COMMERCIAL 

PURCHASE AGREEMENT

1.
PARTIES.  

This Purchase Agreement is made on September ____, 2022, by and between HOPE 4 YOUTH INCORPORATED, a Minnesota non-profit corporation located at 2191 Northdale Boulevard NW, Coon Rapids, Minnesota 55433, SELLER, and RUSH CAPITAL MANAGEMENT, LLC, a Minnesota limited liability company located at 1375 Robinson Drive, Suite 200, Coon Rapids, Minnesota 55433, BUYER.

2.
OFFER/ACCEPTANCE/PROPERTY.

Buyer offers to purchase and Seller agrees to sell real property legally describe as:

Lot 2, Block 1, Northdale Commons Town Office Park, Anoka County, Minnesota (Property Tax Identification Number: 10-31-24-34-0011) located at 2191 Northdale Boulevard NW, City of Coon Rapids, County of Anoka, State of Minnesota, 554332 (the “Real Property”).  The property that Buyer shall purchase and Seller shall sell includes the real property, the building located thereon, easements, hereditaments, all improvements, fixtures, fittings and personal property attached to or located on the real property (the “Property”).
3.
PRICE.

The purchase price for the Property shall be Three Hundred Seventeen Thousand Five Hundred and no/100 ($317,500.00) ("Purchase Price") payable as follows:
(a)
Earnest money of $5,000.00.

(b)
Cash of $74,375.00.

(c)
$238,125.00 by a Conventional Mortgage to be issued by Buyer’s lender, amortized monthly over a period of not more than 20 years with an initial interest rate at the market rate.
4.
CLOSING DATE.

"Closing" on October 31, 2022, or such earlier date as the parties may mutually agree ("Closing Date").

Closing shall take place at the offices of the Title Company for the Buyer’s lender, or any other mutually acceptable location.

5.
INSPECTION - DOCUMENTS.

Buyer and its employees, agents, and contractors shall have the right to enter upon the Property during business hours (i.e., 8:00 a.m. through 4:00 p.m. or by appointment) for the purpose of conducting such examinations and making such measurements thereof, and performing such tests or surveys thereon (including soil borings) as Buyer desires and for showing the Property to potential tenants.  Buyer agrees to repair or restore any damages caused by Buyer or its employees, agents, or contractors during the course of making such examination, measurements or tests.  Further, Seller agrees that promptly after its acceptance of this Agreement, it will cause to be delivered to Buyer all reports, surveys, studies and analyses of the Property, including without limitation, all environmental reports, disclosure letters, soil reports, land surveys, building plans, records concerning repair and maintenance of the building and reports regarding condition of or deficiencies in the Property in its possession or readily available to Seller.

Buyer shall indemnify and hold Seller harmless from and against any lien, claim, loss, liability, cost, damage or injury asserted against or suffered by Seller or the Property, including but not limited to attorney's fees, related to any entry by Buyer, its assigns or any of its agents, representatives, contractors or employees, as related to this Agreement.

6.
TITLE REVIEW - TITLE POLICY.

As soon as practicable after the date of this Agreement, or by written notice from Buyer to Seller, Seller shall furnish Buyer with a commitment for title insurance certified to date including proper searches covering bankruptcies, state and federal liens, judgment liens, and levied and pending special assessments, thereafter, Buyer, shall cause the Lender’s Title Company (the "Title Insurer") to deliver to Buyer the Title Insurer's commitment (the "Title Commitment") and to issue to Buyer an Alta Owner's Policy of title insurance (the "Title Policy") in the full amount of the Purchase Price, effective as of Closing Date, insuring that fee simple title to the Property is vested in Buyer or Buyer's assignee, together with all appurtenant rights and easements, free and clear of all encumbrances other than "Permitted Encumbrances" which are:

(a)
The Lien of real estate taxes not yet due and payable;

(b)
Federal, state, municipal, laws, ordinances, rules and regulations;

(c)
Any easement, covenant, condition, restriction, declaration or other matter of record, if any, which is expressly approved in writing by Buyer.

Buyer shall cause the Title Insurer to simultaneously deliver to Seller a copy of the Title Commitment together with a legible copy of all documents identified in Schedule B of or the requirements section of the Title Commitment (the "Title Documents").

