
Regular Business Meeting
Tuesday, August 8, 2023 5:30 PM
Board Assembly Room, 1250 West Broadway Avenue, Minneapolis, Minnesota 55411

1) Call to Order and Roll Call

2) Adoption of the Agenda

3) Acceptance of Minutes 

3)a. June 6, 2023 Special Meeting Minutes

3)b. June 13, 2023 Regular Business Meeting Minutes

4) Public Comments

5) Recess

6) Reports and Recommendations from the 
Superintendent of Schools

6)a. Superintendent's Update; Year 1 Strategic Plan 
Summary; School Readiness and Well-Being Update

7) Action Items by the Board of Education

7)a. Approval of the Consent Agenda

7)a.1. Personnel Items

7)a.1.a. Approval of List A personnel matters 
(2023-08-ER-A)

7)a.1.b. Approval of List B personnel matters 
(2023-08-ER-B)

7)a.2. Contracts

7)a.2.a. Contract with BH365, LLC 

7)a.2.b. Amendment to contract COM0001489 with the 
City of Minneapolis Elections and Voter Services

7)a.2.c. Authorization to contract with College 
Nannies and Tutors

7)a.2.d. Authorization to contract with David Hoy 
and Associates

7)a.2.e. Contract with Hand 2 Mind (2023)

7)a.2.f. Authorization to contract with Learning 
Disabilities Associates

7)a.2.g. Contract with Muska Electric Co (2023-
14195)

7)a.2.h. Contract with North Central Bus & 
Equipment (2023-14165)

7)a.2.i. Amendment to contract (2024-4400001748) 
with Now Micro

7)a.2.j. Authorization to contract with Ricoh 
Document Center

7)a.2.k. Authorization to contract with Rimini 
Street



7)a.2.l. Contract with Savvas Learning

7)a.2.m. Authorization to contract with Text Help

7)a.2.n. Contract Amendment with Whelan Co., dba 
GardaWorld Security Services 

7)a.2.o. Contract with Xello

7)a.3. Resolutions

7)a.3.a. Resolution Appointing Responsible 
Authority Under MN Government Data Practices Act 
(2023-0048)

7)a.3.b. Amending resolution 2023-0017 to extend 
the report due date of the committee to no later 
than October 24, 2023

7)a.4. Agreements

7)a.4.a. Authorizing a lease agreement with 
Minneapolis Nature Preschool (2023-0057)

7)b. Contract with The Regents of the University of 
Minnesota, Center for Applied Research and 
Educational Improvement (CAREI) (2023)

7)c. Policy Revisions and Adoptions Due to Legal 
Changes

7)c.1. Revision of Policy 4200 (2023-0044)

7)c.2. Adoption of Policy 5610 (2023-0051)

7)c.3. Revision of Policy 5690 (2023-0045)

7)d. Revision of Policy 5210 (2023-0027)

7)e. Approving the Superintendent Leadership Profile

8) New Business

9) Reports from Board of Education Directors

10) Adjournment
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OFFICIAL MINUTES 
MINNEAPOLIS BOARD OF EDUCATION (SPECIAL SCHOOL DISTRICT NO. 1) 

 

SPECIAL MEETING 
JUNE 6, 2023 

 

CALL TO ORDER 

In accordance with applicable requirements, notice was provided to each member of the Board 
of Education and to the public not less than three days prior to the meeting. Board members 
met in a special meeting in the assembly room at the John B. Davis Educational Services Center 
(1250 West Broadway Ave. Minneapolis, MN) on June 6, 2023. 

Chair Sharon El-Amin called the meeting to order at 5:01 p.m., a quorum being present. 

ROLL CALL 

Present: Directors Abdul Abdi, Sharon El-Amin, Fathia Feerayarre (arrived after roll call at 5:13 
p.m.), Adriana Cerrillo, Lori Norvell, Ira Jourdain, Collin Beachy, Joyner Emerick (7); Ex Officio 
members Student Representative Halimah Abdullah, Student Representative Abdihafid 
Mohamed (2) 

Directors Absent: Ira Jourdain, Kim Ellison (2) 

APPROVAL OF AGENDA 

Beachy moved to approve the agenda. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Beachy, Emerick, El-Amin (7) 
Nay:     (0) 
Abstain:   (0) 
Absent:    Jourdain, Ellison (2) 

REPORTS AND DISCUSSION 

El-Amin moved that BWP & Associates bring a draft leadership profile for board consideration 
at the June 13 regular business meeting. 

On a voice vote, the motion was adopted with the following result: 
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Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Beachy, Emerick, El-Amin (7) 
Nay:     (0) 
Abstain:   (0) 
Absent:   Jourdain, Ellison (2) 

El-Amin moved that the draft search calendar and timeline, as presented, be adopted. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Norvell, Beachy, Emerick, El-Amin (5) 
Nay:     Cerrillo (1) 
Abstain:   Feerayarre (1) 
Absent:   Jourdain, Ellison (2) 

ADJOURNMENT 

Without objection, Chair El-Amin adjourned the meeting at 6:59 p.m.  
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Secretary Notations: 

• Minutes submitted by Ryan Strack, Assistant to the Superintendent and Board 
• Meeting materials: 

https://meetings.boardbook.org/Public/Agenda/1807?meeting=585429  
• Minutes approved: DATE 

 
Attachments:  

• None 
 
Approvals: 
 
 
 
 
Sharon El-Amin, Chair 
 
 

 
Lori Norvell, Clerk 

https://meetings.boardbook.org/Public/Agenda/1807?meeting=585429


 

June 13, 2023, Regular Business Meeting Minutes 
Page 1 of 8 

OFFICIAL MINUTES 
MINNEAPOLIS BOARD OF EDUCATION (SPECIAL SCHOOL DISTRICT NO. 1) 

 

REGULAR BUSINESS MEETING 
JUNE 13, 2023 

 

CALL TO ORDER 

In accordance with applicable requirements, notice was provided to each member of the Board 
of Education and to the public not less than three days prior to the meeting. Board members 
met in a regular meeting in the assembly room at the John B. Davis Educational Services Center 
(1250 West Broadway Ave. Minneapolis, MN) on June 13, 2023. 

Chair Sharon El-Amin called the meeting to order at 5:36 p.m., a quorum being present. 

ROLL CALL 

Present: Directors Abdul Abdi, Sharon El-Amin, Fathia Feerayarre, Adriana Cerrillo, Lori Norvell, 
Ira Jourdain, Collin Beachy, Kim Ellison, Joyner Emerick (9); Ex Officio members Interim 
Superintendent Rochelle Cox, Student Representative Abdihafid Mohamed (2) 

Absent: Student Representative Halimah Abdullah (1) 

APPROVAL OF AGENDA 

Beachy moved to approve the agenda.  

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

ACCEPTANCE OF MINUTES 

Norvell moved to approve the minutes from the May 9 and May 16, 2023 meetings. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
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Abstain:   (0) 
Absent:    (0) 

PUBLIC COMMENTS 

Comments were heard from members of the public.  

RECESS 

A ten-minute recess was taken. 

REPORTS AND RECOMMENDATIONS FROM THE SUPERINTENDENT OF SCHOOLS 

Interim Superintendent Rochelle Cox provided verbal updates. 

No votes or action was taken on these informational items. 

POLICY COMMITTEE REPORT 

Policy Committee Chair Norvell provided the committee’s report, which included a first reading 
of the proposed Revision of Policy 5210 (Student Personal Electronic Devices). 

ACTION ITEMS BY THE BOARD OF EDUCATION 

Approval of the Consent Agenda 

Abdi moved to approve the consent agenda, which included the following items: 

• Approval of List A personnel matters (2023-06-ER-A) 
• Approval of List B personnel matters (2023-06-ER-B) 
• Authorization to contract with AbsenceSoft 
• Contract with Achieve Twin Cities (College and Career Centers) 
• Authorization to contract with Al-Maa'uun Career Services  
• Authorization to contract with Allovue Inc. 
• Contract with Arch Language Network 
• Authorization to contract with Apple Ford 
• Contract with Amerigas Propane PL (2023-14067) 
• Amendment to contract with Canvas Health  
• Authorization to contract with Carahsoft Technology Corp. 
• Authorization to contract with CAREI (Center for Applied Research and Educational 

Improvement)  
• Contract Amendment with Change Inc.  
• Final contract amendments with contract alternative schools for the 2022-2023 school 

year (2023-0039) 
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• Contracts with contract alternative schools for July 1, 2023 through June 30, 
2026 (2023-0038) 

• Authorization to contract with Culturally Responsive School Leadership  
• Authorization to contract with Dreambox 
• Authorization to contract with English Learning Center  
• Contract with Ferndale Market LLC (2023-14090) 
• Authorization to contract with Follett School Solutions, LLC 
• Indianhead Foodservice Dist. Inc. (2023-14082) 
• Authorization to contract with Groves Academy 
• Authorization to contract with Heartland Business Systems (Cisco ISE) 
• Authorization to contract with Hillyard Inc.  
• Contract with Indrotec (2023-14086) 
• Authorization to contract with Indrotec  
• Authorization to contract with Info-Tech  
• Authorization to contract with International Baccalaureate 
• Authorization to contract with Illuminate Education (FastBridge) 
• Authorization to contract with Illuminate Education (eduCLIMBER) 
• Authorization to contract with Insight Public Sector (Microsoft EES Renewal)     
• Authorization to contract with Insight Public Sector (Azure Overage for Microsoft 

Campus) 
• Authorization to contract with Insight Public Sector (Google Workspace EDU) 
• Contract with INGCO International 
• Authorization to contract with Karin's Services, LLC 
• Authorization to contract with Kendall Hunt Publishing Company 
• Authorization to contract with Kognity USA, Inc.  
• Contract with Language Line 
• Authorization to contract with Lexia (Core 5) 
• Authorization to contract with Lexia (LETRS) 
• Contract amendment with Legal Rights Center (2023-4400001071) 
• Authorization to contract with the Math Learning Center (Student Workbooks and 

Materials) 
• Authorization to contract with the Math Learning Center (Professional Development) 
• Authorization to contract with Matrix Communications  
• Contract with Maxim Healthcare Staffing  
• Amendment to contract 2022-4400001418 with Maxim Healthcare Staffing 
• Contract with Mansfield Service Partners Midcon LLC (2023-14081) 
• Contract with Metro Transit (2023-14043) 
• Authorization to contract with Nearpod Contract  
• Authorization to contract with Newsela Inc. 
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• Authorization to contract with Now Micro (Technology Infrastructure, Software, and 
Services) 

• Authorization to contract with Now Micro (Chromebook & iPad accessories) 
• Authorization to contract with Open Up Resources 
• Contract with Pan O Gold (2023-14087) 
• Authorization to contract with Paragon Development Systems (Cisco SmartNET) 
• Authorization to contract with Paragon Development Systems (HPE Renewal) 
• Authorization to contract with Paragon Development Systems (Backup Infrastructure) 
• Authorization to contract with Project Success 
• Authorization to contract with Ratwik, Roszak & Maloney 
• Authorization to contract with Riverside Plaza 
• Contract with Russ Davis Wholesale Inc (2023-14083) 
• Authorization to contract with Savvas enVision (K-5) 
• Authorization to contract with Savvas enVision (6-8) 
• Authorization to contract with Savvas enVision (9-12) 
• Authorization to contract with Seesaw 
• Authorization to contract with Somali Success School  
• Amendment to contract 2023-14131 with Stahl Construction Company 
• Contract with Stepping Stone Staffing 
• Authorization to contract with Summit Academy  
• Contract with Sunbelt Staffing  
• Contract with Titan School Solutions Inc (2023-14091) 
• Amendment to contract 2023-14113 with Transit Team Inc 
• Contract with Urban Debate League/Augsburg  
• Contract with Veritiv Operating Company (2023-14084) 
• Contract amendment with Washburn Center for Children  
• Contract amendment with Watercourse Counseling Center (2022-4400001478-2) 
• Authorization to contract with Wills Towers Watson Midwest Inc.  
• Authorization to contract with Waste Management  
• Memorandum of Understanding with Achieve Twin Cities (2023-0036) 
• Lease agreement with the Bilingual Learning Center at Windom (2023-0047) 
• Resolution Authorizing 2023-2024 Minnesota State High School League (MSHSL) 

membership and cooperative team applications (2023-0034) 
• Resolution Confirming 2023-2024 school start and end times (2023-0040) 
• Resolution Designating the Identified Official with Authority for Education Identity and 

