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PURCHASE AGREEMENT
THIS AGREEMENT is made and entered into this ______ day of April, 2019 (the
“Effective Date”), by and between Grand Forks Growth Fund, a North Dakota Job
Development Authority (“Buyer”) and Forum Communications Company, a North Dakota
corporation (“Seller”).
Seller agrees to sell and Buyer agrees to purchase, upon the terms and conditions and
subject to the contingencies hereinafter set forth, the real property described as set forth on
Exhibit A attached hereto to the City of Grand Forks, North Dakota, and all appurtenances,
thereunto belonging (the “Property”). The terms and conditions of such sale and purchase are as
follows:
1.
PURCHASE PRICE.
The Purchase Price will be the sum of
______________ __________________________Dollars ($___________________) (the
“Purchase Price”), payable as follows:
(a)
within 2 business days of the Effective Date, Buyer shall deposit earnest money
pursuant to Section 3 below; and
(b)
on the Closing Date, Buyer shall deliver the balance of the Purchase Price (plus
adjustments as provided in this Agreement) into closing by wire transfer of immediately
available funds.
2.
PERSONAL PROPERTY. The Property (and the transaction contemplated by
this Agreement) expressly excludes any personal property, computers, equipment, furniture, trade
fixtures or the like owned (or otherwise leased or held by) by Seller (collectively, the “Personal
Property”) that are located within the Seller’s premises under the Seller Lease (defined below)
as of the Closing Date, all of which may remain within the Seller’s premises under the Seller
Lease during the term of the Seller Lease or may be removed from the Property by Seller at any
time.
3.
EARNEST MONEY. Buyer shall deposit the sum of One Hundred Thousand and
no/100 Dollars ($100,000.00) toward the purchase of the Property. The earnest money shall be
held in escrow by Swanson & Warcup, Ltd. during the pendency of the transaction contemplated
by this Agreement and the earnest money may only be disbursed pursuant to the terms of this
Agreement. The earnest money required to be deposited under this Agreement shall be: (i)
applied to the Purchase Price at closing; (ii) returned to Buyer under circumstances of Seller’s
breach of any provision of this Agreement or the properly exercised contingency in favor of a
party hereunder; or (iii) disbursed to Seller if the transaction contemplated herein fails to close as
a result of a breach by Buyer hereunder.
4.
CONVEYANCE OF MARKETABLE TITLE; POSSESSION. Seller shall
convey marketable title to the Property to Buyer or its assigns at closing by Warranty Deed, and
the Property may only be subject to Permitted Encumbrances defined herein. Notwithstanding
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the foregoing, any and all liens, such as mortgages and construction liens, must be satisfied by
Seller prior to or at closing. Possession of the Property shall be delivered to Buyer immediately
after the closing, subject to the Permitted Encumbrances.
5.
DELIVERY OF PROPERTY DOCUMENTATION. Seller agrees to deliver
to Buyer, within 10 days of the Effective Date, copies of the most recent title commitment,
surveys, environmental reports, geotechnical reports, or other property condition reports relating
to the Property that Seller has in its possession, if any, provided, however, Seller makes no
representations or warranties with respect to the correctness or accuracy or otherwise concerning
the contents of such information or documents.
6.
DUE DILIGENCE CONTINGENCIES. The obligation of Buyer to conclude
the transaction for the purchase of the Property as contemplated by this Agreement is expressly
made contingent upon the provisions of this section. In order for Buyer to exercise Buyer’s right
to terminate this Agreement pursuant to the following contingencies, Buyer must provide Seller
with written notification of Buyer’s intent to terminate this Agreement on or prior to March 31,
2019 (the “Due Diligence Period”). If Buyer delivers a timely written notice to Seller pursuant
to any of the contingencies outlined in this Section, Buyer’s obligation to purchase the Property
shall be terminated and Buyer’s initial earnest money ($100,000.00) deposited with Swanson &
Warcup, Ltd. shall be returned to Buyer.
(a)

Title Commitment. Buyer obtaining, at Buyer’s cost, a commitment for title
insurance (the “Title Commitment”) from a company licensed to transact title
insurance in the State of North Dakota for which Swanson & Warcup, Ltd. serves as
an agent. The foregoing Title Commitment shall show title to the Property to be free
and clear of all encumbrances excepting only Permitted Encumbrances (defined
below) and any liens of record, which shall be paid by Seller at closing, and shall
affirmatively insure at the time of closing that the Property described in the Title
Commitment is the same as the property described herein. “Permitted Encumbrances”
as used herein shall be defined to mean and include: [A] real estate taxes and
installments of special assessments not yet due and payable; [B] zoning, land use,
building and similar ordinances; [C] reservations of mineral rights of record; [D]
easements, reservations, agreements, covenants and restrictions of record; [E] the
Seller Lease and the Assigned Leases and rights of parties in possession thereunder;
and [F] any matters that would be disclosed by an ATLA Survey or physical
inspection of the Property. Buyer may terminate this Agreement by written notice to
Seller within the Due Diligence Period if this contingency is not satisfied, and said
right of termination shall be Buyer’s sole remedy in such case. If Buyer does not
notify Seller of its intent to terminate this Agreement pursuant to a failure of this
contingency within the Due Diligence Period, this contingency shall be deemed
waived. No further or additional exceptions to the Title Commitment or to the final
title policy may be added after the passage of the contingency provided for in this
Section 6(b) unless Buyer agrees in writing.
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7.
PROPERTY TAXES. Taxes and installments of special assessments for the
year of closing (payable the year following closing) shall be prorated to Closing Date, based on
the prior year’s information if the tax statements for the current year are not yet available, with
Buyer being responsible for such taxes beginning the day after closing. Taxes and installments of
special assessments for all prior years to the year of closing, regardless of when payable, shall be
paid by Seller on or before closing.
8.
REPRESENTATION AND WARRANTIES. As a material inducement to
cause Buyer to enter into this Agreement, Seller warrants and represents to Buyer, with respect to
the Property as follows (Seller’s warranties and representations are true and correct in all material
respects on the date of the Agreement and shall be true and correct in all material respects on the
Closing Date and shall survive the closing of the transaction contemplated hereby):
(a)

There are no actions, lawsuits, judgments, liens, claims, investigations or other
proceedings (“Claims”) pending or, to the actual knowledge of Seller, threatened
against Seller that relate to Seller’s ownership, maintenance or operation of the
Property, provided, Seller makes no representation or warranty as to Claims (if
any) caused or created by Buyer or its employees, agents or contractors.