Buyer shall have until ten (10) business days following receipt of the Title Commitment, the Title Documents and the Survey to notify the Title Insurer and Seller in writing of any defect in the title of the Property or any other title related matter deemed unacceptable to Buyer, for any reason, disclosed by the Title Commitment, the Title Documents or the Survey.  Seller shall have thirty (30) business days after notice of such a defect or matter is given by Buyer to eliminate or cure the same.  If Seller fails to cause such to be eliminated or cured within that period, Buyer at its option, by written notice to Seller at any time on or before the Closing Date may elect to (a) cancel this Agreement, or (b) accept title with the defect or matter to which Buyer earlier objected.


In the event of cancellation under this Section 6, this Agreement shall thereupon become null and void and of no further force or effect.  All earnest money paid by Buyer under this Agreement shall be promptly refunded by Seller.  Neither Buyer nor Seller shall have any further obligation or liability hereunder.

Buyer shall, at closing, pay the cost of the policy of title insurance.

7.
BUYER'S CONDITIONS PRECEDENT AND INSPECTIONS.


Buyer's obligations to pay the Purchase Price and close under this Agreement are further contingent upon satisfaction of the following additional express conditions precedent-

(a) Financing.  Buyer shall have 30 days to secure a commitment for financing.  Terms and conditions to be approved by Buyer, in Buyer's sole discretion.  In the event Buyer is not able to secure acceptable financing (in Buyer's sole discretion) then this Purchase Agreement shall become null and void and the parties to this agreement shall have no further obligation hereunder and all earnest money paid to Buyer shall be promptly returned.
(b) Documents.  Buyer shall have determined, on or before the Contingency Date as defined herein, that it is satisfied, in its sole discretion, with its review and analysis of said documents listed at Paragraph 5 above as well as any other documents deemed necessary by the Buyer, including all agreements entered into by the Seller regarding the Property.

(c) Inspection and Structural.  Buyer shall have determined on or before the Contingency Date that it is satisfied, in its sole discretion, with the structural integrity and condition of the Property.  

(d) Environmental.  Within five (5) days following execution of this Commercial Purchase Agreement, Buyer shall be provided with copies of all environmental studies and reports in Seller’s possession (collectively, the “Reports”).  Buyer shall have determined, on or before the Contingency Date that it is satisfied, in its sole discretion, with its review and analysis of the environmental Reports and any testing for same that it may conduct.
(e) Representations and Warranties.  The representations and warranties in this Commercial Purchase Agreement shall be true at the time of Closing as though such representations and warranties were made at such time.

(f) Marketability of Title.  Marketability of title to said Real Property shall have been established or waived pursuant to Paragraph 6 of this Commercial Purchase Agreement.

Buyer shall have until October 21, 2022, (“Contingency Date”) to determine if the contingencies have been satisfied.  All of the contingencies set forth in Section 7 contingencies of this Commercial Purchase Agreement are for the sole and exclusive benefit of Buyer and, in the event that Buyer is not fully satisfied with the Property by the Contingency Date, it may elect to rescind this Commercial Purchase Agreement and obtain a refund of earnest money.  If Buyer has not provided Seller with written notice to rescind on or before the applicable Contingency Dates all above contingencies shall be deemed waived.
8.
COVENANTS, REPRESENTATIONS AND WARRANTIES OF SELLER.
Seller hereby covenants, represents, and warrants to Buyer as follows:
(a)
That to the best of Seller's knowledge, the Property will be at the time of closing in full compliance with all applicable codes, decrees, laws, orders, ordinances, regulations, rules and statutes (whether county, federal, municipal or state), and all applicable restrictive covenants (collectively, "Regulations"), including, without limitation, any Regulations relating to building environmental protection, fire, health, pollution, safety, or zoning (including all subdivision and "lot split" regulations and all zoning conditions and stipulations).

(b)
That Seller has received no notice of and has no knowledge of any proposed or pending proceeding to change or redefine the current zoning classification of all or any part of the Property.

(c)
That Seller shall convey title to the Property, free and clear of any and all liens and encumbrances whatsoever except the Permitted Exceptions.

(d)
That there is no action or proceeding pending against Seller or any part of the Property that, if determined adversely as to Seller, Buyer or the Property, would have a material adverse effect on title to or the enjoyment, use or value of the Property, or that could interfere with the consummation of the transaction contemplated by this Agreement, and, to the best of Seller's knowledge, no such action or proceeding is contemplated or threatened by any party.