Access Management (2023-0043) 

 



 

June 13, 2023, Regular Business Meeting Minutes 
Page 5 of 8 

On a voice vote, the motion to approve the consent agenda was adopted with the following 
result (applied to all consent agenda items): 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Revision and Renaming of Policy 5635: Reporting Maltreatment of Minors and Vulnerable 
Adults and Adoption of Policy 5637: Mandated Reporting of Maltreatment of Vulnerable 

Adults (2023-0024) 

Norvell moved to approve the revision and renaming of Policy 5635 and adoption of Policy 
5637. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the 2023-2024 Fiscal Year District Budget (2023-0028) 

Abdi moved to approve the 2023-2024 Fiscal Year District Budget. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the 2023-2024 Fiscal Year Capital Plan (2023-0032) 

Abdi moved to approve the 2023-2024 Fiscal Year Capital Plan. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the Updated Long-Term Facilities Maintenance (LTFM) Plan and Bond (2023-0033) 
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Abdi moved to approve the updated Long-Term Facilities Maintenance (LTFM) Plan and Bond. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the Resolution Authorizing the Transfer of Capital Funds (2023-0041) 

Abdi moved to approve the resolution authorizing the transfer of capital funds. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the Resolution Authorizing the Transfer of Capital Funds (2023-0042) 

Abdi moved to approve the resolution authorizing the transfer of capital funds. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Approving the Resolution Establishing 2023-2024 Board Priorities (2023-0035) 

Beachy moved to approve the resolution establishing 2023-2024 Board priorities. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Feerayarre, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (9) 
Nay:     (0) 
Abstain:   (0) 
Absent:    (0) 

Resolution Regarding the Creation of a Community Work Group on Special Education (2023-
0037) 
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Emerick moved to approve the resolution establishing the creation of a community work group 
on Special Education. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Cerrillo, Norvell, Beachy, Ellison, Emerick, El-Amin (7) 
Nay:     Jourdain (1) 
Abstain:   (0) 
Absent:    Feerayarre (1) 

NEW BUSINESS 

Approve Draft Superintendent Leadership Profile  

El-Amin moved to approve the draft Superintendent Leadership Profile. 

On a voice vote, the motion was adopted with the following result: 

Aye:      Abdi, Cerrillo, Norvell, Jourdain, Beachy, Ellison, Emerick, El-Amin (8) 
Nay:     (0) 
Abstain:   (0) 
Absent:    Feerayarre (1) 

REPORTS FROM BOARD OF EDUCATION DIRECTORS 

The following directors and student representatives provided reports: 

• Jourdain 
• Ellison 
• Feerayarre 
• El-Amin 
• Abdi 
• Beachy 
• Norvell 
• Emerick 
• Cerillo 

ADJOURNMENT 

Without objection, Chair El-Amin adjourned the meeting at 7:58 p.m. 
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Secretary Notations: 
• Minutes submitted by Ryan Strack, Assistant to the Superintendent and Board 
• Meeting materials: 

https://meetings.boardbook.org/Public/Agenda/1807?meeting=583361 
• Minutes approved: DATE APPROVED (applied upon approval) 

 
Attachments: (added upon approval of minutes) 

• Draft Resolution from Policy Committee 2023-0027, Regarding the Revision of Policy 
5210: Student Personal Electronic Devices  

• Resolution 2023-0024, Approving the Revision and Renaming of Policy 5635 Mandated 
Reporting of Child Neglect or Physical or Sexual Child Abuse and Adoption of Policy 
5637: Mandated Reporting of Maltreatment of Vulnerable Adults 

• Resolution 2023-0024, Approving the 2023-2024 Fiscal Year District Budget  
• Resolution 2023-0032, Approving the Fiscal Year 2023-2024 Capital Plan  
• Resolution 2023-0033, Approving the Updated Long-Term Facilities Maintenance (LTFM) 

Plan and Bond 
• Resolution 2023-0041, Authorizing Transfer of Capital Funds  
• Resolution 2023-0042, Authorizing Transfer of Capital Funds  
• Resolution 2023-0035, Establishing 2023-2024 Board Priorities 
• Resolution 2023-0037, Approving the Creation of a Community Work Group on Special 

Education  
 

Approvals: 
 
 
 
 
Sharon El-Amin, Chair 
 
 

 
Lori Norvell, Clerk 

https://meetings.boardbook.org/Public/Agenda/1807?meeting=583361


1

Superintendent’s 
Report

Regular Business 
Meeting
August 8, 2023



2

Superintendent Update
Interim Superintendent Rochelle Cox



3

Year 1 Strategic Plan Summary
Executive Director Sarah Hunter



Goal 1: Academic Achievement

4

Provide standards-based core instruction with a focus on literacy and mathematics.
● Implemented or in the process of adopting new math and literacy curricula.
● Conducted professional development for teachers and principals.
● Started math intervention training.

Ensure all curriculum and instructional practices are anti-racist and sustain the cultures, languages, and experiences of students.
● Various departments supported anti-racist curriculum integration.
● Workshops and conferences focused on diverse histories and cultures.

Ensure all community schools provide access to STEM, music, art, language, ethnic studies, and college credit courses.
● Enhanced STEM education with new materials and curriculum.
● Supported arts education with training and funding.
● Provided professional development for world language teachers.
● Expanded IB and college credit programs in high schools.

Implement Professional Learning Communities (PLCs) to support academic support and intervention.
● Conducted PLC-focused sessions for instructional leadership teams.
● Supported schools in implementing PLCs.

Provide magnet school pathways with innovative thematic instruction and integrated learning opportunities.
● Adopted school-wide thematic approaches.
● Offered training and resources for integrated curriculum design.



Goal 2: Student Well-being

5

Provide equitable access to culturally responsive counseling and mental health services.
● Assigned school-linked mental health providers at each building.
● School social workers are in every building and provide comprehensive mental health services to students. 
● Conducted caregiver institutes on mental health.

Fully implement a restorative approach to student support.
● Provided professional development for staff on restorative practices.
● Offered Family Group Conferences and Staff Circles for repair.

Integrate social and emotional practices into all classrooms and Out of School Time activities.
● Developed a comprehensive 5-year plan for integration.
● Collaborated with CASEL for social and emotional learning.
● Incorporated social and emotional learning sections into report cards.

Ensure physically safe and welcoming school environments.
● Trained emergency teams and conducted safety assessments.
● Provided training and support for staff on safety and security issues.

Support healthy child development through nutritious meals and promotion of physical activity.
● Dedicated additional funding to ensure students had access to nutritious meals.



Goal 3: Effective Staff

6

Strengthen pathways and reduce barriers for talented and diverse employees to become teachers.
● Implemented teacher residency programs and teacher apprenticeships.
● Expanded Future Educator Teacher Pathway for high school students.

Maintain Teacher Equity plan focused on staffing needs of high-need schools.
● Addressed staffing needs of high-need schools proactively.
● Established Teacher Cadre for support during long-term absences.

Deepen strategic recruitment of high-quality, diverse teachers and staff.
● Engaged with various community stakeholders for recruitment.
● Enhanced recruitment communications and branding.

Pursue negotiations strategies that address contractual barriers to equitable distribution and recruitment, hiring, 
and retention of diverse teachers and staff.
● Worked on improving teacher diversity and hiring practices.
● Established partnerships to support Black male teachers.

Pursue authentic engagement with parents around equitable HR policies and practices.
● Engaged parents through surveys, focus groups, and meetings.



Goal 4: School and District Climate

7

Fully implement the climate framework to ensure all district staff, parents, and students feel heard, valued, and 
respected.
● Onboarded new staff for equity and school climate.
● Provided ongoing professional development on equity.

Utilize district equity competencies to inform district hiring, professional development, and support systems.
● Revised Equity Competencies document for implementation.

Provide consistent opportunities for youth, parents, and community members to provide feedback on district 
policies and practices.
● Involved students, parents, and community members in evaluation and feedback initiatives.

Ensure student placement practices support integrated learning opportunities and increased enrollment and 
retention.
● Expanded enrollment lottery timeline for equitable access to schools.
● Increased the diversity of enrollment department staff to ensure that they were more reflective and could serve 

more families in their native language

Support community partnerships to enhance student experiences and learning opportunities.
● Encouraged and recruited BIPOC-led community organizations for support.
● Engaged community partners to provide diverse learning opportunities.
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Questions



School Readiness Update
Senior Officer of Schools
Dr. Shawn Harris-Berry

9



10

Well-Being Update
Executive Director Dr. Meghan Hickey



Safety & Mental Health Updates

11

● Welcome, Ernest Sutton
● Investing in student well-being

○ Hiring eight additional EMSS specialists
○ Hiring additional Licensed Drug & Alcohol Counselor
○ Investing in Tier 3 interventions & building staff capacity



Questions

12
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 Minneapolis Public Schools 

 List A:  All Employees:  Tuesday, August 8 , 2023 

 Hiring - Licensed 

Kimberlee Adams Northeast Middle Teacher, MS Advanced Learner 7/1/2023 

Katherine Altenbach Jenny Lind Elementary Teacher, Interventionist (Math) 8/13/2023 

James Barosko Webster Elementary Teacher, Psychology Services 7/1/2023 

Immanda Bellm Teaching & Learning K-12 Content Lead 7/1/2023 

Kimberly Bice Teaching & Learning K-12 Content Lead 7/10/2023 

Ernest Bisong Lucy Laney Elementary Teacher, Music 7/1/2023 

Katherine Bodurtha Bopp Longfellow High Teacher, Interventionist (Math) 7/1/2023 

Micah Bonkoski Waite Park Elementary Teacher, Physical Education 8/13/2023 

Elisabeth Braun Longfellow High Teacher, Counselor 7/1/2023 

Justyn Burgess Pratt Elementary Principal, Elementary 7/1/2023 

William Campbell Olson Middle Principal, Middle School 7/3/2023 

Sean Casey Burroughs Elementary Teacher, Library Media Specialist 7/1/2023 

Keandrea Chalbi Pratt Elementary Teacher, Elementary 8/13/2023 

Abigail Cook Anwatin Middle Teacher, Library Media Specialist 7/1/2023 

Rosa Costain Henry High Teacher, TOSA General 7/1/2023 

Leah Couillard Occupational, Physical Therapists Teacher, Occupational Therapist 8/13/2023 

Peter Crabtree Sanford Middle Teacher, MS Design 8/13/2023 

Mary Croft Ella Baker PK-8 Teacher, Interventionist (Elementary) 8/13/2023 

Patricia Dejarlais Hmong International Academy Elementary Teacher, TOSA General 7/1/2023 

Jeanne Dobson Washburn High Teacher, TOSA General 7/1/2023 

Katherine Eiden Occupational, Physical Therapists Teacher, Occupational Therapist 7/1/2023 
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 Minneapolis Public Schools 

 List A:  All Employees:  Tuesday, August 8 , 2023 

 Hiring - Licensed 

Mahdi Elmi Andersen Middle Teacher, Math 8/13/2023 

Corilynn Engen Health Services Teacher, School Nurse 8/1/2023 

Charles Erlandson Lake Harriet Lower Elementary Teacher, TOSA Instructional Specialist 7/1/2023 

Sizi Goyah Teaching & Learning Director, K12 Mathematics 7/5/2023 

Andrea Greenheart Occupational, Physical Therapists Teacher, Occupational Therapist 7/1/2023 

Alice Habel Lake Harriet Upper Elementary Teacher, English Second Language 7/1/2023 

Sarah Haberman Loring Elementary Teacher, Social Worker 8/16/2023 

Eric Hansen Early Childhood Education Program 1 Teacher, ECFE 8/13/2023 

Jennifer Hanzak Teaching & Learning K-12 Content Lead 7/3/2023 

Leila Hassan Accountability School Improvement Specialist 7/5/2023 

Memory Heille Pratt Elementary Teacher, Elementary 7/1/2023 

Nikki Hoeneman Lyndale Elementary Teacher, Social Worker 8/13/2023 

Caroline Hooper Southwest High Teacher, TOSA General 7/1/2023 

Stephanie Kappel Roosevelt High Teacher, TOSA General 7/1/2023 

Sean Keir Southwest High Teacher, TOSA General 7/1/2023 

Rachel Krejci Olson Middle Teacher, Psychology Services 7/1/2023 

Thomas Krueger Accountability School Improvement Specialist 7/1/2023 

Kristine Lafollette Andersen Middle Teacher, Interventionist (Reading) 8/13/2023 

Hannah Larson Lyndale Elementary Teacher, Elementary 8/13/2023 

Jennifer Leazer Wellstone High Teacher, TOSA General 7/1/2023 

Kelsie Leonard Teaching & Learning K-12 Content Lead 7/10/2023 
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 Minneapolis Public Schools 