(b)

Seller is not a foreign person within the meaning of § 1445 of the Internal
Revenue Code of 1986, as amended. Seller shall complete an appropriate
Certificate of Non-Foreign Status at closing confirming the accuracy of this
representation.

(c)

Seller has the full right, power and authority to sell, convey and transfer the
Property herein, subject to the Permitted Encumbrances, and to execute, deliver
and carry out the provisions of this Agreement. No person or entity has provided
labor or materials to the Property for or at the request of Seller within six (6)
months prior to closing whose claim for such labor or material has not been fully
paid or will not be fully paid prior to delinquency.

(d)

Each individual executing this Agreement on behalf of Seller is duly authorized to
execute and deliver the same on behalf of Seller.

Buyer acknowledges and agrees that, except to the extent otherwise expressly set forth in this
Section 8 above, neither Seller nor any agent of Seller has made, and Buyer has not relied on, any
statements, representations or warranties, express or implied, concerning the condition of the
Property or any physical aspect thereof or any other matter with respect thereto, except to the
extent otherwise expressly set forth in this Section 8 above. On the Closing Date, Buyer shall
take the Property “AS-IS”, “WHERE-IS” and “WITH ALL FAULTS” in its current condition,
without any warranty or representation whatsoever, whether express or implied, by Seller or any
agent, employees or representatives thereof, except to the extent otherwise expressly set forth in
this Section 8 above. The provisions of this paragraph shall survive closing or the termination of
this Agreement.
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9.
RISK OF LOSS. The risk of loss or damage to the Property or for any liability
relating to the Property shall remain with Seller until closing. If, prior to Closing, the Property or
any part thereof is damaged or destroyed by fire, flood, elements or any other cause, or any part
thereof is taken or threatened to be taken by eminent domain, and in any such case such event has
a material adverse affect on the Property (as determined in the respective sole discretion of Buyer
or Seller), then either Seller or Buyer may terminate this Agreement by written notice to the other
not later 30 days following such event (during which 30-day period, the Closing shall be
postponed). Upon any such termination, the Title Company shall promptly return all Earnest
Money to Buyer, and thereafter neither Seller nor Buyer shall have any further obligation with
respect to this Agreement (except those expressly stated herein to survive termination of this
Agreement). If despite said event(s), neither Seller nor Buyer elects to terminate this Agreement
pursuant to this provision, then, at Closing, Seller shall assign to Buyer all of Seller’s right, title
and interest in and to all insurance proceeds and/or condemnation awards (provided, Seller shall
not be obligated to assign any insurance proceeds or condemnation awards in excess of the
Purchase Price).
10.

ADDITIONAL PROVISIONS.

(a)
Assignment of Leases. As of the Effective Date, the Property is subject to
the following leases (each an “Assigned Lease” and collectively, the “Assigned Leases”):
(i)
Lease, dated November 1, 2012, between Seller and Grand Forks
Region Economic Development Corporation, a North Dakota nonprofit
corporation (as tenant), as amended by the First Amendment to Lease dated May
31, 2018, for the lease of certain premises at the Property (as further described in
said lease); and
(ii)
Agreement Commercial Space Lease, dated January 7, 2019,
between Seller and Grand Forks Public School District #1 (as tenant), for the lease
of certain premises at the Property (as further described in said lease).
From and after the Effective Date and until Closing or termination of this Agreement,
Seller may enter into any new lease granting a party the right to use any portion of the
Property (including beyond the Closing Date), and may amend, modify, extend or
terminate any of the Assigned Leases (in either case, herein a “New Lease”), subject to
the approval of Buyer (such approval not to be unreasonably withheld). Any New Lease
shall constitute an Assigned Lease under this Agreement to be assigned to Buyer at
Closing.
At closing, the Assigned Leases shall be assigned to and assumed by Buyer pursuant the
Assignment and Assumption of Leases (the “Lease Assignment”) in the form attached
hereto as Exhibit B, which shall be executed and delivered between Seller and Buyer.
Seller and Buyer shall cooperate to prepare a form of notice letter (with commercially
reasonable contents acceptable to each party) to be sent to all tenants under the Assigned
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Leases promptly after Closing, notifying such tenants of the change in ownership of the
Property, and providing, among other things, Buyer’s address for rent payments and
future notices. The Property (and the transaction contemplated by this Agreement)
expressly excludes any personal property, equipment, trade fixtures or the like owned by
any tenant under any of the Assigned Leases. Buyer agrees to indemnify and hold Seller
harmless from and against any and all costs, damages, claims, liabilities and expenses
(including reasonable attorneys’ fees) suffered by or claimed against Seller to the extent
they result from any breach by Buyer of any Assigned Lease arising on or at any time
after the Closing Date. The indemnity obligations of this Section shall survive the
closing.
All rents under the Assigned Leases that have been paid in advance to Seller for any
periods following the Closing Date shall be prorated on a per diem basis between Seller
and Buyer to the Closing Date, with Seller being entitled to all rents received for all
periods prior to and including the Closing Date, and Buyer being entitled to all rents
applicable to all periods after the Closing Date.
(b)
Leaseback. At Closing, Seller (as tenant) and Buyer (as landlord) shall
each execute and deliver that the Lease in the form attached hereto as Exhibit D (the
“Seller Lease”).
(c)
Brokerage fees. Seller discloses that it has been represented by a real
estate broker, Dakota Commercial, as Seller's representative. Seller agrees that it shall
be solely responsible for such fees to be paid to Dakota Commercial.
(d)
Temp Space Post Closing. In consideration of the terms and conditions of
this Agreement, for the period commencing on the Closing Date and continuing until
June 30, 2019 (the “Temp Space Term”), Seller shall have the right to use and occupy the
approx 1225 square feet of space located on the second floor of the Property in the
shaded/purple area depicted on Exhibit C attached here (“Temp Space”), which shall be
deemed leased by Buyer (as landlord) to Seller (as tenant) pursuant to this Section 10(d)
(“Post-Closing Occupancy”), which Post-Closing Occupancy shall automatically
terminate at the end of the Temp Space Term (and upon such termination, neither Seller
nor Buyer shall have any further obligation under this Section 10(d)), and Seller shall not
owe any rents to Buyer for the Post-Closing Occupancy, and no separate lease agreement
will be entered into for the Post-Closing Occupancy. The Post-Closing Occupancy is in
addition to, and pertains to premises separate from the premises demised under, the Seller
Lease. Any Personal Property of Seller located within the Temp Space as of the Closing
Date shall remain the property of Seller, which Seller may, but shall not be obligated to,
remove from the Temp Space on or prior to expiration of the Temp Space Term, and any
such Personal Property that Seller elects not to remove at or prior to the final day of the
Temp Space Term shall be deemed abandoned and shall become the property of Buyer.
11.