(e)
That there is or will be at the time of closing direct access to and from the Property on publicly dedicated streets and to public utilities, and, to the best of Seller's knowledge, no fact or condition exists which would result in the termination of access to and from the Property or the cessation of utilities necessary for the operation of the Property as a business or service as permitted by the City of Coon Rapids.
(f)
That to the best of Seller’s knowledge, that no Hazardous Material has been released or removed from, or placed, held, located or disposed of on, under or at the Property or any part thereof, and no part of the Property has ever been used for disposal, storage or treatment (whether permanent or temporary) site for any Hazardous Material except that Material that was used in the ordinary course of the Seller or prior tenants of Seller.  Any of said Material has been properly removed from the Property and properly disposed.  For purposes of this Agreement, "Hazardous Material" means and included any hazardous substance, pollutant, contaminant or regulated substance defined in (or for purposes of) the Comprehensive Environmental Response, Compensation and Liability Act, any applicable so-called "Superfund" or "Superlien" law, the Toxic Substances Control Act, the Solid Waste Disposal Act, as amended, or any other applicable laws, rules and regulations, as is now in effect, regulating, relating to, or imposing liability or standards of conduct concerning any hazardous, toxic or dangerous waste, substance or material, including asbestos or any substance or compound containing asbestos, petroleum products and distillates and any other hazardous, toxic or dangerous waste, substance or material.

(g)
That there are no unrecorded contracts, leases, easements or other agreements, or claim of any third party, affecting the use, title, occupancy or development of the Property, and no person, firm or entity has any right of refusal, option or other right to acquire all or any part of the Property, except as previously disclosed to Buyer.

(h)
That except for debts, liabilities and obligations for which provision is herein made for proration or other adjustment at Closing, there shall be no debts, liabilities or obligations of Seller with respect to the Property outstanding as of the Closing Date.

(i)
That to the best of Seller knowledge there is no existing, proposed or contemplated eminent domain proceeding, or private purchase in lieu thereof, relating to the Property or any portion thereof.

(j)
The Seller certifies and warrants that Seller, to the best of its knowledge, does not know of any "Wells" on the described Property within the meaning of Minn.  Stat.  Section 1031.235. This representation is intended to satisfy the requirements of the statute.

(k)
That to the best of Seller's knowledge, there are no above-ground tanks or underground tanks on the Property.

(l)
Seller represents that there are no leases encumbering the Property and no contracts or agreements affecting the Property that cannot be terminated within 30 days or as permitted by Minnesota statutes.

(m)
Seller shall maintain the Property in good order, condition and repair, ordinary wear and tear excepted, until the closing and shall perform all repairs and maintenance necessary to maintain and operate the Property in its current condition.  Seller shall not enter into any new leases or contracts or modify, renew, or terminate any existing leases or contracts prior to the closing without Buyer's prior written consent.
(n)
Seller represents and warrants to Buyer that Seller is duly organized and is in good standing under the laws of the State of Minnesota; that Seller is duly qualified to transact business in the State of Minnesota; that Seller has the requisite organizational power and authority to enter into this Purchase Agreement and the Seller’s closing documents signed by it; such documents have been duly authorized by all necessary action on the part of Seller and have been dly executed and delivered; that the execution, delivery and performance by Seller of such documents do not conflict with or result in a violation of Seller’s organiational documents or Bylaws or any judgment, order or decree of any court or arbiter to which Seller is a party; and that such docuents are valid and binding obligations of Seller, and are enforceable in accordance with their terms.

(o)
Seller will indemnify Buyer, its successors and assigns, against and will hold Buyer, its successors and assigns, harmless from, any expenses or damages, including reasonable attorneys’ fees, that Buyer incurs because of the breach of any of the above representations and warranties, whether such breach is discovered before or after the date of closing, provided that any such claim is brought within 1 year of the date of closing.
Except for the limited representations and warranties set forth above, Buyer acknowledges and agrees that Seller has not, nor has any party acting on Seller’s behalf, made any agreements, representations or warranties, whether express or implied, or otherwise, regarding the condition of the Property, the adequacy of any utilities or roadways which may service the Property, violations, zoning, boundaries, restrictions and/or any other fact or matter, whether pertaining to the Property or otherwise, including, without limitation, the environmental condition of the Property.  Buyer has had, or will have, under the terms of this Agreement, the opportunity to make its own independent inspections and investigations of the Property.  In the event Buyer proceeds to Closing on the purchase of the Property, Buyer acknowledges and agrees that, except for the representations and warranties set forth herein and in the Seller’s Closing Documents, the Property is being accepted by Buyer as an “AS IS, WHERE IS, WITH ALL FAULTS” condition.