 List A:  All Employees:  Tuesday, August 8 , 2023 

 Hiring - Licensed 

Jane Liepitz Teaching & Learning Teacher, TOSA General 7/1/2023 

Jonathan Linne Southwest High Teacher, Social Studies 7/1/2023 

Christina Maynor Edison High Teacher, World Languages (French) 7/1/2023 

Kathryn Mcknight Pillsbury Elementary Teacher, Library Media Specialist 7/1/2023 

Sheri Nelson Pratt Elementary Teacher, Library Media Specialist 8/13/2023 

Stephanie Nordstog Teaching & Learning Director, K12 and Special Programs 7/1/2023 

Chelsay Nordtvedt Las Estrellas Elementary Teacher, TOSA General 8/13/2023 

Bobbi Pratt Nellie Stone Johnson Elementary Teacher, Interventionist (Elementary) 8/13/2023 

Caroline Rasmussen Andersen Middle Teacher, English 8/13/2023 

Rebecca Ruddle Psychology Services Teacher, Psychology Services 7/1/2023 

Seth Salyers Pratt Elementary Teacher, Elementary 8/13/2023 

Kellijo Schulte Jenny Lind Elementary Teacher, Elementary 8/13/2023 

Carey Seeley Webster Elementary Principal, Elementary 7/1/2023 

Laura Shakespeare Teaching & Learning K-12 Content Lead 7/10/2023 

Andrew Sims Northeast Middle Teacher, Math 8/13/2023 

Debra Snell Hmong International Academy Elementary Teacher, Library Media Specialist 7/1/2023 

Sarah Spleiss Teaching & Learning Teacher, TOSA Literacy Specialist 7/1/2023 

Kathryn Teeter Southwest High Teacher, Special Education 8/13/2023 

Alexandra Thoen Hall Academy Elementary Teacher, Interventionist (Elementary) 8/13/2023 

Nora Turnbloom Special Ed Program 3 Teacher, Music Therapist 8/13/2023 

Margaret Underwood Psychology Services Teacher, Psychology Services 8/13/2023 
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Stephanie Verzal Lyndale Elementary Teacher, Elementary 8/13/2023 

Sarah Wernimont Roosevelt High Teacher, TOSA General 7/1/2023 

Ebony Williams Lucy Laney Elementary Teacher, Elementary 8/13/2023 

Rachel Wixson MPS Online 6-12 Teacher, Music 7/1/2023 

Christine Yussen Windom Elementary Teacher, Elementary 8/13/2023 

 Hiring - Non Licensed 

Shukri Ahmed Southwest High Security Monitor 6/12/2023 

Eric Alexander CWS, Site Group 4 - Central East School Cook 8/2/2023 

Alezah Ashby Engineers, Zone 2 Custodian 7/12/2023 

Lynea Bellfield Payroll Payroll Analyst 7/17/2023 

Andrew Birkestrand Hale Elementary Associate Educator (Interventionist) 8/28/2023 

Antoine Boswell Anwatin Middle Security Monitor 8/7/2023 

Katee Brown Transportation Management Analyst, Transportation 7/10/2023 

Seniyya Campbell Engineers, Zone 2 Custodian 7/17/2023 

Joseph Castleberg Engineers, Zone 1 Custodian 6/14/2023 

Michelle-Marie Cecena South High Associate Educator 8/31/2023 

Augusto Chavez Arizabal Adult Basic Education Associate Educator 7/17/2023 

Erin Crosby Nellie Stone Johnson Elementary Special Education Assistant 8/28/2023 

Nancy Cuzco Paucar Lyndale Elementary Associate Educator 8/31/2023 

Kayla Demery Lucy Laney Elementary Associate Educator (Interventionist) 8/28/2023 

Anthony Donner Engineers, Zone 2 Custodian 8/7/2023 
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Anne-Marie Eckblad Lake Nokomis Wenonah Elementary Associate Educator (Interventionist) 8/31/2023 

Angela Ellefson Seward Elementary Associate Educator 8/31/2023 

Africa Fields Minneapolis Kids Child Care Assistant 7/10/2023 

Ruth Fuentes Garcia Green Central Elementary Associate Educator (Interventionist) 7/1/2023 

Haley Gilbertson Windom Elementary Associate Educator (Interventionist) 8/31/2023 

Lisa Gintner District Communications Center District Communication Ctr Specialist 7/1/2023 

Marcia Gomez Tigre Las Estrellas Elementary Associate Educator 8/31/2023 

Jhonta Gonnigan South High Security Monitor 8/7/2023 

Patrice Hammick Loring Elementary Account Clerk 8/13/2023 

Rebecca Hancock Armatage Elementary Special Education Assistant 8/31/2023 

Iris Hernandez Hernandez Minneapolis Kids Child Care Assistant 6/20/2023 

Anthony Hines Lucy Laney Elementary Special Education Assistant 8/31/2023 

Romina Hiti Loring Elementary Associate Educator 7/1/2023 

Selena Holt District Communications Center District Communication Ctr Specialist 6/26/2023 

Joey Huggins Engineers, Zone 1 Custodian 7/26/2023 

Ian Hunter Roosevelt High Associate Educator (Interventionist) 8/13/2023 

Gale Jensen Southwest High Special Education Assistant 8/31/2023 

Duane Johnson Engineers, Zone 2 Custodian 7/17/2023 

Valerie Johnson Engineers, Zone 2 Custodian 6/20/2023 

Tristen Kangas Payroll Supervisor, Payroll 7/10/2023 

Nikolas Klinkner Roosevelt High Associate Educator (Interventionist) 7/1/2023 



 

2023-08-ER-A Page 6 

 Minneapolis Public Schools 

 List A:  All Employees:  Tuesday, August 8 , 2023 

 Hiring - Non Licensed 

Alaina Lankford Nellie Stone Johnson Elementary Office Specialist 8/13/2023 

Harrell Mathieu South High School Success Program Assistant 8/31/2023 

Margaret Mchugh Dowling Elementary Associate Educator (Interventionist) 8/28/2023 

Naomi Mechels AVID Tutors AVID Assistant 8/23/2021 

Elijah Montgomery-Murrell Transportation Bus Aide 6/12/2023 

Kong Moua Finance Project Coordinator, Finance 3/27/2023 

Seamus Murray Washburn High Special Education Assistant 10/18/2022 

Carly Newhouse Pillsbury Elementary Special Education Assistant 8/13/2023 

Reona Nowden Risk Management Risk Management Analyst 7/17/2023 

Joanne Peltonen Early Childhood Education Preschool Associate Educator 8/31/2023 

Lisa Potter North High Special Education Assistant 8/31/2023 

Russell Purdy Minneapolis Kids Program Coordinator, Minneapolis Kids 6/1/2023 

Alexander Reigelsperger MPS Metro HA Associate Educator (Interventionist) 8/13/2023 

Jalisa Ross North High Associate Educator (Interventionist) 8/28/2023 

Lourdes Sanango-T Engineers, Zone 2 Custodian 7/31/2023 

Scott Schmidt Design & Training Instructional Designer 7/17/2023 

Christine Sennentz Lake Nokomis Keewaydin Elementary Associate Educator (Interventionist) 8/28/2023 

Pamela Sparks Anwatin Middle School Secretary 7/10/2023 

Sonja Swanson Dowling Elementary Associate Educator (Interventionist) 8/28/2023 

Jerry Van Cleave Kenwood Elementary Associate Educator (Interventionist) 8/31/2023 

Anne Vang-Lo Teaching & Learning Cultural Facilitator 7/10/2023 
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Keturah White Lucy Laney Elementary Associate Educator (Interventionist) 8/31/2023 

Gabrielle Williams Engineers, Zone 1 Custodian 7/12/2023 

Payong Yang Special Ed Support Account Clerk 7/26/2023 

Margaret Zepp Early Childhood Education Program 1 Program Coordinator 8/1/2023 
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Discharges 
 

Licensed 
 

 
 

Non-Licensed 
 

Food Service Assistant 06-14-2023 2023-08-ER-5712 
Custodian 07-13-2023 2023-08-ER-5788 
Food Service Assistant 06-12-2023 2023-08-ER-5775 
 
 

Probationary Separations 
 

Licensed 
 

Licensed, Staff Reduction 
 

 

Non-Licensed 
Child Care Assistant 06-14-2023 2023-08-ER-5775 
District Communications Ctr. Specialist 07-12-2023 2023-08-ER-5801 
Special Education Assistant 06-14-2023 2023-08-ER-5764 
Special Education Assistant 06-15-2023 2023-08-ER-5765 
Office Assistant 06-20-2023 2023-08-ER-5783 

Non-Licensed, Staff Reduction 
 
Licensed, Discontinuance of Contract 

 

 
 

 

 
 

Layoffs 
 

Licensed 
 

 
 

Non-Licensed 
 

 

 
 

Administrative Contract Non-Renewals 
 

 

 



CONTRACT FOR SERVICES – $25,000 above

This Contract is entered into between Special School District No. 1, “District”, a special school
district created and existing under the laws of Minnesota, and BH365, LLC (Black History
365). “Contractor” (collectively “parties”) to provide Ethnic Studies core and supplemental
materials and professional development toMinneapolis Public Schools.

TERM OF CONTRACT

1.1 This Contract is effective on August 10th, 2023 or the date of the last signature of the
parties, whichever is later, and shall remain in effect until June 30th, 2024, or until all
obligations set forth in this Contract have been satisfactorily fulfilled, or the Contract has
been terminated, whichever occurs first. Contractor shall have a continuing obligation,
after said Contract period, to comply with any provision of this Contract intended for
District’s protection or benefit, or that that by its sense and context, is intended to survive
the completion, expiration or termination of this Contract.

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT
until all required signatures on this Contract have been obtained and the Contract has
been authorized and/or approved by the District’s Board. Any work performed by
Contractor prior to such time shall be considered as having been performed at
Contractor’s OWN RISK and as a volunteer.

2 SCOPE OF WORK

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached
hereto as Exhibit A (“Scope of Work”). Contractor understands that time is of the
essence in this Contract and agrees to meet all milestones indicated in this section, in the
Contract herein and any exhibits attached hereto.

3 CONSIDERATION AND TERMS OF PAYMENT

The consideration for all services (and goods if any) performed or supplied by Contractor
under this Contract shall be paid by District as described below.

3.1 Total Obligation
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District’s total obligation to Contractor under this Contract, including compensation for
goods, services, and reimbursable expenses shall not exceed $967,734.86. Contractor
shall not receive any additional reimbursement for materials or subsistence expenses
incurred in the performance of this Contract.

3.2 Frequency of Invoicing and Terms of Payment

Subject to the conditions herein, payment shall be made by District within thirty (30)
days upon receipt of Contractor’s invoice for goods delivered or services rendered
pursuant to this Contract. The Contractor’s standard invoice shall be submitted after
satisfactory completion of services on a monthly basis. District has no obligation to pay
for services that are not satisfactorily performed or performed in violation of federal, state
or local law, ordinance, rule or regulation. In the case of a dispute about satisfactory
performance of services, the parties agree to work in good faith to resolve any disputes.
If either party does not dispute an invoice in writing within 180 days of receipt of the
invoice, no action challenging the invoice may be taken.

As applicable, for all agreed upon work performed by Contractor or Contractor’s
personnel in the provision of goods and/or services stipulated herein, District shall pay
Contractor at the hourly or per diem rates as set forth in the applicable Exhibit B.
Payment shall be made to Contractor based on the hours recorded provided such hours
are in accordance with the terms of this Contract. Notwithstanding anything to the
contrary, and without limitation, District has not promised or guaranteed any minimum
amount of work, and Contractor understands and acknowledges same. District has no
obligation to pay for overtime or holiday work, nor will it pay premiums for overtime and
holidays.