CLOSING DATE; CLOSING COSTS; ADJUSTMENTS. The closing on the
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transaction contemplated by this Agreement shall occur not later than April 30, 2019 (the date on
which closing actually occurs, herein the “Closing Date”). On or prior to the Closing Date, Buyer
shall deliver the balance of the Purchase Price in accordance with Section 1 (plus adjustments as
provided in this Agreement). The location of the closing shall be at Swanson & Warcup, Ltd.,
unless the parties mutually agree to another location. At closing, Swanson & Warcup, Ltd. shall
deliver the Purchase Price set forth in Section 1 (subject to adjustments in accordance with this
Agreement), including all earnest money, to Seller by wire transfer of immediately available
funds. Seller shall be responsible for the payment of the following closing costs: (i)
preparation of the Warranty Deed (ii) preparation of and recording expense of all releases and
satisfactions of mortgages or other liens caused or created by Seller, (iii) intentionally deleted,
(iv) one half (1/2) of the closing fees to Swanson & Warcup, Ltd. (provided, Seller’s one half of
closing fees shall not exceed $250), and (v) Seller’s attorney fees. Buyer shall be responsible for
the payment of the following closing costs: (i) per page charge for recording the Warranty
Deed, (ii) one half (1/2) of the closing fees to Swanson & Warcup, Ltd., (iii) the insurance
premium to Swanson & Warcup, Ltd. for an owner’s policy (and any lender’s policy) of title
insurance in an amount equal to the Purchase Price; (iv) Buyer’s attorney fees, and (v) any costs
related to Buyer's financing. All utilities, and other operational expenses for the Property, shall be
prorated to the Closing Date, with Seller to pay the portion of such charges relating to the period
ending on the Closing Date, and Buyer to pay the portion of such charges relating to all periods
after the Closing Date. All other items not specifically allocated between the parties under this
Agreement shall be paid for by the party ordering the same.
12.
ENTIRE AGREEMENT. This Agreement constitutes the entire agreement by
and between the parties and any other prior representations or agreements are deemed merged
herein and those not specified herein do not represent any agreements or promises or covenants
or representations on the part of either party hereto.
13.
AMENDMENTS, MODIFICATIONS OR WAIVERS.
No amendment,
modification or waiver of any condition, provision or term shall be valid or of any effect unless
made in writing signed by the party or parties to be bound or a duly authorized representative and
specifying with particularity the extent and nature of such amendment, modification or waiver.
Any waiver by any party of any default of another party shall not effect or impair any right
arising from any subsequent default. Except as expressly and specifically stated otherwise,
nothing herein shall limit the remedies and rights of the parties thereto under and pursuant to this
Agreement.
14.
CONSTRUCTION OF AGREEMENT. Whenever the singular number is used
herein, the same shall include the plural where appropriate, and the words of any gender shall
include any other genders where appropriate. Captions contained herein are inserted only for the
purpose of convenient reference, and in no way define, limit or describe the scope of this
Agreement or any part thereof.
15.
BINDING EFFECT. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective personal representatives, successors and assigns.
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16.
COUNTERPARTS; FACSIMILE AND E-MAILED SIGNATURES. This
Agreement may be executed in two (2) or more counterparts each of which, upon execution and
delivery as prescribed, shall be deemed to be an original for all purposes. In proving this
Agreement, it shall be necessary to account for only one such counterpart. Buyer and Seller
agree that facsimile and e-mailed (.pdf) signatures will be binding on the parties.
17.
TIME IS OF THE ESSENCE. Time is of the essence of each provision of this
Agreement and of all the conditions thereof.
18.
SPECIFIC PERFORMANCE REMEDIES. Return of the earnest money to
Buyer in the event of a breach by Seller pursuant to Section 3 shall not impair Buyer’s right to
seek specific performance of this Agreement, but if an action for specific performance is not
commenced within three months after the right of action accrues, then Buyer shall be deemed
conclusively to have waived the right to sue for specific performance. Further, Buyer
agrees the return of its earnest money or the right to specific performance in accordance with the
foregoing shall be Buyer’s sole and exclusive remedy in the event of a default by Seller under
this Agreement, and Buyer hereby waives any right to sue Seller to recover damages, if any.
19.
MUTUAL COOPERATION. Buyer and Seller will, in good faith, mutually
cooperate with one another to the extent reasonably necessary to facilitate the consummation of
the transactions described in this Agreement. From time to time after the Closing, Buyer and
Seller will execute, deliver and acknowledge such further documents or instruments, and perform
such further acts or deeds, as may be reasonably necessary to consummate the transactions
described in this Agreement and carry out the purposes and intent of this Agreement.
20.
INTERPRETATION AND SEVERABILITY.
The provisions of this
Agreement will be applied and interpreted in a manner consistent with each other so as to carry
out the purposes and intent of the parties. If, for any reason, any provision of this Agreement is
determined to be unenforceable or invalid, that provision (or such part thereof as may be
unenforceable or invalid) will be deemed severed from this Agreement, and the remaining
provisions of this Agreement will be carried out with the same force and effect as if that
provision (or such part thereof) had not been a part of this Agreement.
21.
BENEFIT. This Agreement will inure to the benefit of and will be binding upon
each of the parties and their respective successors and assigns.
22.
GOVERNING LAW. This Agreement will be construed and enforced in
accordance with the laws of the State of North Dakota without regard to conflicts-of-laws
principles that would require the application of any other law.
23.
VENUE; JURISDICTION. Any action or proceeding brought by or against the
parties relating in any way to this Agreement must be brought and enforced in the North Dakota
state court located in the City of Grand Forks, Grand Forks County, North Dakota.
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24.
ATTORNEY'S FEES. If either party defaults in its performance hereunder and
the other party employs an attorney because of such default, the parties agree to pay, on demand,
all costs, charges and expenses, including reasonable attorney and paralegal fees, incurred at any
time by the prevailing party because of the default.
25.
NOTICES. All notices, demands and communications provided for herein or
made hereunder shall be deemed effective upon receipt by the other party, either by facsimile,
electronic mail, personal delivery or upon receipt if mailed first class with postage prepaid,
addressed in each case as follows, until some other addresses shall have been designated in a
written notice given in a like manner, and shall be deemed to have been given or made when so
received at the following addresses:
Buyer:

Grand Forks Growth Fund
c/o Meredith Richards
City of Grand Forks
255 N. 4th Street
Grand Forks, ND 58203
mrichards@grandforksgov.com

Seller:

Forum Communications Company
101 5th Street North, Fargo
North Dakota 58102
Attn: Paul Amundson

IN TESTIMONY WHEREOF, Seller and Buyer have hereunto set their hands the day and
year first above written.
BUYER:

GRAND FORKS GROWTH FUND,
a North Dakota Job Development Authority

By:

__________________________________________
BRET WEBER, Its Chairman

By:

__________________________________________
KEN VEIN, Its _________________

SELLER:

FORUM COMMUNICATIONS COMPANY
a North Dakota corporation

By:

__________________________________________

Its

__________________
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This Agreement may be executed by fax or electronic transmission of a signed copy and may be
executed in any number of counterparts, all of which taken together shall constitute one,
complete Agreement.
A copy of this Agreement containing a facsimile or
electronically-scanned copy of a party’s signature shall be deemed such party’s original, binding
signature.
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EXHIBIT A
(Legal Description of Property)

Lots 2, 4 and 6, in Block 18, Town of Grand Forks, according to the plat thereof on file in the
Office of the County Recorder within and for Grand Forks County, N.D., and recorded in
Book “A” of Deeds, page 22;
AND
The Front or Westerly 115 feet of Lots 10 and 12, in Block 15, Town of Grand Forks,
according to the plat thereof on file in the Office of the County Recorder within and for
Grand Forks County, N.D., and recorded in Book “A” of Deeds, page 22, being a tract 100
feet fronting on North 4th Street, and 115 feet deep.
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EXHIBIT B
ASSIGNMENT AND ASSUMPTION OF LEASES
THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “Assignment Agreement”) is made
as of [INSERT CLOSING DATE] (the “Closing Date”), by and between [INSERT SELLER’S NAME]
(“Seller”), and [INSERT BUYER’S NAME] (“Buyer”).
RECITALS
A.
Seller and Buyer are parties to that certain Purchase Agreement dated ____________, 2019
(the “Purchase Agreement”), under the terms and conditions of which Buyer is acquiring certain Property (as
defined in the Purchase Agreement); this Assignment Agreement is delivered in connection with the Closing
under the Purchase Agreement; capitalized terms used, but not defined, herein shall have the respective
meanings ascribed to them in the Purchase Agreement.
A.
Seller, as landlord, has entered into certain Assigned Leases with third party tenants who have
the right to use certain premises on the Property demised under said Assigned Leases, which Assigned Leases
are set forth and described on Schedule 1 [at Closing, list of current Assigned Leases to be created and
attached to this Assignment Agreement] (collectively, the “Leases”).
Seller desires to assign, and Buyer desires to assume, the Leases on the terms and conditions of this
Assignment Agreement and the Purchase Agreement.
AGREEMENT
NOW, THEREFORE, in consideration for the mutual promises contained in this Assignment
Agreement and the Purchase Agreement and such other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:
Assignment of Leases. Seller hereby assigns, transfers, sets over and conveys to Buyer all of
Seller’s right, title and interest whatsoever under the Leases, including the right to receive rents and all other
amounts due under the Leases from and after the Closing Date and to all unapplied balances of security
deposits and accrued interest thereon, to have and to hold the same unto Buyer and its successors and assigns,
and the covenants, agreements, terms and conditions of the Leases on the Seller’s part, to be performed or
observed.
Assumption of Leases. Buyer hereby accepts the assignment of the Leases and covenants to assume,
and hereby assumes, all of the obligations and liabilities of the Seller under the Leases, and the due and
punctual performance, compliance and observance of all covenants, agreements, terms and conditions of the
Leases which are to be performed or observed by landlord on and after the Closing Date, and agrees to hold
and/or apply the security deposits in accordance with applicable law and the terms of the Lease under which all
such security deposits were made.
Miscellaneous. This Assignment Agreement may be executed in counterparts, each of which as so
executed shall be deemed to be an original but all of which together shall constitute one and the same
instrument. A facsimile signature or signature delivered by email transmission shall be acceptable as an
original for all purposes. This Assignment Agreement shall inure to the benefit of and be binding upon the
parties hereto, and their respective successors and assigns. This Assignment Agreement is made pursuant to,
but does not modify, the Purchase Agreement. To the extent there is a conflict or inconsistency between this
Assignment Agreement and the Purchase Agreement, the Purchase Agreement shall control. This Assignment
Agreement cannot be amended, waived or terminated except by a writing signed by the parties hereto. This
Assignment Agreement shall be construed in accordance with the laws of the State of North Dakota, without
giving effect to any choice or conflict of law provision or rule thereof to the contrary.
[Applicable Seller/Buyer signature pages, and Schedule 1, to follow in execution version at Closing]
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EXHIBIT C
(depiction of Temp Space)
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EXHIBIT D
SELLER LEASE
ATTACHED.