9.
CLOSING DOCUMENTS.
(a)
At Closing, Seller shall execute, as appropriate, and deliver to Buyer the following items:

(i)
A Warranty Deed (the "Deed") conveying the Property free and clear of all liens, charges and encumbrances, subject only to the Permitted Exceptions.

(ii)
Possession of the Property.

(iii)
Evidence, reasonably satisfactory to Buyer and the Title Insurer, of authority of any person or persons executing instruments for or on behalf of Seller.

(iv)
A standard form Affidavit of Seller.

(v)
A Bill of Sale for the Personal Property, if any.
(vi)
FIRPTA Affidavit.
(vii)
Any other items or documents affecting the conveyance and sale of the Property that may be reasonably requested by Buyer or the Title Insurer, or that may be necessary to carry out the purpose and intent of this Agreement.

(b)
At Closing, Buyer shall deliver to Seller the following:

(i)
The Purchase Price, as provided in Section 1 of this Agreement.

(ii)
A Certificate of Real Estate Value, as required by applicable law.


(iii)

Any other items or documents affecting the conveyance and sale of the Property that may be reasonably requested by Seller or the Title Insurer, or that may be necessary to carry out the purpose and intent of this Agreement.

(c)
Except as otherwise provided herein, all closing costs, including recording fees, shall be allocated to and paid by Seller or Buyer in accordance with the manner in which such costs are customarily paid by such parties in sales of similar property in Anoka County, Minnesota.  Seller shall pay any deed tax with respect to the transfer of the Property.  Buyer shall pay any mortgage registration tax in connection with the recording of any mortgage given by Buyer.  Closing fee of the Title Insurer will be shared equally by Seller and Buyer.

10.
REAL ESTATE TAXES.

Real estate taxes due and payable in the year of closing shall be prorated between Seller and Buyer on a calendar year basis to the actual date of closing unless otherwise provided in this Agreement.  All deferred real estate taxes and real estate taxes payable in the years prior to closing shall be paid by Seller.  Real estate taxes payable in the years subsequent to closing shall be paid by Buyer.

11.
SPECIAL ASSESSMENTS.

Seller shall pay on the date of closing all installments of special assessments certified for payment with the real estate taxes due and payable in the year of closing.  Seller shall pay on date of closing all other special assessments, deferred, levied or pending as of the date of closing, Seller shall provide for payment of special assessments pending as of the date of closing for improvements that have been ordered by the City Council or other governmental assessing authorities. (Seller provision for payment shall be by payment into escrow of 1 1/2 times the estimated amount of assessments).  Seller shall pay on date of closing any deferred real estate taxes and special assessments for which payment is required as a result of the closing of this sale.

12.
EMINENT DOMAIN AND CONDEMNATION.

Seller represents and warrants that it has not received a notice in respect of and has no knowledge of any eminent domain or condemnation proceedings pending or threatened in respect to the Property.  If, prior to the Closing, the Property or any part thereof is subject to an eminent domain or condemnation proceeding, Seller, promptly upon learning of the same, shall give written notice to Buyer.  Thereafter, Buyer shall have a period of fifteen (15) business days within which to elect, by written notice to Seller, to cancel this Agreement.  Upon such cancellation, all earnest money and advance payments paid by Buyer under this Agreement shall be promptly refunded by Seller, and this Agreement shall become null and void.  If no such election is timely made, Buyer shall be deemed to have waived its rights under this Section 10; provided, however, that Buyer shall be entitled, upon Closing to all proceeds of any condemnation award and Seller shall execute and deliver all documents reasonably requested of Buyer in order to effectuate same.

13.
DEFAULT.
If Buyer defaults under the terms of this Agreement, Seller shall have the right to terminate this Agreement by giving written notice to Buyer in the manner provided by law (except that the notice period shall in no event be less than thirty (30) days).  If Buyer fails to cure such default within (30) days of the date of such notice, this Agreement will terminate, and upon such termination Seller will retain the Earnest Money as liquidated damages.  The termination of this Agreement and retention of the Earnest Money will be the sole remedy available to Seller for such default by Buyer, and Buyer will not be liable for damages or specific performance.  If Seller defaults under this Agreement, Buyer may (a) terminate this Agreement after 30 days prior written notice to Seller, and upon such termination the Earnest money shall be returned to Buyer, or (b) commence an action for specific performnce, which action shall be commenced within six (6) months after the date of Seller’s default and Buyer shall reimburse Seller for reasonable attorney fees and costs incurred by Seller in a specific performance lawsuit.
14. 
DAMAGES TO REAL PROPERTY.