3.3 Taxes.
District is exempt from paying Minnesota sales and use taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for
such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of
any and all sales taxes to the Minnesota Department of Revenue relating to the following
taxable items sold pursuant to this Contract; construction materials, leasing of motor
vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly
reimburse District for any and all such sales and use taxes paid by District to any
governmental authority on behalf of Contractor including penalties and interest with
respect thereto, and including any and all expenses (including attorneys’ fees) or damages
that result from a failure by Contractor to properly remit or reimburse District for any and
all such sales and use taxes provided above.

District may be obligated by state and federal law to withhold state and federal taxes
from the consideration stated herein. These taxes may consist of, but are not limited to,
the Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal
withholding on payments to foreign nonresident aliens, and federal backup withholding.

3.4 Fund Availability; Federal Funds Contingency.
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Financial obligations of District payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted and otherwise made available. If this
Contract is funded in whole or in part with federal funds, District’s payment obligations
are subject to and contingent upon the continuing availability of federal funds for the
purposes hereof.

4 GENERAL TERMS AND CONDITIONS

4.1 The terms and conditions contained in this Contract shall govern and shall take
precedence over any different or additional terms and conditions which Contractor may
have included in any documents attached to or accompanying this Contract. Any
handwritten changes on the face of this document shall be ignored and have no legal
effect unless initialed by all parties. If this Agreement was made pursuant to a Request
for Proposal (RFP) or Request for Information (RFI), the following order of precedence
shall apply: (1) this Contract and its Exhibits, (2) District’s RFP or RFI, and (3)
Contractor’s Response to District’s RFP or RFI.

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY

5.1 The District is committed to the policy that all persons shall have equal access to its
programs, facilities, and employment without regard to race, color, creed, religion, sex,
national origin, age, marital status, disability, public assistance status, veteran status, or
sexual orientation and is committed to transacting business only with firms who follow
these practices. Contractor must apply every good faith effort to ensure implementation
of this policy in their practices of employment, upgrade, demotion or transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. As applicable,
Contractor shall also develop and have on file for each of its establishments, written
Affirmative Action Plans, as may be required by the rules and regulations of the
Secretary of Labor. If applicable, Contractor certifies that it has received a certificate of
compliance from the Minnesota Commissioner of Human Rights for its affirmative action
plan. By accepting this Contract, Contractor certifies that it complies with all applicable
federal and state laws as well as District policies related to non-discrimination, equal
employment opportunity, and affirmative action.

6 BACKGROUND CHECKS

6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents,
including interviews, reference checks, credit history (if handling district funds), driving
history and insurance coverage (if transporting district staff, students or families). And,
Contractor shall conduct criminal background checks in accordance with state and federal
law and District policy for Contractor and all paid and volunteer employees and agents
who will have direct contact with children under this Contract. Background checks will
be done prior to any contact with children, and shall be done in accordance with
applicable state and federal laws, including but not limited to Minn. Stat. Sections
299C.61-.64; Minn. Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C.
Section 14501-05.
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6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents
who will be in contact with District staff and students are appropriate persons to conduct
such work.

7 DATA PRIVACY

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or
disseminates during the course of its performance, which concerns the personal, financial,
or other affairs of the District, its Board, officers, employees or students shall be kept
confidential and in conformance with all state and federal laws relating to data privacy,
including, without limitation, the Minnesota Government Data Practices Act, Minnesota
Statute, Chapter 13. Contractor must comply with any applicable requirements as if it
were a governmental entity. The remedies in Minn. Stat. § 13.08 apply to the Contractor.
The Contractor will report immediately to the District any requests from third parties for
information related to this Contract. The District will respond to such data requests. All
subcontracts, if allowed, shall contain the same or similar data practices compliance
requirements.

8 OWNERSHIP OF MATERIAL

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all
new materials, publications, and documents produced as a result of this Contract and
agrees that the District shall have exclusive right to and responsibility for their
distribution, publication, copyrighting (when applicable) and all other matters relating to
dissemination of the materials. Contractor shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of Contractor’s obligations
under this Contract without prior written consent of the District.

9 USE OF DISTRICT NAME OR LOGO

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not
limited to, colors and music) owned by or associated with the District or the name of any
representative of the District in any sales promotion work or advertising, or any form of
publicity, without the written permission of the District.

10 INDEPENDENT CONTRACTOR

10.1 Contractor shall perform its duties hereunder as an independent contractor and not as
an employee of the District. Neither Contractor nor any agent or employee of Contractor
shall be or shall be deemed to be an agent or employee of the District. Contractor shall
pay when due all required employment taxes and income tax withholding, including all
federal and state income tax on any monies paid pursuant to this Contract. Contractor
acknowledges that Contractor and its employees are not entitled to tax withholding,
worker’s compensation, unemployment compensation, or any employee benefits,
statutory or otherwise. Contractor shall have no authorization, express or implied, to bind
District to any agreements, liability, or understanding except as expressly set forth herein.
Contractor shall be solely responsible for the acts of Contractor, its employees and
agents.
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10.2 Contractor shall hold District completely harmless from and against any such
contributions, premiums and taxes described above and from all claims and liability
pertaining to those or any other item for which Contractor is responsible under this
Contract, and from all attorney’s fees and other costs incurred by District in contesting or
defending against any responsibility therefore which is asserted against District.

11 WORKER HEALTH, SAFETY AND TRAINING

11.1 Contractor shall be solely responsible for the health and safety of its employees
and/or self in connection with the work performed under this Contract. Contractor shall
make arrangements to ensure the health and safety of all subagents and other persons who
may perform work in connection to this Contract. Contractor shall ensure all personnel,
subagents and/or self are properly trained and supervised and, when applicable, duly
licensed or certified appropriate to the tasks performed under this Contract. Contractor
shall comply with federal, state and local occupational safety and health standards,
regulations, and rules promulgated pursuant to the Occupational Health and Safety Act
that are applicable to the work performed by Contractor. Contractor shall develop and
implement an emergency plan and procedures to follow in emergencies.

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to
employment including but not limited to confirming nationality for all employees and
complying with requirements for employing aliens if appropriate.

13 INSURANCE

13.1 At all times during its performance under this Contract, Contractor shall obtain and
keep in force comprehensive general liability insurance, including coverage for death,
bodily or personal injury, property damage, liability and automobile coverages, with
limits of not less than $1,500,000 each claim and $1,500,000 each occurrence covering
claims that arise out of its acts and operations in providing services to the District or at
limits established for a municipal corporation by Minnesota Statute Section 466.04. All
such certificates evidencing such insurance shall name District as additional insured.
Contractor may meet the limits above $1,000,000 per occurrence through umbrella or
excess coverage.

13.2 Contractor represents that it has worker’s compensation insurance to the extent
required by law and agrees to furnish proof of such insurance for worker’s compensation
and the liability insurance, upon request. Contractor also represents that it has
professional liability insurance with limits of not less than $1,500,000 each claim and
$1,500,000 each occurrence covering claims that arise out of its acts and operations in
providing services to the District, but shall not name the District as an additional insured
to the coverage.

13.3 Contractor or its members shall also maintain property insurance coverage for the
facility in which the program is located if it is not in a district building. Contractor and
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its members shall obtain and maintain insurance covering claims for the loss of or
damage to its personal property that may be caused by students attending its programs.

13.4 Contractor shall provide all such certificates to District. Contractor shall not cancel
or revise any insurance coverage required by this section during the term of this Contract
and shall require its insurer to mail the District a notice if the coverage is cancelled or
revised.

14 INDEMNIFICATION

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its board,
officers, students, employees, and agents from all liability, injuries, claims, damages
(including claims of bodily injury, property damage, or negligence), or loss, including
costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a
result of Contractor’s negligent acts or omissions or in connection with Contractor’s
breach of warranties. The foregoing agreement to release, defend, indemnify and hold
harmless shall not apply to the extent such liability, injuries, claims, damages, or loss was
caused by the intentional, willful, or wanton acts of District. Contractor shall not settle or
compromise any claim in which the District has been named a party and for which
Contractor must indemnify the District without a signed agreement approved by the
District.

15 LIMITATION ON LIABILTY

15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost
profits or like expectancy damages arising out of the Contract. District’s maximum
obligation under this Contract shall not exceed the amount set forth herein.

16 CONFLICT OF INTEREST/CODE OF ETHICS

16.1 Contractor agrees that it will not represent any other party or client which may create
a conflict of interest in its representation with the District. Contractor agrees to be bound
by the District’s Code of Ethics. In particular, Contractor: (i) certifies that it has not paid
kickbacks directly or indirectly to any District employee for the purpose of obtaining this
or any other District Contract; (ii) agrees to cooperate fully with any investigation
involving a possible violation; and (iii) agrees to report any suspected violations to the
District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation,
or anything of value in violation any applicable laws or District policies.

17 COMPLIANCEWITH LAWS AND DEBARMENT

17.1 Contractor certifies that all goods or services furnished under this Contract shall
comply with all applicable federal, state, and local laws and regulations, as well as
District policies and procedures, regardless of whether such laws and regulations are
specifically set forth in this Contract. Contractor represents that it is not currently
debarred or suspended by any federal agency from doing business with the federal or
state government. Contractor shall notify District if it becomes debarred or suspended
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during the term of this Contract. District may immediately terminate this Contract in the
event of such termination or suspension and Contractor shall be responsible for any costs
incurred by District in connection therewith.

18 TERMINATION

18.1 The District and/or Contractor may terminate this Contract at any time without cause,
upon thirty (30) days written notice to the other Party. In the event of such termination,
Contractor shall be entitled to payment, calculated on a pro rata or other equitable basis,
determined by District in its sole discretion, for work or services satisfactorily performed.
In no event shall Contractor be paid for work performed or costs incurred after
termination, or for costs incurred by suppliers or subcontractors which reasonably could
have been avoided.

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) days
written notice if Contractor fails to comply with any material term or condition of this
Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a
material way with the requirements of this Contract. Late delivery of goods or services,
or delivery of goods or services that are defective or do not conform to the Contract shall,
without limitation, be causes allowing District to terminate for cause. If a determination
is made that District improperly terminated this Contract for Cause, then such termination
shall be deemed to have been for without cause.

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the District
for damages sustained by the District as a result of any breach of this Contract by the
contactor. The District, may, in such event, withhold payments due to the Contractor for
the purpose of set-off until such time as the exact amount of damages due to the District
is determined. The rights or remedies provided here shall not limit the District, in case of
any default, error or omissions, by the Contractor, from asserting any other right or
remedy allowed by law. Nothing in this Contract shall be construed as a waiver of any
right, remedy, liability limit or immunity of the District under law.

19 RETURN OF DATA

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, or
upon earlier request of the District, Contractor shall return all documents, data and other
information provided by the District to Contractor, or Contractor’s employees or agents
in connection with this Contract. Additionally, Contractor, upon the request of the
District, shall destroy all copies of such District provided data, documents, or information
in Contractor’s possession or control, and provide District with proof of such destruction.

20 RECORDS MANAGEMENT AND MAINTENANCE

20.1 District shall have the right to inspect and copy such books, records, and documents
(in whatever medium they exist) as well as all accounting procedures and practices of
Contractor, its agents, and subcontractors to verify Contractor’s performance and all
expenses submitted pursuant to the terms of this Contract. Contractor shall make such
items available for inspection during normal business hours at Contractor’s place of
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business. Such records may be subject to copy, review and/or audit by District, State
Auditor and/or the Comptroller General of the United States, or a duly authorized
representative, if federal funds are used for any work under this Contract. All such items
shall be retained by Contractor during the term of this Contract and for a period of six (6)
years after the delivery of the goods and/or services. Any items relating to a claim arising
out of the performance of this Contract shall be retained by Contractor, its agents and
subcontractors, if any, until the claim has been resolved.

21 NOTICES/ADMINISTRATION

Except as otherwise provided in this Contract, all notices, requests and other communications
that a party is required or elects to deliver shall be in writing and shall be delivered personally, or
by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage
prepaid, return receipt requested, to the other parties at the address set forth below or to such
other address as such party may designate by notice given pursuant to this section.