-13-

EXHIBIT D TO PURCHASE AGREEMENT

LEASE
This lease agreement is made this [INSERT CLOSING DATE, 2019] (the “Effective
Date”), by and between Grand Forks Growth Fund, a North Dakota Job Development
Authority, herein called the Lessor, and Forum Communications Company, a North Dakota
corporation d/b/a Grand Forks Herald, herein called the Lessee.
SECTION ONE
PREMISES
Lessor is the owner of that certain office building (the “Building”) on certain real
property located at 375 2nd Ave N., Grand Forks, North Dakota, 58203 (together with the
Building, the “Property”). Lessor hereby leases to Lessee approximately 5,377 square feet of
office space located on the second floor of the Building, and more specifically depicted in the
shaded/blue area on attachment A, herein called the “Premises”. Lessee may use the Premises
for the purpose of a business office and for no other purpose without written consent of Lessor.
SECTION TWO
TERM AND GROSS RENT
A.
Lessor leases the Premises to Lessee for a period of Five (5) years commencing on
the Effective Date, and ending on the last day of the sixtieth (60th) full calendar month after the
Effective Date (the “Initial Term”), provided, Lessee shall have the option to renew the Term of
this lease for two consecutive periods of three years each (each an “Option Period”)
(collectively, the Initial Term and any applicable Option Period(s) exercised hereunder are
referred to as the “Term”). Lessee may exercise the options to extend the term of this lease by
giving landlord written notice of its exercise of an option to renew on or prior to the date which
is 120 days before the expiration of the then-current Initial Term or Option Period, as applicable,
of this lease.
B.
Lessee shall pay annual gross rent of $14.00 per square foot of area pertaining to
the Premises to Lessor for the Premises in monthly installments of $6,273.16 (calculated based
on 5,377 square feet pertaining to the Premises), each payable on the 1st day of each month
commencing on the Effective Date with a like payment on the first day of each successive month
during the term of this lease or any extension or continuation thereof (the “Gross Rent”);
prorated for any partial month during the Term. This is a “gross lease” and Lessee shall be
financially responsible for paying only the Gross Rent due per month and other amounts (if any)
specifically stated in this lease to be payable by Lessee. Gross Rent shall be adjusted annually to
appropriately reflect any applicable percentage increase (if any) in the consumer price index
(CPI) for the Midwest-size class B/CC index over the preceding year, as published by the United
States Department of Labor, Bureau of Labor Statistics, or such other successor or similar index.
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C.
All rental payments shall be made to Lessor at the Finance Office, City Hall, 255
North 4th Street, Grand Forks, North Dakota, 58203, or at such other place as Lessor may
designate. Notice of change of address to which rental payments shall be made shall be written
per Section Seventeen (17) herein.
SECTION THREE
ADDITIONAL RENT
All damages, costs, expenses and sums that Lessor may suffer or incur or that may
become due in any case by reason of any default of Lessee or failure by Lessee to comply with
the terms and conditions of this lease shall be deemed to be additional rent, and, in the event of
nonpayment, Lessor shall have all the rights and remedies as herein provided for the failure to
pay rent.
SECTION FOUR
OPERATING COSTS, UTILITIES & TAXES
A.
Lessor shall be responsible for all costs incurred in connection with the
ownership, operation and maintenance of the Building and Property and the adjacent parking lot.
Costs to be paid by Lessor include, but are not necessarily limited to, real estate taxes and
installments for special assessments, all premiums for insurance that Lessor is required to
provide under this lease, all charges for utility services provided to Building, snow removal
charges, routine maintenance of the heating, ventilating and air conditioning system, building
elevators and building repair and maintenance costs not otherwise covered by insurance.
B.
Heating and cooling, electricity, water and sewer utilities for the Premises and
Building shall be paid by Lessor to the applicable utility supplier.
C.
Lessor shall be responsible for all real estate taxes and special assessments
assessed against the Property during the Term. Lessor shall also be responsible for payments of
all leasehold interest taxes assessed against the Premises or Lessee’s leasehold under this lease,
which shall be paid in full by Lessor prior to delinquency; provided, if Lessor is not permitted
under applicable law to pay all such leasehold interest taxes directly to the taxing authority, then
Lessee shall pay the applicable leasehold interest taxes, and Lessee will receive a credit in the full
amount of such taxes paid that shall be applied to Lessee’s future payments of Gross Rent (and
any such rent credits outstanding at the end of the Term shall promptly refunded to Lessee)
D.
Lessee shall be responsible for setting up and paying for its own telephone and
internet service at the Premises. Lessee shall have the right to use and access at all times the
telephone room/date closet located in the second floor of the Building identified as PHONE
ROOM and in hatching on attachment A hereto, and to co-locate and continue to store and
maintain therein a locked IT rack/cabinet and network lines or other telecommunications
facilities serving Premises.
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SECTION FIVE
COMMON AREAS
A.
“Common Areas” as defined herein shall consist of any of the following located
in the Building or on the Property (outside of the Premises): streets, fire corridors, driveways,
landscaped areas, the basement, parking areas, fire exists, ramps, sidewalks, walkways,
bathrooms, kitchens, breakrooms, hallways, utility rooms, courtyards, atriums, vestibules and
entryways, and such other areas designated by Lessor from time to time for the common use or
benefit of some or all of the tenants, occupants and other patrons of the Building and their
employees, agents, servants, customers and other invitees.
B.
The use and occupancy by Lessee of the Premises shall include the non-exclusive
use of all Common Areas of the Building and Property.
C.
Landlord represents and warrants that at all times Lessee shall have access to
men’s and women’s restrooms, as well stairwells, elevators and/or hallways as necessary for
Lessee and its employees, agents, servants, customers and other invitees to make use of the
Premises.
SECTION SIX
PARKING
Lessee shall have use of, at minimum, twenty-four (24) parking spaces of the parking
lot(s) or areas located on the Property, or on any property immediately adjacent to the Property in
which Lessor has parking rights or interests, for parking of Lessee’s employee’s vehicles during
normal business hours.
SECTION SEVEN
ALTERATIONS, ADDITIONS, AND IMPROVEMENTS
Lessee shall not erect or install any exterior or interior sign or advertising or window or
door lettering and shall not make any alterations, additions or improvements in the Premises
without the prior written consent of Lessor. All alterations, additions or improvements,
including all fixtures, partitions, counters, linoleum and carpeting, irrespective of the manner of
attachment to the Building which may be made or installed, excepting only movable office
furniture and Lessee's equipment put in at the expense of Lessee, shall become the property of
Lessor and shall remain upon and be surrendered with the Premises at the termination of this
lease. All Lessee's trade fixtures and equipment shall remain Lessee's property and may be
removed, but Lessee shall repair any damage to the Premises caused by such removal. Lessor
agrees to not unreasonably withhold consent for Lessee to erect or install any exterior or interior
signs or advertising or window or door lettering, or to make any alterations, additions or
improvements to the Premises.
SECTION EIGHT
REPAIRS AND MAINTENANCE
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A.
Except as otherwise provided herein, Lessee, at its own expense, shall keep the
Premises at all times in a clean, sanitary, and safe condition in accordance with all applicable
law, ordinances, and regulations. Lessor shall, however, provide janitorial service for the
Premises. Lessee shall permit no waste, damage, or injury to the Premises.
B.
Lessor agrees that during the Term of this lease, Lessor shall be responsible for
maintaining the Property, including all parts of the Building (including the Premises) and all
mechanical systems contained therein, in good repair, ordinary wear and tear excepted, in
accordance with all applicable law, ordinances, and regulations.
SECTION NINE
INDEMNIFICATION AND INSURANCE
A.
Lessee agrees to indemnify and save Lessor harmless against and from any and all
damages, costs, and expenses, including reasonable attorney's fees arising from the conduct or
management of the business conducted by Lessee on the Premises. Lessee shall indemnify and
hold harmless Lessor from and against any and all liability, loss, cost, damage and expense
resulting from or due to Lessee's release or threatened release of any hazardous substance,
pollutant, or contaminant that was or is claimed or alleged by a properly constituted authority to
have been deposited, stored, disposed of, placed or otherwise located or allowed to be located on
the Premises or the Building located thereon. Lessee shall not be required to indemnify and hold
harmless Lessor from any hazardous substance, pollutants, or contaminants existing prior to the
Effective Date or which are released or threatened to be released by Lessor or any other tenant of
Lessor, or their respective employees, agents, servants, customers and other invitees. If at any
time it is determined that hazardous substances, pollutants or contaminants are present on the
Premises or the Building located thereon, and that such hazardous substances, pollutants or
contaminants present a health hazard and are required to be removed or contained or other
corrective action is required by any applicable government or regulatory requirement, Lessor
may, at its sole option, require the removal or containment of the hazardous substances,
pollutants or contaminants from the Premises, with the cost of such removal to be paid by Lessee
but only to the extent that said occurrence during the term of the lease was due to the act of
Lessee and was not due to any act of Lessor or any other tenant, or their respective employees,
agents, servants, customers and other invitees, of the Property.
B.
Lessee shall, at Lessee's expense, obtain and keep in force during the term of this
lease a policy of Commercial General Liability insurance utilizing an Insurance Services Office
standard form with Broad Form General Liability Endorsement, or equivalent, in an amount of
not less than $2,000,000.00 per occurrence of bodily injury and property damage combined and
shall insure Lessee against liability arising out of the use, occupancy, or maintenance of the
Premises. Lessee shall cause Lessor to be named as an additional insured on said insurance
policy. Upon written request, Lessee shall provide Lessor with a certificate of insurance.
C.
Lessee shall, at Lessee's expense, obtain and keep in force during the term of this
lease for the benefit of Lessee, replacement cost fire and extended coverage insurance, with
vandalism, malicious mischief, and if the Building is sprinkled, then sprinkler leakage,

