienholder.

G. The respective interests of unit owners referred to in subsections D, E and F of this section are as follows:

1. Except as provided in paragraph 2 of this subsection, the respective interests of unit owners are the fair market values of
their units, limited common elements and common element interests immediately before the termination and an additional five
percent of that total amount for relocation costs for owner-occupied units. An independent appraiser selected by the association
shall determine the total fair market values. The determination of the independent appraiser shall be distributed to the unit
owners and becomes final unless disapproved within sixty days after distribution to the unit owner. Any unit owner may obtain
a second independent appraisal at the unit owner's expense and, if the unit owner's independent appraisal amount differs from
the association's independent appraisal amount by five percent or less, the higher appraisal is final. If the total amount of
compensation owed as determined by the second appraiser is more than five percent higher than the amount determined by the
association's appraiser, the unit owner shall submit to arbitration at the association's expense and the arbitration amount is the
final sale amount. An additional five percent of the final sale amount shall be added for relocation costs for owner-occupied units.

2. If any unit or any limited common element is destroyed to the extent that an appraisal of the fair market value of the unit
or element before destruction cannot be made, the interests of all unit owners are their respective common element interests
immediately before the termination.

H. Except as provided in subsection I of this section, foreclosure or enforcement of a lien or encumbrance against the entire
condominium does not of itself terminate the condominium, and foreclosure or enforcement of a lien or encumbrance against
a portion of the condominium does not withdraw that portion from the condominium. Foreclosure or enforcement of a lien or
encumbrance against withdrawable real estate does not of itself withdraw that real estate from the condominium, but the person
taking title may require from the association, on request, an amendment excluding the real estate from the condominium.

I. If a lien or encumbrance against a portion of the real estate comprising the condominium has priority over the declaration,
and the lien or encumbrance has not been partially released, the parties foreclosing the lien or encumbrance, on foreclosure,
may record an instrument excluding the real estate subject to that lien or encumbrance from the condominium.

J. The provisions of subsections C, D, E, F, H and I of this section do not apply if the original declaration, an amendment to
the original declaration recorded before the conveyance of any unit to an owner other than the declarant or an agreement by all
of the unit owners contains provisions inconsistent with these subsections.

K. Beginning on the effective date of this amendment to this section, any provisions in the declaration that conflict with
subsection G, paragraph 1 of this section are void as a matter of public policy.

Credits
Added by Laws 1985, Ch. 192, § 3, eff. Jan. 1, 1986. Amended by Laws 2018, Ch. 235, § 1.

A. R. S. § 33-1228, AZ ST § 33-1228
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Current through legislation effective June 5, 2020 of the Second Regular Session of the Fifty-Fourth Legislature (2020).

End of Document © 2020 Thomson Reuters. No claim to original U.S. Government Works.
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