Special School District No. 1

Division: Core Academics
Attn: Brandy Siddiqui
1250 W Broadway
Minneapolis, MN 55411
Email Brandy.Siddiqui@mpls.k12.mn.us

CONTRACTOR

BH365, LLC
Phone: 217-220-2716
Address: 4017 Bay Springs Ct., Arlington, TX 76016
Email: LPetros@blackhistory365education.com

ACKNOWLEDGMENT

21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the
IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to
District is correct; (2) it is not subject to back up withholding because (a) it is exempt
from such withholding, (b) it has not been notified by the IRS that it is subject to backup
withholding as a failure to report all interest or dividends, or (c) the IRS has notified it
that it is no longer subject to backup withholding; (3) it is a U.S. person (including a U.S.
resident alien); and (4) it has full authority to execute this Contract and perform its
obligation under this Contract. Contractor must cross out and initial item (2) and notify
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District in writing, if Contractor has been notified by the IRS that it is currently subject to
backup withholding because of under reporting interest or dividends on its tax return.
Contractor must cross out item (3) above if it is not a U.S person for tax purposes or U.S.
resident alien.

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District has
the right to withhold amounts for federal backup withholding if such withholding is
required by written notice from the Internal Revenue Service issued subsequent to the
date this Contract is executed.

22 NON-WAIVER

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver
of any subsequent default or nonperformance.

23 ASSIGNMENT

23.1 Contractor may not assign any obligations of this Contract without the prior written
consent of District. In the event of any assignment, Contractor shall remain responsible
for its performance and that of any assignee under this Contract. This Contract shall be
binding upon Contractor, and its successors and assigns, if any. Any assignment
attempted to be made in violation of this Contract shall be void. Notwithstanding any
notice of assignment, District’s tender of payment to Contractor named herein, or to any
person reasonably believed by District to be entitled to payment, shall satisfy District’s
obligation to pay, and in no event shall District be obligated to pay twice or be liable for
any damages due to failure to pay the correct party.

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND
AMENDMENT

24.1 This Contract shall be construed under Minnesota law (without regard for choice of
law considerations). Any action arising out of this Contract shall be heard by a state court
in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in
Minnesota. This Contract constitutes the entire Contract and understanding of the parties
and replaces any prior or contemporaneous agreement, whether written or oral. Any
amendments to this Contract shall be in writing and executed by same parties who
executed the original Contract, or their successors in office.

25 WARRANTY

25.1 Contractor expressly warrants and guarantees that the services performed under this
Contract will be of the highest professional standards and quality. Contractor further
represents that all services and goods (if any and as applicable) provided under this
Contract: (i) are free from defects in material and workmanship; (ii) are of the quality,
size and dimensions ordered; (iii) are fit for the particular needs and purposes of District
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as may be communicated to Contractor; (iv) comply with the highest warranties and
representations expressed by Contractor orally or in any written document provided to or
in the possession of District; (v) comply with all applicable laws, codes and regulations
(including any published by any national or statewide association or groups); and (vi) are
not restricted in any way by patents, copyrights, trade secrets, or any other rights of third
parties. If any of the foregoing warranties are breached, Contractor agrees to correct all
defects and nonconformities at Contractor’s sole expense, to be liable for all direct
damages suffered District and any other persons, and to defend, indemnify, and hold
harmless District and its Board, officers, students, employees, and agents from any claim
asserted by any person resulting in whole or in part from such breach. The foregoing
warranties and guarantees shall not be deemed waived by reason of the acceptance of the
goods or services or payment by District.

26 SEVERABILITY

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to any
party, the remainder of the Contract, or the application of such provision to persons other
than those as to which it is held invalid or unenforceable, shall not be affected and each
provision of the remainder of the Contract shall be valid and be enforceable to the fullest
extent permitted by law.

27 SURVIVABILITY

27.1 The terms, provisions, representations, and warranties contained in this Contract that
by their sense and context are intended to survive the performance thereof by any of the
parties hereunder shall so survive the completion of performance and termination of this
Contract, including the making of any and all payments hereunder.

[The remainder of this page intentionally left blank.]
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SPECIAL SCHOOL DISTRICT NO. 1

Signature:

Name: Dr. Aimee Fearing

(Printed)

Title: Senior Academic Officer

Date: __________________________________

CONTRACTOR NAME

Signature:

Name: Henry Sandoval

(Printed)

Title: Executive Director of Sales

Date: __________________________________
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Exhibit A:

Deliverables:

6,355 physical textbooks with perpetual online access to ebooks. Professional development is
included in purchase price.

Service Outcome:

A. Teachers and students will learn about Black History in authentic ways that promote and
highlight the importance of Black History.
B. Black History lessons are aligned with MN Social Studies and Ethnic Studies standards.
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Method of Evaluation:

Collect qualiative feedback from PD attendees and ongoing usage of curriculum.

[The remainder of this page intentionally left blank.]
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EXHIBIT B: PAYMENT TERMS

If there are exhibits to describe the payment terms:

[The remainder of this page intentionally left blank.]
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CONTRACT FOR SERVICES – $25,000 above

This Contract is entered into between Special School District No. 1, “District”, a special school
district created and existing under the laws of Minnesota, and College Nannies & Tutors
“Contractor” (collectively “parties”) to provide Title I instructional services to eligible students
at Cristo Rey Jesuit High School to D-AO-Funded Programs and School Improvement.

TERM OF CONTRACT

1.1 This Contract is effective on 08/09/2023 or the date of the last signature of the parties,
whichever is later, and shall remain in effect until 06/30/2024, or until all obligations set
forth in this Contract have been satisfactorily fulfilled, or the Contract has been
terminated, whichever occurs first. Contractor shall have a continuing obligation, after
said Contract period, to comply with any provision of this Contract intended for District’s
protection or benefit, or that that by its sense and context, is intended to survive the
completion, expiration or termination of this Contract.

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT
until all required signatures on this Contract have been obtained and the Contract has
been authorized and/or approved by the District’s Board. Any work performed by
Contractor prior to such time shall be considered as having been performed at
Contractor’s OWN RISK and as a volunteer.

2 SCOPE OF WORK

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached
hereto as Exhibit A (“Scope of Work”). Contractor understands that time is of the
essence in this Contract and agrees to meet all milestones indicated in this section, in the
Contract herein and any exhibits attached hereto.

3 CONSIDERATION AND TERMS OF PAYMENT

The consideration for all services (and goods if any) performed or supplied by Contractor
under this Contract shall be paid by District as described below.

3.1 Total Obligation
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District’s total obligation to Contractor under this Contract, including compensation for
goods, services, and reimbursable expenses shall not exceed $139,733.72. Contractor
shall not receive any additional reimbursement for materials or subsistence expenses
incurred in the performance of this Contract.

3.2 Frequency of Invoicing and Terms of Payment

Subject to the conditions herein, payment shall be made by District within thirty (30)
days upon receipt of Contractor’s invoice for goods delivered or services rendered
pursuant to this Contract. The Contractor’s standard invoice shall be submitted after
satisfactory completion of services on a monthly basis. District has no obligation to pay
for services that are not satisfactorily performed or performed in violation of federal, state
or local law, ordinance, rule or regulation. In the case of a dispute about satisfactory
performance of services, the parties agree to work in good faith to resolve any disputes.
If either party does not dispute an invoice in writing within 180 days of receipt of the
invoice, no action challenging the invoice may be taken.

As applicable, for all agreed upon work performed by Contractor or Contractor’s
personnel in the provision of goods and/or services stipulated herein, District shall pay
Contractor at the hourly or per diem rates as set forth in the applicable Exhibit B.
Payment shall be made to Contractor based on the hours recorded provided such hours
are in accordance with the terms of this Contract. Notwithstanding anything to the
contrary, and without limitation, District has not promised or guaranteed any minimum
amount of work, and Contractor understands and acknowledges same. District has no
obligation to pay for overtime or holiday work, nor will it pay premiums for overtime and
holidays.

3.3 Taxes.
District is exempt from paying Minnesota sales and use taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for
such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of
any and all sales taxes to the Minnesota Department of Revenue relating to the following
taxable items sold pursuant to this Contract; construction materials, leasing of motor
vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly
reimburse District for any and all such sales and use taxes paid by District to any
governmental authority on behalf of Contractor including penalties and interest with
respect thereto, and including any and all expenses (including attorneys’ fees) or damages
that result from a failure by Contractor to properly remit or reimburse District for any and
all such sales and use taxes provided above.

District may be obligated by state and federal law to withhold state and federal taxes
from the consideration stated herein. These taxes may consist of, but are not limited to,
the Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal
withholding on payments to foreign nonresident aliens, and federal backup withholding.

3.4 Fund Availability; Federal Funds Contingency.
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Financial obligations of District payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted and otherwise made available. If this
Contract is funded in whole or in part with federal funds, District’s payment obligations
are subject to and contingent upon the continuing availability of federal funds for the
purposes hereof.

4 GENERAL TERMS AND CONDITIONS

4.1 The terms and conditions contained in this Contract shall govern and shall take
precedence over any different or additional terms and conditions which Contractor may
have included in any documents attached to or accompanying this Contract. Any
handwritten changes on the face of this document shall be ignored and have no legal
effect unless initialed by all parties. If this Agreement was made pursuant to a Request
for Proposal (RFP) or Request for Information (RFI), the following order of precedence
shall apply: (1) this Contract and its Exhibits, (2) District’s RFP or RFI, and (3)
Contractor’s Response to District’s RFP or RFI.

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY

5.1 The District is committed to the policy that all persons shall have equal access to its
programs, facilities, and employment without regard to race, color, creed, religion, sex,
national origin, age, marital status, disability, public assistance status, veteran status, or
sexual orientation and is committed to transacting business only with firms who follow
these practices. Contractor must apply every good faith effort to ensure implementation
of this policy in their practices of employment, upgrade, demotion or transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. As applicable,
Contractor shall also develop and have on file for each of its establishments, written
Affirmative Action Plans, as may be required by the rules and regulations of the
Secretary of Labor. If applicable, Contractor certifies that it has received a certificate of
compliance from the Minnesota Commissioner of Human Rights for its affirmative action
plan. By accepting this Contract, Contractor certifies that it complies with all applicable
federal and state laws as well as District policies related to non-discrimination, equal
employment opportunity, and affirmative action.

6 BACKGROUND CHECKS

6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents,
including interviews, reference checks, credit history (if handling district funds), driving
history and insurance coverage (if transporting district staff, students or families). And,
Contractor shall conduct criminal background checks in accordance with state and federal
law and District policy for Contractor and all paid and volunteer employees and agents
who will have direct contact with children under this Contract. Background checks will
be done prior to any contact with children, and shall be done in accordance with
applicable state and federal laws, including but not limited to Minn. Stat. Sections
299C.61-.64; Minn. Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C.
Section 14501-05.
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6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents
who will be in contact with District staff and students are appropriate persons to conduct
such work.

7 DATA PRIVACY

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or
disseminates during the course of its performance, which concerns the personal, financial,
or other affairs of the District, its Board, officers, employees or students shall be kept
confidential and in conformance with all state and federal laws relating to data privacy,
including, without limitation, the Minnesota Government Data Practices Act, Minnesota
Statute, Chapter 13. Contractor must comply with any applicable requirements as if it
were a governmental entity. The remedies in Minn. Stat. § 13.08 apply to the Contractor.
The Contractor will report immediately to the District any requests from third parties for
information related to this Contract. The District will respond to such data requests. All
subcontracts, if allowed, shall contain the same or similar data practices compliance
requirements.

8 OWNERSHIP OF MATERIAL

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all
new materials, publications, and documents produced as a result of this Contract and
agrees that the District shall have exclusive right to and responsibility for their
distribution, publication, copyrighting (when applicable) and all other matters relating to
dissemination of the materials. Contractor shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of Contractor’s obligations
under this Contract without prior written consent of the District.

9 USE OF DISTRICT NAME OR LOGO

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not
limited to, colors and music) owned by or associated with the District or the name of any
representative of the District in any sales promotion work or advertising, or any form of
publicity, without the written permission of the District.

10 INDEPENDENT CONTRACTOR

10.1 Contractor shall perform its duties hereunder as an independent contractor and not as
an employee of the District. Neither Contractor nor any agent or employee of Contractor
shall be or shall be deemed to be an agent or employee of the District. Contractor shall
pay when due all required employment taxes and income tax withholding, including all
federal and state income tax on any monies paid pursuant to this Contract. Contractor
acknowledges that Contractor and its employees are not entitled to tax withholding,
worker’s compensation, unemployment compensation, or any employee benefits,
statutory or otherwise. Contractor shall have no authorization, express or implied, to bind
District to any agreements, liability, or understanding except as expressly set forth herein.
Contractor shall be solely responsible for the acts of Contractor, its employees and
agents.
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10.2 Contractor shall hold District completely harmless from and against any such
contributions, premiums and taxes described above and from all claims and liability
pertaining to those or any other item for which Contractor is responsible under this
Contract, and from all attorney’s fees and other costs incurred by District in contesting or
defending against any responsibility therefore which is asserted against District.