-4-

endorsements, or at Lessee's option, all risk coverage in an amount sufficient to cover not less
than 100% of the full replacement cost, as the same may exist from time to time, on all of
Lessee's personal property.
D.
Lessor shall insure the Building against loss or damage by fire, wind, or tornado
with standard extended coverage endorsement and for sprinkler leakage, structural repair and
maintenance.
E.
Each party hereto waives any and every claim which arises or may arise in its or
their favor and against the other party hereto during the term of this lease or any renewal or
extension thereof for any and all loss of, or damage to, any of its or their property located within
or upon, or constituting a part of, the Premises leased to the Lessee hereunder, which loss or
damage is covered by valid and collectable fire, windstorm, tornado or extended coverage
insurance policies (or would have been so covered by a policy required to be maintained by the
applicable party hereunder), to and only to the extent that such loss or damage is recoverable
under said insurance policies (or would have been so recoverable under a policy required to be
maintained by the applicable party hereunder). Because the above mutual waivers preclude the
assignment of any aforesaid claim by way of subrogation (or otherwise) to an insurance company
(or any other person) each party hereto hereby agrees immediately to give each insurance
company which has issued its policies of fire, tornado, windstorm or extended coverage
insurance, written notice of the terms of said mutual waivers, and to have said insurance policies
properly endorsed, if necessary, to prevent the invalidation of said insurance coverage by reason
of said waivers.
SECTION TEN
UNLAWFUL OR DANGEROUS ACTIVITY
Lessee shall neither use nor occupy the Premises or any part thereof for any unlawful,
disreputable, or hazardous business purpose nor operate or conduct his in a manner constituting a
nuisance of any kind. Lessee shall immediately, on discovery of any unlawful, disreputable, or
hazardous use, take action to halt such activity.
SECTION ELEVEN
DEFAULT OR BREACH
A.
If Lessee shall fail to pay any Gross Rent or any other sum of money due
hereunder when due and shall fail to correct such failure within five (5) days after notice thereof
from Lessor, or if Lessee shall violate or fail to perform any other provision and shall fail to
correct or perform the same or is not making a good faith effort to correct or perform the same
within thirty (30) days after notice thereof from Lessor, then this lease shall be in default and at
any time thereafter Lessor may at its option:
terminate this lease, and re-enter, take possession of the Premises and remove all persons and
property therefrom (such property as may be removed may be stored in a public warehouse or
elsewhere at the cost of and for the account of Lessee), all without notice or legal process and
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without being deemed guilty of trespass, or liable for any loss or damage occasioned thereby. If
Lessee shall after default voluntarily give up possession to Lessor, deliver to Lessor the keys to
the Premises, or both, such action shall be deemed to be in compliance with Lessor's rights and
the acceptance thereof by Lessor shall not be deemed to constitute a surrender of the Premises.
Should Lessor elect to reenter, as herein provided, or take possession pursuant to legal
proceedings or pursuant to any notice provided for by law, it may either terminate this lease or it
may from time to time without terminating this lease, make such alterations and repairs as may
be necessary in order to relet the Premises, and relet said Premises or any part thereof for such
term or terms (which may be for a term extending beyond the term of this lease) and at such
rental or rentals and upon such other terms and conditions as Lessor in its sole discretion may
deem advisable; upon each such reletting all rentals received by Lessor from such reletting shall
be applied, first, to the payment of any indebtedness other than Gross Rent due hereunder from
Lessee to Lessor, second, to the payment of any costs and expenses of such reletting, including
brokerage fees and attorney's fees and of costs of such alteration and repairs, third, to the
payment of Gross Rent due and unpaid hereunder, and the residue, if any, shall be held by Lessor
and applied in payment of future Gross Rent or damage as the same may become due and
payable hereunder. If such rentals received from such reletting during any month be less than
that to be paid during that month by Lessee hereunder, Lessee shall pay any such deficiency to
Lessor, the same to be calculated and paid monthly. No such reentry or taking possession of
said Premises by Lessor shall be construed as an election on its part to terminate this lease unless
a written notice of such intention be given to Lessee or unless the termination thereof is decreed
by a court of competent jurisdiction. Notwithstanding any such reletting without termination,
Lessor may at any time thereafter elect to terminate this lease for such previous breach. Should
Lessor at any time terminate this lease for any breach, in addition to any other remedies it may
have, it may recover from Lessee all damages it may incur by reason of such breach, including
the cost of recovering the Premises, reasonable attorney's fees and including the worth at the time
of such termination of the excess, if any, and the amount of Gross Rent and charges equivalent
to Gross Rent reserved in this lease for the remainder of the stated term over the then reasonable
rental value of the Premises for the remainder of the stated term, all of which amount shall be
immediately due and payable from Lessee to Lessor.
B.
If Lessor shall fail to perform any covenant, term or condition of this lease upon
Lessor's part to be performed, Lessee shall have the right to notify Lessor to that effect,
specifying the nature of Lessor's default. If Lessor shall fail to cure such default within thirty
(30) days after receipt of such notice, or if the default is of such a character as to require more
than thirty (30) days to cure, then if Lessor shall fail, within such thirty (30) day period to
commence and thereafter proceed diligently to cure such default, then and in either such event,
Lessee may exercise all legal and equitable remedies available to Lessee under applicable law.
In case suit shall be brought for recovery of possession of the Premises, for the recovery
of Gross Rent or other amounts due under the provisions of this lease, or because of the breach of