If there is any loss or damage to the Property between the date hereof and the date of closing, for any reason the risk of loss shall be on the Seller.  If the Property is destroyed or substantially damaged before the closing, this Purchase Agreement shall become null and void, at Buyer's option.  Buyer shall have the right to terminate this Purchase Agreement within 30 days after Seller notified Buyer of such damage.  Upon said termination, the earnest money shall be refunded to Buyer and Buyer and Seller agree to sign a Cancellation of Purchase Agreement.

15. 
SUCCESSORS AND ASSIGNS.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their assigns, executors, heirs, personal representatives or successors.

16. 
THIRD PARTY BENEFICIARIES.

Nothing in this Agreement, expressed or implied, is intended to confer upon any person, other than the parties hereto and their assigns, executors, heirs, personal representatives and successors, any rights or remedies under or by reason of this Agreement.

17. 
BROKERAGE.

Seller and Purchaser represent and warrant to each other that they have not engaged  the services of any other broker in connection with the sale and purchase contemplated by this Agreement.  Each Party hereby agrees to indemnify, defend and hold harmless the other Party for any claim (including reasonable expenses incurred in defending such claim) made by any other broker, sales agent or similar party claiming to be entitle to a commission in connection with this transaction by reason of the acts of the indemnifying Party.  The terms of this Section shall survive the closing of the transaction contemplated herein.
18.
NOTICES.
All communications, demands, notices or objections required or permitted to be given or served under this Agreement shall be in writing and shall be deemed to have been duly given or served if delivered, in person or deposited in the United States Mail, postage prepaid, for mailing by certified or registered mail, return receipt requested or by prepaid telegram, telex, FAX, or telecopier, and addressed, to a party to this Agreement, the address set forth below:

If to Seller:
Hope 4 Youth Incorporated

2191 Northdale Boulevard NW

Coon Rapids, Minnesota 55433
If to Buyer:



Rush Capital Management, LLC

1375 Robinson Drive, Suite 200

Coon Rapids, Minnesota 55433
19. 
AMENDMENT, MODIFICATION OR WAIVER.

No amendment, modification or waiver of any condition, provision or term of this Agreement shall be valid or of any effect unless made in writing, signed by the party or parties to be bound or its 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 affect or impair any right arising from any subsequent default.

20.
ENTIRE AGREEMENT.

This Agreement contains the entire understanding of the parties hereto in respect to the transactions contemplated hereby and supersedes all prior agreements and understandings between the parties with respect to such subject matter.  Neither party hereto has relied upon any agreements, promises, representations, undertakings or warranties not set forth in this Agreement (whether oral, implied, or otherwise).  There have not been, and are, no agreements, covenants, representations, restrictions, understandings or warranties between the parties with regard thereto, other than those set forth or provided for herein.

21.
EXPENSES.
Except to the extent otherwise provided in this Agreement, each party shall pay for its own accounting, consulting, engineering, legal and other similar expenses incurred in connection with the transaction contemplated by this agreement, whether or not such transaction is consummated.

22.
MINNESOTA LAW.

This Agreement shall be construed and enforced in accordance with the laws of the State of Minnesota.

23.
DISCLOSURE STATEMENT – NOTICE.


The following notice is required by Minnesota Statutes.  The purchaser is entitled to receive a disclosure statement or resale disclosure certificate, as applicable.  The disclsure statement or resale disclosure certificate contains important information regarding the common interest community and the purchaser’s cancellation rights.  The Buyer acknowledges receipt of this Notice.


Seller also makes the following disclosures to Buyer with regard to the Property:

(a) Well Disclosure.  Seller does not know of any wells being located on the Real Property.

(b) Sewage Treatment Disclosure.  Seller does not know of any subsurface sewage treatment systems being located on the Real Property.

(c) Methamphetamine Disclosure.  Seller does not know of any methamphetamine production hving occurred on the Real Property.
24.
ACCEPTANCE DEADLINE.

This offer to purchase, unless accepted sooner, shall be null and void at 11:59 P.M. September 22, 2022, and in such event all earnest money and advance payments shall be refunded to Buyer.

THIS IS A LEGALLY BINDING CONTRACT, IF NOT UNDERSTOOD, SEEK COMPETENT ADVICE.

BUYER:





SELLER:
RUSH CAPITAL MANAGEMENT, LLC

HOPE 4 YOUTH INCORPORATED
By: _________________________________
By: _______________________________

Its:  _________________________________
Its:  _______________________________
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