11 WORKER HEALTH, SAFETY AND TRAINING

11.1 Contractor shall be solely responsible for the health and safety of its employees
and/or self in connection with the work performed under this Contract. Contractor shall
make arrangements to ensure the health and safety of all subagents and other persons who
may perform work in connection to this Contract. Contractor shall ensure all personnel,
subagents and/or self are properly trained and supervised and, when applicable, duly
licensed or certified appropriate to the tasks performed under this Contract. Contractor
shall comply with federal, state and local occupational safety and health standards,
regulations, and rules promulgated pursuant to the Occupational Health and Safety Act
that are applicable to the work performed by Contractor. Contractor shall develop and
implement an emergency plan and procedures to follow in emergencies.

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to
employment including but not limited to confirming nationality for all employees and
complying with requirements for employing aliens if appropriate.

13 INSURANCE

13.1 At all times during its performance under this Contract, Contractor shall obtain and
keep in force comprehensive general liability insurance, including coverage for death,
bodily or personal injury, property damage, liability and automobile coverages, with
limits of not less than $1,500,000 each claim and $1,500,000 each occurrence covering
claims that arise out of its acts and operations in providing services to the District or at
limits established for a municipal corporation by Minnesota Statute Section 466.04. All
such certificates evidencing such insurance shall name District as additional insured.
Contractor may meet the limits above $1,000,000 per occurrence through umbrella or
excess coverage.

13.2 Contractor represents that it has worker’s compensation insurance to the extent
required by law and agrees to furnish proof of such insurance for worker’s compensation
and the liability insurance, upon request. Contractor also represents that it has
professional liability insurance with limits of not less than $1,500,000 each claim and
$1,500,000 each occurrence covering claims that arise out of its acts and operations in
providing services to the District, but shall not name the District as an additional insured
to the coverage.

13.3 Contractor or its members shall also maintain property insurance coverage for the
facility in which the program is located if it is not in a district building. Contractor and
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its members shall obtain and maintain insurance covering claims for the loss of or
damage to its personal property that may be caused by students attending its programs.

13.4 Contractor shall provide all such certificates to District. Contractor shall not cancel
or revise any insurance coverage required by this section during the term of this Contract
and shall require its insurer to mail the District a notice if the coverage is cancelled or
revised.

14 INDEMNIFICATION

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its board,
officers, students, employees, and agents from all liability, injuries, claims, damages
(including claims of bodily injury, property damage, or negligence), or loss, including
costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a
result of Contractor’s negligent acts or omissions or in connection with Contractor’s
breach of warranties. The foregoing agreement to release, defend, indemnify and hold
harmless shall not apply to the extent such liability, injuries, claims, damages, or loss was
caused by the intentional, willful, or wanton acts of District. Contractor shall not settle or
compromise any claim in which the District has been named a party and for which
Contractor must indemnify the District without a signed agreement approved by the
District.

15 LIMITATION ON LIABILTY

15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost
profits or like expectancy damages arising out of the Contract. District’s maximum
obligation under this Contract shall not exceed the amount set forth herein.

16 CONFLICT OF INTEREST/CODE OF ETHICS

16.1 Contractor agrees that it will not represent any other party or client which may create
a conflict of interest in its representation with the District. Contractor agrees to be bound
by the District’s Code of Ethics. In particular, Contractor: (i) certifies that it has not paid
kickbacks directly or indirectly to any District employee for the purpose of obtaining this
or any other District Contract; (ii) agrees to cooperate fully with any investigation
involving a possible violation; and (iii) agrees to report any suspected violations to the
District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation,
or anything of value in violation any applicable laws or District policies.

17 COMPLIANCEWITH LAWS AND DEBARMENT

17.1 Contractor certifies that all goods or services furnished under this Contract shall
comply with all applicable federal, state, and local laws and regulations, as well as
District policies and procedures, regardless of whether such laws and regulations are
specifically set forth in this Contract. Contractor represents that it is not currently
debarred or suspended by any federal agency from doing business with the federal or
state government. Contractor shall notify District if it becomes debarred or suspended
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during the term of this Contract. District may immediately terminate this Contract in the
event of such termination or suspension and Contractor shall be responsible for any costs
incurred by District in connection therewith.

18 TERMINATION

18.1 The District and/or Contractor may terminate this Contract at any time without cause,
upon thirty (30) days written notice to the other Party. In the event of such termination,
Contractor shall be entitled to payment, calculated on a pro rata or other equitable basis,
determined by District in its sole discretion, for work or services satisfactorily performed.
In no event shall Contractor be paid for work performed or costs incurred after
termination, or for costs incurred by suppliers or subcontractors which reasonably could
have been avoided.

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) days
written notice if Contractor fails to comply with any material term or condition of this
Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a
material way with the requirements of this Contract. Late delivery of goods or services,
or delivery of goods or services that are defective or do not conform to the Contract shall,
without limitation, be causes allowing District to terminate for cause. If a determination
is made that District improperly terminated this Contract for Cause, then such termination
shall be deemed to have been for without cause.

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the District
for damages sustained by the District as a result of any breach of this Contract by the
contactor. The District, may, in such event, withhold payments due to the Contractor for
the purpose of set-off until such time as the exact amount of damages due to the District
is determined. The rights or remedies provided here shall not limit the District, in case of
any default, error or omissions, by the Contractor, from asserting any other right or
remedy allowed by law. Nothing in this Contract shall be construed as a waiver of any
right, remedy, liability limit or immunity of the District under law.

19 RETURN OF DATA

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, or
upon earlier request of the District, Contractor shall return all documents, data and other
information provided by the District to Contractor, or Contractor’s employees or agents
in connection with this Contract. Additionally, Contractor, upon the request of the
District, shall destroy all copies of such District provided data, documents, or information
in Contractor’s possession or control, and provide District with proof of such destruction.

20 RECORDS MANAGEMENT AND MAINTENANCE

20.1 District shall have the right to inspect and copy such books, records, and documents
(in whatever medium they exist) as well as all accounting procedures and practices of
Contractor, its agents, and subcontractors to verify Contractor’s performance and all
expenses submitted pursuant to the terms of this Contract. Contractor shall make such
items available for inspection during normal business hours at Contractor’s place of
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business. Such records may be subject to copy, review and/or audit by District, State
Auditor and/or the Comptroller General of the United States, or a duly authorized
representative, if federal funds are used for any work under this Contract. All such items
shall be retained by Contractor during the term of this Contract and for a period of six (6)
years after the delivery of the goods and/or services. Any items relating to a claim arising
out of the performance of this Contract shall be retained by Contractor, its agents and
subcontractors, if any, until the claim has been resolved.

21 NOTICES/ADMINISTRATION

Except as otherwise provided in this Contract, all notices, requests and other communications
that a party is required or elects to deliver shall be in writing and shall be delivered personally, or
by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage
prepaid, return receipt requested, to the other parties at the address set forth below or to such
other address as such party may designate by notice given pursuant to this section.

Special School District No. 1

Division: D-AO-Funded Programs and School Improvement
Attn: Sarah Hunter
Address: 1250 W Broadway, Minneapolis, MN 55411
Email: sarah.hunter@mpls.k12.mn.us

CONTRACTOR

College Nannies & Tutors; Laura Davis
Phone: 952-285-7667
Address: 2400 W Lake of the Isles Pkwy, Minneapolis, MN 55405
Email: ldavis@collegenannies.com

ACKNOWLEDGMENT

21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the
IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to
District is correct; (2) it is not subject to back up withholding because (a) it is exempt
from such withholding, (b) it has not been notified by the IRS that it is subject to backup
withholding as a failure to report all interest or dividends, or (c) the IRS has notified it
that it is no longer subject to backup withholding; (3) it is a U.S. person (including a U.S.
resident alien); and (4) it has full authority to execute this Contract and perform its
obligation under this Contract. Contractor must cross out and initial item (2) and notify
District in writing, if Contractor has been notified by the IRS that it is currently subject to
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backup withholding because of under reporting interest or dividends on its tax return.
Contractor must cross out item (3) above if it is not a U.S person for tax purposes or U.S.
resident alien.

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District has
the right to withhold amounts for federal backup withholding if such withholding is
required by written notice from the Internal Revenue Service issued subsequent to the
date this Contract is executed.

22 NON-WAIVER

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver
of any subsequent default or nonperformance.

23 ASSIGNMENT

23.1 Contractor may not assign any obligations of this Contract without the prior written
consent of District. In the event of any assignment, Contractor shall remain responsible
for its performance and that of any assignee under this Contract. This Contract shall be
binding upon Contractor, and its successors and assigns, if any. Any assignment
attempted to be made in violation of this Contract shall be void. Notwithstanding any
notice of assignment, District’s tender of payment to Contractor named herein, or to any
person reasonably believed by District to be entitled to payment, shall satisfy District’s
obligation to pay, and in no event shall District be obligated to pay twice or be liable for
any damages due to failure to pay the correct party.

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND
AMENDMENT

24.1 This Contract shall be construed under Minnesota law (without regard for choice of
law considerations). Any action arising out of this Contract shall be heard by a state court
in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in
Minnesota. This Contract constitutes the entire Contract and understanding of the parties
and replaces any prior or contemporaneous agreement, whether written or oral. Any
amendments to this Contract shall be in writing and executed by same parties who
executed the original Contract, or their successors in office.

25 WARRANTY

25.1 Contractor expressly warrants and guarantees that the services performed under this
Contract will be of the highest professional standards and quality. Contractor further
represents that all services and goods (if any and as applicable) provided under this
Contract: (i) are free from defects in material and workmanship; (ii) are of the quality,
size and dimensions ordered; (iii) are fit for the particular needs and purposes of District
as may be communicated to Contractor; (iv) comply with the highest warranties and
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representations expressed by Contractor orally or in any written document provided to or
in the possession of District; (v) comply with all applicable laws, codes and regulations
(including any published by any national or statewide association or groups); and (vi) are
not restricted in any way by patents, copyrights, trade secrets, or any other rights of third
parties. If any of the foregoing warranties are breached, Contractor agrees to correct all
defects and nonconformities at Contractor’s sole expense, to be liable for all direct
damages suffered District and any other persons, and to defend, indemnify, and hold
harmless District and its Board, officers, students, employees, and agents from any claim
asserted by any person resulting in whole or in part from such breach. The foregoing
warranties and guarantees shall not be deemed waived by reason of the acceptance of the
goods or services or payment by District.

26 SEVERABILITY

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to any
party, the remainder of the Contract, or the application of such provision to persons other
than those as to which it is held invalid or unenforceable, shall not be affected and each
provision of the remainder of the Contract shall be valid and be enforceable to the fullest
extent permitted by law.

27 SURVIVABILITY

27.1 The terms, provisions, representations, and warranties contained in this Contract that
by their sense and context are intended to survive the performance thereof by any of the
parties hereunder shall so survive the completion of performance and termination of this
Contract, including the making of any and all payments hereunder.

[The remainder of this page intentionally left blank.]
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SPECIAL SCHOOL DISTRICT NO. 1

Signature:

Name: Kim Ellison

(Printed)

Title: Board of Education, Chair

Date: __________________________________

CONTRACTOR NAME

Signature:

Name: Laura Davis
(Printed)

Title: Franchise Group Owner

Date: __________________________________
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Exhibit A:

Deliverables:

To provide Title I instructional services to Title eligible students in the nonpublic schools for the
purpose of accelerating reading, and math proficiency for participating students. Services are
provided to Title I eligible students attending Cristo Rey Jesuit High School and designed to help
students achieve grade level proficiency, based on standardized assessments, in the areas of
reading, and math proficiency.

Service Outcome:

A. Community Partner. PROVIDER shall apply and become certified as a Minneapolis
Public Schools Community Partner prior to providing any services under this contract and
provide evidence of certification.