any other covenant herein contained by either party, and a breach shall be established, the
prevailing party shall be entitled to reimbursement from the other party of all expenses incurred
therefor, including reasonable attorney's fees.
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C.
Except as otherwise provided herein, Lessor shall not be obligated to notify
Lessee of the due date of rent nor demand payment thereof on its due date, the same being
expressly waived by Lessee. The acceptance of any such sums of money from Lessee after the
expiration of any notice as provided herein shall be taken to be a payment on account by Lessee
and shall not constitute a waiver by Lessor of any rights, nor shall it reinstate the lease or cure a
default on the part of the Lessee.
SECTION TWELVE
DESTRUCTION OF PREMISES
A.
In case during the term hereof the Premises become wholly or partially
untenantable by fire or casualty, then rent shall abate in the proportions to the amount of
unusable square feet, with proportionate refund of any prepayment, from the time of such
occurrence until Lessor restores the Premises which Lessor shall do as soon as reasonably
possible; provided that if the Building of which the Premises are part or any part thereof be so
injured that, in the commercially reasonable opinion and at the option of Lessor, it cannot be
repaired within 90 days after the date of such damage or destruction and the possession of the
Premises is needed by Lessor for demolition, reconstruction, sale or any purpose whatsoever,
Lessor may by written notice to Lessee wholly terminate and cancel without liability the
remainder of the term of this lease.
B.
Notwithstanding the foregoing, should the Premises be destroyed to the extent
that Lessee's normal business activities cannot be carried on and repairs cannot be completed
within thirty (30) days of the date of such damage or destruction, then Lessee may elect to
terminate this lease with the effective date of termination to be the date that the Lessee gives
thereof to the Lessor.
SECTION THIRTEEN
CONDEMNATION
A.
If all or substantially all of the Premises shall be taken by any public authority
under its power of condemnation, this lease shall terminate as of the date possession shall be
taken by the acquiring authority, and the rental payable hereunder shall be apportioned
accordingly. If any part of the Building shall be taken, Lessor (whether or not the Premises be
affected) shall have the right to terminate this lease as of the date possession shall be taken by the
acquiring authority, upon giving written notice thereof to Lessee within six (6) months after such
taking, the rental payable hereunder shall be apportioned accordingly. Upon any such taking and
the continuance of this lease as to a part of the Premises, the Gross Rent payable thereafter shall
be reduced in proportion to the amount to net rentable floor area of the Premises taken. In the
event of any such taking, Lessor, at its expense and promptly after the receipt of the
condemnation award or compensation from the acquiring authority, shall, unless this lease has
been terminated, diligently rebuild or restore the remainder of the Premises to the condition in
which they existed at the time of such taking. Lessor's obligation shall be limited to the
rebuilding or restoration of such basic building structure and facilities as Lessor furnished upon
the commencement of the term hereof.
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B.
In any event, all damage awarded by the acquiring authority for any such taking
shall belong to and be the property of Lessor whether such damages shall be awarded as
compensation for loss of, or diminution in value to, the leasehold or the fee thereof; provided,
however, that Lessor shall not be entitled to any separate award which may be made to Lessee for
the cost of realigning, relocating or removing its personal property and which does not reduce the
amount payable to Lessor. In the event that this lease is terminated as hereinabove provided,
Lessee shall not have any claim against Lessor for the value of the unexpired term hereof.
C.
Notwithstanding the foregoing, should the Premises be taken by condemnation to
the extent that Lessee's normal business activities cannot be carried on and restored within thirty
days of the date of such taking, then Lessee may elect to terminate this lease with the effective
date of termination to be the date that Lessee gives thereof to the Lessor.
SECTION FOURTEEN
ACCESS TO PREMISES
After receipt of reasonable advance notice by Lessor to Lessee, except in the case of
emergency repairs, Lessee shall permit Lessor or its agents to enter the Premises at all reasonable
hours to inspect the Premises or make repairs that Lessee may neglect or refuse to make in
accordance with the provisions of this lease, and also to show the Premises to prospective buyers.
Lessor agrees to hold confidential, to the extent permitted by North Dakota state law, any and all
proprietary and business information obtained upon visitation to Premises.
SECTION FIFTEEN
QUIET ENJOYMENT
Lessor warrants that Lessee shall be granted peaceable and quiet enjoyment of the
Premises free from any eviction or interference by Lessor or others claiming through Lessor if
Lessee pays the Gross Rent and other charges provided herein, and otherwise fully and
punctually performs the terms and conditions imposed on Lessee.
SECTION SIXTEEN
WAIVERS
The failure of either party to insist on a strict performance of any of the terms and
conditions hereof shall be deemed a waiver of the rights or remedies that party may have
regarding that specific instance only, and shall not be deemed a waiver of any subsequent breach
or default in any terms and conditions.
SECTION SEVENTEEN
NOTICE
A.
All notices to be given with respect to this lease shall be in writing. Each notice
shall be sent by certified mail, postage prepaid and return receipt requested, to a party to be
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notified at the address set forth herein or at such other address as either party may from time to
time designate in writing.
B.
Every notice shall be deemed to have been given at the time it shall be deposited
in the United States mails in the manner prescribed herein. Nothing contained herein shall be
construed to preclude personal service of any notice in the manner prescribed for personal service
of a summons or other legal process.
C.
Notices shall be sent as set forth above to the following addresses:
Grand Forks Growth Fund
Forum Communications Company
City of Grand Forks
101 5th Street North
th
255 North 4 Street
Fargo, North Dakota 58102
Grand Forks, ND 58203
Attn: Paul Amundson