B. Instructional Services. PROVIDER shall provide educational services to students which
services are reasonably calculated to help students achieve, as a minimum goal, one year’s
growth as determined by the standardized test that the nonpublic school uses. DISTRICT expects
PROVIDER to provide accelerated instruction that assists students in achieving a gain greater
than one year’s expected growth.

C. Tutor Absences. PROVIDER shall make a good faith effort to provide a substitute
teacher/tutor for any absence by the originally scheduled teacher/tutor only for any absence over
three days, or as agreed upon by DISTRICT and/or nonpublic school officials.

D. Family Communication. PROVIDER shall ensure families are notified regarding their
child’s eligibility for service and provided information regarding their child’s progress including,
but not limited to the following:

1. PROVIDER shall notify families of their child’s Title I eligibility in the form of a
MPS Title I Parent Notification Letter by October 20th, 2022.

2. Families of students who are identified as eligible for and provided Title I services
after October 20th, 2022 will be notified via letter by PROVIDER no more than two
weeks after PROVIDER has received notice of the student’s Title I eligibility.

3. PROVIDER will hold an annual MPS Title I Parent/Family Information Meeting
with parents of Title I students by October 20th, 2022.

4. PROVIDER will give written progress reports and results of any testing it
administered to that student at quarterly intervals to the student’s parent/guardian at a
minimum of four (4) times per year.
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5. PROVIDER shall attend nonpublic school conferences and other scheduled
school/family events whenever practicable. These services shall be billed as instructional
services.

6. PROVIDER will send letters of invitation, coordinate outreach, and contact
families via phone, meeting or home visit as appropriate to notify eligible families at each
of the nonpublic schools listed in Attachment B of their child’s eligibility for MPS Title I
programs.

7. Provider will work with nonpublic administrators and DISTRICT to coordinate
and plan the scope of services for Title I programs.

E. Cooperation. PROVIDER shall cooperate with DISTRICT, nonpublic officials, and each
student’s parent/guardian to develop an instructional program for the student. In cases where the
instructional program has not been clearly defined, the PROVIDER will work with DISTRICT,
in consultation with nonpublic school administrators, to develop a specific program at the
nonpublic site within the parameters of the needs of the eligible students and the budget allocated
at that site.

F. Identification of Students. PROVIDER shall provide services to all students who have
been determined eligible and placed by DISTRICT with PROVIDER. For purposes of this
Contract, a student will be deemed active once the student has been determined eligible for
services by DISTRICT in collaboration with nonpublic officials.

G. Site Access. PROVIDER shall allow DISTRICT representatives and the student’s
parents or guardians’ reasonable access to the site where PROVIDER provides educational
services.

H. Equipment. All equipment purchased with Title I funds are the property of the
DISTRICT, not the PROVIDER.

I. Neutrality. Classroom space, instruction, and materials and supplies are to be secular,
neutral, and non-ideological.

J. Tutor Certification. Title I tutors are to be qualified in the content area and grade level
for which they are tutoring students.

K. Compliance. PROVIDER will comply with all applicable state and federal laws
including Title I statutory and regulatory requirements.

L. Instruction. PROVIDER shall provide both Title I instructional services to eligible
students. Subjects to be covered shall include reading and math proficiency. PROVIDER will
ensure instructional group sizes are at appropriate levels to ensure student learning is accelerated
and reasonably calculated to help students achieve, as a minimum goal, one year’s growth as
determined by the standardized tests that the nonpublic school uses.
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M. Eligible Student. DISTRICT shall determine each student’s eligibility in consultation
with the nonpublic school administrators according to the use of multiple, educationally related
objective selection criteria.

N. Reports and Documentation. PROVIDER shall provide DISTRICT with the following
reports:

1. PROVIDER shall submit to the DISTRICT appropriate documentation of MPS
Title I Parent/Family meetings such as MPS Title I flyers, sign-in sheets, and
parent/student surveys upon request.

2. PROVIDER shall submit to the DISTRICT copies of written progress reports and
results of any testing it administered to students upon request.

3. Beginning September 2022, PROVIDER shall submit its invoices by the 15th of
each month following services to DISTRICT in the previous month as described in
Exhibit A of this contract, including daily attendance records.

4. PROVIDER shall maintain proper and current documentation, including but not
limited to: annual background checks; a list of approved tutors, employees, and/or agents
providing services to students; schedules for services provided to each nonpublic school
site, daily records of student services rendered including the name and address of student;
the name of the PROVIDER’S tutor, employee, and/or agents who rendered the service;
and the amount of time of such service.

Method of Evaluation:

A. Evaluation. PROVIDER is responsible for evaluating the effectiveness of the Title I
Programs. This includes but is not limited to the use of MPS provided benchmark assessments to
monitor student progress in reading and math.

B. Site Review. DISTRICT may conduct an on-site review and/or instructional observations
of PROVIDER. On-site reviews may be announced or unannounced. DISTRICT may request
monthly meetings with PROVIDER, in person or by telephone, on services provided by
PROVIDER. PROVIDER shall cooperate with all such reviews and requests.

C. Quality of Services and Contract Renewal. In contemplating renewal of this contract in
successive years, DISTRICT shall analyze the number of eligible students who achieve greater
than one year’s growth, with the target of grade level proficiency.

[The remainder of this page intentionally left blank.]
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EXHIBIT B: PAYMENT TERMS

Rates shown below are inclusive of materials. Services will be billed based on the type of session
offered.

Site and Service Limits (College Nannies
and Tutors 2023-24)

School
Services to be

Provided

Number of
Title I

Instructional
Hours Title I

Estimated # of
Family Inv.

Hours
Title I Family
Involvement Total

Cristo Rey
Academic
Services 2366.11 $ 127,030.65 N/A

$
- $ 127,030.65

REA 10% Admin   $ 12,703.07     $ 12,703.07

Total     $ 139,733.72 0
$
- $ 139,733.72

             

 
Average
Hourly Rate $53.69        

 

One-on-one
Tutoring
Hourly Rate

 

$39.25        

 

 In-home
Remote
Tutoring
Hourly Rate $50.25        

 

 2:1 or 3:1
Small Group
Hourly Rate $63.75        

 

 Small Group
Weekly
Session
Hourly Rate $61.50        

             

[The remainder of this page intentionally left blank.]
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CONTRACT FOR SERVICES – $25,000 above

This Contract is entered into between Special School District No. 1, “District”, a special school
district created and existing under the laws of Minnesota, and David Hoy and Associates
“Contractor” (collectively “parties”) to provide provide Title I instructional and counseling
services to eligible students at Ascension Catholic School, DeLaSalle High School, and Risen
Christ Catholic School to D-AO-Funded Programs and School Improvement.

TERM OF CONTRACT

1.1 This Contract is effective on 08/08/2022 or the date of the last signature of the parties,
whichever is later, and shall remain in effect until 06/30/2024, or until all obligations set
forth in this Contract have been satisfactorily fulfilled, or the Contract has been
terminated, whichever occurs first. Contractor shall have a continuing obligation, after
said Contract period, to comply with any provision of this Contract intended for District’s
protection or benefit, or that that by its sense and context, is intended to survive the
completion, expiration or termination of this Contract.

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT
until all required signatures on this Contract have been obtained and the Contract has
been authorized and/or approved by the District’s Board. Any work performed by
Contractor prior to such time shall be considered as having been performed at
Contractor’s OWN RISK and as a volunteer.

2 SCOPE OF WORK

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached
hereto as Exhibit A (“Scope of Work”). Contractor understands that time is of the
essence in this Contract and agrees to meet all milestones indicated in this section, in the
Contract herein and any exhibits attached hereto.

3 CONSIDERATION AND TERMS OF PAYMENT

The consideration for all services (and goods if any) performed or supplied by Contractor
under this Contract shall be paid by District as described below.
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3.1 Total Obligation

District’s total obligation to Contractor under this Contract, including compensation for
goods, services, and reimbursable expenses shall not exceed 458,617.50. Contractor shall
not receive any additional reimbursement for materials or subsistence expenses incurred
in the performance of this Contract.

3.2 Frequency of Invoicing and Terms of Payment

Subject to the conditions herein, payment shall be made by District within thirty (30)
days upon receipt of Contractor’s invoice for goods delivered or services rendered
pursuant to this Contract. The Contractor’s standard invoice shall be submitted after
satisfactory completion of services on a monthly basis. District has no obligation to pay
for services that are not satisfactorily performed or performed in violation of federal, state
or local law, ordinance, rule or regulation. In the case of a dispute about satisfactory
performance of services, the parties agree to work in good faith to resolve any disputes.
If either party does not dispute an invoice in writing within 180 days of receipt of the
invoice, no action challenging the invoice may be taken.

As applicable, for all agreed upon work performed by Contractor or Contractor’s
personnel in the provision of goods and/or services stipulated herein, District shall pay
Contractor at the hourly or per diem rates as set forth in the applicable Exhibit B.
Payment shall be made to Contractor based on the hours recorded provided such hours
are in accordance with the terms of this Contract. Notwithstanding anything to the
contrary, and without limitation, District has not promised or guaranteed any minimum
amount of work, and Contractor understands and acknowledges same. District has no
obligation to pay for overtime or holiday work, nor will it pay premiums for overtime and
holidays.

3.3 Taxes.
District is exempt from paying Minnesota sales and use taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for
such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of
any and all sales taxes to the Minnesota Department of Revenue relating to the following
taxable items sold pursuant to this Contract; construction materials, leasing of motor
vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly
reimburse District for any and all such sales and use taxes paid by District to any
governmental authority on behalf of Contractor including penalties and interest with
respect thereto, and including any and all expenses (including attorneys’ fees) or damages
that result from a failure by Contractor to properly remit or reimburse District for any and
all such sales and use taxes provided above.

District may be obligated by state and federal law to withhold state and federal taxes
from the consideration stated herein. These taxes may consist of, but are not limited to,
the Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal
withholding on payments to foreign nonresident aliens, and federal backup withholding.
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3.4 Fund Availability; Federal Funds Contingency.

Financial obligations of District payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted and otherwise made available. If this
Contract is funded in whole or in part with federal funds, District’s payment obligations
are subject to and contingent upon the continuing availability of federal funds for the
purposes hereof.

4 GENERAL TERMS AND CONDITIONS

4.1 The terms and conditions contained in this Contract shall govern and shall take
precedence over any different or additional terms and conditions which Contractor may
have included in any documents attached to or accompanying this Contract. Any
handwritten changes on the face of this document shall be ignored and have no legal
effect unless initialed by all parties. If this Agreement was made pursuant to a Request
for Proposal (RFP) or Request for Information (RFI), the following order of precedence
shall apply: (1) this Contract and its Exhibits, (2) District’s RFP or RFI, and (3)
Contractor’s Response to District’s RFP or RFI.

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY

5.1 The District is committed to the policy that all persons shall have equal access to its
programs, facilities, and employment without regard to race, color, creed, religion, sex,
national origin, age, marital status, disability, public assistance status, veteran status, or
sexual orientation and is committed to transacting business only with firms who follow
these practices. Contractor must apply every good faith effort to ensure implementation
of this policy in their practices of employment, upgrade, demotion or transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. As applicable,
Contractor shall also develop and have on file for each of its establishments, written
Affirmative Action Plans, as may be required by the rules and regulations of the
Secretary of Labor. If applicable, Contractor certifies that it has received a certificate of
compliance from the Minnesota Commissioner of Human Rights for its affirmative action
plan. By accepting this Contract, Contractor certifies that it complies with all applicable
federal and state laws as well as District policies related to non-discrimination, equal
employment opportunity, and affirmative action.

6 BACKGROUND CHECKS

6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents,
including interviews, reference checks, credit history (if handling district funds), driving
history and insurance coverage (if transporting district staff, students or families). And,
Contractor shall conduct criminal background checks in accordance with state and federal
law and District policy for Contractor and all paid and volunteer employees and agents
who will have direct contact with children under this Contract. Background checks will
be done prior to any contact with children, and shall be done in accordance with
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applicable state and federal laws, including but not limited to Minn. Stat. Sections
299C.61-.64; Minn. Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C.
Section 14501-05.

6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents
who will be in contact with District staff and students are appropriate persons to conduct
such work.