SECTION EIGHTEEN
ASSIGNMENT OR SUBLETTING
Lessee shall not assign, pledge, mortgage or otherwise encumber this lease any part or all
of the Premises without Lessee's prior written consent, which consent shall not be unreasonably
withheld. Notwithstanding the foregoing, however, Lessee may assign this lease to a subsidiary
or affiliate of Lessee without the consent of Lessor. Lessee shall provide written notice to the
Lessor of any such assignment no less than thirty (30) days prior to the assignment or sublease.
The assignment of this lease or the sublease of any part or all of the Premises in accordance with
the terms hereof shall not relieve Lessee of its obligations under the lease, including but not
limited to Lessee's obligations for the payment of Gross Rent and all other sums due Lessor
under this lease.
SECTION NINETEEN
REPRESENTATIONS
Lessor (with respect only to Lessor) and Lessee (with respect only to Lessee) each represent and
covenant to one another as follows:
A. the making and performance of this agreement by such party has been duly authorized by
all necessary corporate action, if any, and will not violate any law, rule, regulation, order,
writ, judgment, decree, determination or award presently in effect having applicability to
such party or result in a breach of or constitute a default under any indenture or bank loan
or credit agreement or any other agreement or instrument to which such party is a party or
by which it is or its property may be bound or affected.
B. When this agreement is executed by Lessee and Lessor it shall constitute the legal, valid
and binding obligation for each such party in accordance with its terms, except as
enforcement may be limited by laws and equitable principles of general application
relating to bankruptcy, insolvency and the relief of debtors.
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C. There are no legal actions, suits, or proceedings pending or, to the actual knowledge of
such party, threatened against such party before any court or administrative agency,
which, if determined adversely to such party, would have a material adverse effect on the
financial condition or business of such party.
D. No authorization, consent or approval or any formal exemption of any governmental
body, regulatory authorities (federal, state or local) or mortgage creditor or third party is
or was necessary to the valid execution and delivery of this Lease by such party.
E. Such party is not in default of any obligation, covenant or condition contained in any
bond, debenture, note, or other evidence of indebtedness of any mortgage or collateral
instrument securing the same.
SECTION TWENTY
WRITTEN ENTIRETY
This agreement embodies the entire Lease Agreement and terms between the parties and
there are no other lease agreements, written or oral, which affect this agreement in any way
except that this agreement may be amended from time to time by the mutual written agreement of
the parties.
Dated at Grand Forks, North Dakota the day and year first above written.
LESSOR:

GRAND FORKS GROWTH FUND,
a Job Development Authority created
by the City of Grand Forks

By:

________________________________________
BRET WEBER, Its Chairman

By:

__________________________________________
Ken Vein, Its Vice Chairman

LESSEE:

FORUM COMMUNICATIONS COMPANY
By: _______________________________________
Name: _______________________
Its _________________
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ATTACHMENT A TO LEASE
(Depiction of Premises)

Premises 5,377 SF

PHONE
ROOM
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