7 DATA PRIVACY

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or
disseminates during the course of its performance, which concerns the personal, financial,
or other affairs of the District, its Board, officers, employees or students shall be kept
confidential and in conformance with all state and federal laws relating to data privacy,
including, without limitation, the Minnesota Government Data Practices Act, Minnesota
Statute, Chapter 13. Contractor must comply with any applicable requirements as if it
were a governmental entity. The remedies in Minn. Stat. § 13.08 apply to the Contractor.
The Contractor will report immediately to the District any requests from third parties for
information related to this Contract. The District will respond to such data requests. All
subcontracts, if allowed, shall contain the same or similar data practices compliance
requirements.

8 OWNERSHIP OF MATERIAL

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all
new materials, publications, and documents produced as a result of this Contract and
agrees that the District shall have exclusive right to and responsibility for their
distribution, publication, copyrighting (when applicable) and all other matters relating to
dissemination of the materials. Contractor shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of Contractor’s obligations
under this Contract without prior written consent of the District.

9 USE OF DISTRICT NAME OR LOGO

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not
limited to, colors and music) owned by or associated with the District or the name of any
representative of the District in any sales promotion work or advertising, or any form of
publicity, without the written permission of the District.

10 INDEPENDENT CONTRACTOR

10.1 Contractor shall perform its duties hereunder as an independent contractor and not as
an employee of the District. Neither Contractor nor any agent or employee of Contractor
shall be or shall be deemed to be an agent or employee of the District. Contractor shall
pay when due all required employment taxes and income tax withholding, including all
federal and state income tax on any monies paid pursuant to this Contract. Contractor
acknowledges that Contractor and its employees are not entitled to tax withholding,

1250 West Broadway Ave. Minneapolis, MN 55411-2533
Phone: 612.668.0000
www.mpls.k12.mn.us

SRM: 44xxxxxx

Page | 4

Contract template updated January, 2020

http://www.mpls.k12.mn.us


worker’s compensation, unemployment compensation, or any employee benefits,
statutory or otherwise. Contractor shall have no authorization, express or implied, to bind
District to any agreements, liability, or understanding except as expressly set forth herein.
Contractor shall be solely responsible for the acts of Contractor, its employees and
agents.

10.2 Contractor shall hold District completely harmless from and against any such
contributions, premiums and taxes described above and from all claims and liability
pertaining to those or any other item for which Contractor is responsible under this
Contract, and from all attorney’s fees and other costs incurred by District in contesting or
defending against any responsibility therefore which is asserted against District.

11 WORKER HEALTH, SAFETY AND TRAINING

11.1 Contractor shall be solely responsible for the health and safety of its employees
and/or self in connection with the work performed under this Contract. Contractor shall
make arrangements to ensure the health and safety of all subagents and other persons who
may perform work in connection to this Contract. Contractor shall ensure all personnel,
subagents and/or self are properly trained and supervised and, when applicable, duly
licensed or certified appropriate to the tasks performed under this Contract. Contractor
shall comply with federal, state and local occupational safety and health standards,
regulations, and rules promulgated pursuant to the Occupational Health and Safety Act
that are applicable to the work performed by Contractor. Contractor shall develop and
implement an emergency plan and procedures to follow in emergencies.

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to
employment including but not limited to confirming nationality for all employees and
complying with requirements for employing aliens if appropriate.

13 INSURANCE

13.1 At all times during its performance under this Contract, Contractor shall obtain and
keep in force comprehensive general liability insurance, including coverage for death,
bodily or personal injury, property damage, liability and automobile coverages, with
limits of not less than $1,500,000 each claim and $1,500,000 each occurrence covering
claims that arise out of its acts and operations in providing services to the District or at
limits established for a municipal corporation by Minnesota Statute Section 466.04. All
such certificates evidencing such insurance shall name District as additional insured.
Contractor may meet the limits above $1,000,000 per occurrence through umbrella or
excess coverage.

13.2 Contractor represents that it has worker’s compensation insurance to the extent
required by law and agrees to furnish proof of such insurance for worker’s compensation
and the liability insurance, upon request. Contractor also represents that it has
professional liability insurance with limits of not less than $1,500,000 each claim and
$1,500,000 each occurrence covering claims that arise out of its acts and operations in
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providing services to the District, but shall not name the District as an additional insured
to the coverage.

13.3 Contractor or its members shall also maintain property insurance coverage for the
facility in which the program is located if it is not in a district building. Contractor and
its members shall obtain and maintain insurance covering claims for the loss of or
damage to its personal property that may be caused by students attending its programs.

13.4 Contractor shall provide all such certificates to District. Contractor shall not cancel
or revise any insurance coverage required by this section during the term of this Contract
and shall require its insurer to mail the District a notice if the coverage is cancelled or
revised.

14 INDEMNIFICATION

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its board,
officers, students, employees, and agents from all liability, injuries, claims, damages
(including claims of bodily injury, property damage, or negligence), or loss, including
costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a
result of Contractor’s negligent acts or omissions or in connection with Contractor’s
breach of warranties. The foregoing agreement to release, defend, indemnify and hold
harmless shall not apply to the extent such liability, injuries, claims, damages, or loss was
caused by the intentional, willful, or wanton acts of District. Contractor shall not settle or
compromise any claim in which the District has been named a party and for which
Contractor must indemnify the District without a signed agreement approved by the
District.

15 LIMITATION ON LIABILTY

15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost
profits or like expectancy damages arising out of the Contract. District’s maximum
obligation under this Contract shall not exceed the amount set forth herein.

16 CONFLICT OF INTEREST/CODE OF ETHICS

16.1 Contractor agrees that it will not represent any other party or client which may create
a conflict of interest in its representation with the District. Contractor agrees to be bound
by the District’s Code of Ethics. In particular, Contractor: (i) certifies that it has not paid
kickbacks directly or indirectly to any District employee for the purpose of obtaining this
or any other District Contract; (ii) agrees to cooperate fully with any investigation
involving a possible violation; and (iii) agrees to report any suspected violations to the
District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation,
or anything of value in violation any applicable laws or District policies.

17 COMPLIANCEWITH LAWS AND DEBARMENT
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17.1 Contractor certifies that all goods or services furnished under this Contract shall
comply with all applicable federal, state, and local laws and regulations, as well as
District policies and procedures, regardless of whether such laws and regulations are
specifically set forth in this Contract. Contractor represents that it is not currently
debarred or suspended by any federal agency from doing business with the federal or
state government. Contractor shall notify District if it becomes debarred or suspended
during the term of this Contract. District may immediately terminate this Contract in the
event of such termination or suspension and Contractor shall be responsible for any costs
incurred by District in connection therewith.

18 TERMINATION

18.1 The District and/or Contractor may terminate this Contract at any time without cause,
upon thirty (30) days written notice to the other Party. In the event of such termination,
Contractor shall be entitled to payment, calculated on a pro rata or other equitable basis,
determined by District in its sole discretion, for work or services satisfactorily performed.
In no event shall Contractor be paid for work performed or costs incurred after
termination, or for costs incurred by suppliers or subcontractors which reasonably could
have been avoided.

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) days
written notice if Contractor fails to comply with any material term or condition of this
Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a
material way with the requirements of this Contract. Late delivery of goods or services,
or delivery of goods or services that are defective or do not conform to the Contract shall,
without limitation, be causes allowing District to terminate for cause. If a determination
is made that District improperly terminated this Contract for Cause, then such termination
shall be deemed to have been for without cause.

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the District
for damages sustained by the District as a result of any breach of this Contract by the
contactor. The District, may, in such event, withhold payments due to the Contractor for
the purpose of set-off until such time as the exact amount of damages due to the District
is determined. The rights or remedies provided here shall not limit the District, in case of
any default, error or omissions, by the Contractor, from asserting any other right or
remedy allowed by law. Nothing in this Contract shall be construed as a waiver of any
right, remedy, liability limit or immunity of the District under law.

19 RETURN OF DATA

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, or
upon earlier request of the District, Contractor shall return all documents, data and other
information provided by the District to Contractor, or Contractor’s employees or agents
in connection with this Contract. Additionally, Contractor, upon the request of the
District, shall destroy all copies of such District provided data, documents, or information
in Contractor’s possession or control, and provide District with proof of such destruction.

20 RECORDS MANAGEMENT AND MAINTENANCE
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20.1 District shall have the right to inspect and copy such books, records, and documents
(in whatever medium they exist) as well as all accounting procedures and practices of
Contractor, its agents, and subcontractors to verify Contractor’s performance and all
expenses submitted pursuant to the terms of this Contract. Contractor shall make such
items available for inspection during normal business hours at Contractor’s place of
business. Such records may be subject to copy, review and/or audit by District, State
Auditor and/or the Comptroller General of the United States, or a duly authorized
representative, if federal funds are used for any work under this Contract. All such items
shall be retained by Contractor during the term of this Contract and for a period of six (6)
years after the delivery of the goods and/or services. Any items relating to a claim arising
out of the performance of this Contract shall be retained by Contractor, its agents and
subcontractors, if any, until the claim has been resolved.

21 NOTICES/ADMINISTRATION

Except as otherwise provided in this Contract, all notices, requests and other communications
that a party is required or elects to deliver shall be in writing and shall be delivered personally, or
by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage
prepaid, return receipt requested, to the other parties at the address set forth below or to such
other address as such party may designate by notice given pursuant to this section.

Special School District No. 1

Division: D-AO-Funded Programs and School Improvement
Attn: Sarah Hunter
Address: 1250 W Broadway, Minneapolis, MN 55411
Email: sarah.hunter@mpls.k12.mn.us

CONTRACTOR

David Hoy & Associates; Sandy Hoy
Phone: 763-370-0940
Address: 8401 Wayzata Blvd., Suite #150, Golden Valley, MN 55426
Email: sandy@davidhoy.com

ACKNOWLEDGMENT

21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the
IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to
District is correct; (2) it is not subject to back up withholding because (a) it is exempt
from such withholding, (b) it has not been notified by the IRS that it is subject to backup
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withholding as a failure to report all interest or dividends, or (c) the IRS has notified it
that it is no longer subject to backup withholding; (3) it is a U.S. person (including a U.S.
resident alien); and (4) it has full authority to execute this Contract and perform its
obligation under this Contract. Contractor must cross out and initial item (2) and notify
District in writing, if Contractor has been notified by the IRS that it is currently subject to
backup withholding because of under reporting interest or dividends on its tax return.
Contractor must cross out item (3) above if it is not a U.S person for tax purposes or U.S.
resident alien.

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District has
the right to withhold amounts for federal backup withholding if such withholding is
required by written notice from the Internal Revenue Service issued subsequent to the
date this Contract is executed.

22 NON-WAIVER

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver
of any subsequent default or nonperformance.

23 ASSIGNMENT

23.1 Contractor may not assign any obligations of this Contract without the prior written
consent of District. In the event of any assignment, Contractor shall remain responsible
for its performance and that of any assignee under this Contract. This Contract shall be
binding upon Contractor, and its successors and assigns, if any. Any assignment
attempted to be made in violation of this Contract shall be void. Notwithstanding any
notice of assignment, District’s tender of payment to Contractor named herein, or to any
person reasonably believed by District to be entitled to payment, shall satisfy District’s
obligation to pay, and in no event shall District be obligated to pay twice or be liable for
any damages due to failure to pay the correct party.

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND
AMENDMENT

24.1 This Contract shall be construed under Minnesota law (without regard for choice of
law considerations). Any action arising out of this Contract shall be heard by a state court
in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in
Minnesota. This Contract constitutes the entire Contract and understanding of the parties
and replaces any prior or contemporaneous agreement, whether written or oral. Any
amendments to this Contract shall be in writing and executed by same parties who
executed the original Contract, or their successors in office.

25 WARRANTY
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25.1 Contractor expressly warrants and guarantees that the services performed under this
Contract will be of the highest professional standards and quality. Contractor further
represents that all services and goods (if any and as applicable) provided under this
Contract: (i) are free from defects in material and workmanship; (ii) are of the quality,
size and dimensions ordered; (iii) are fit for the particular needs and purposes of District
as may be communicated to Contractor; (iv) comply with the highest warranties and
representations expressed by Contractor orally or in any written document provided to or
in the possession of District; (v) comply with all applicable laws, codes and regulations
(including any published by any national or statewide association or groups); and (vi) are
not restricted in any way by patents, copyrights, trade secrets, or any other rights of third
parties. If any of the foregoing warranties are breached, Contractor agrees to correct all
defects and nonconformities at Contractor’s sole expense, to be liable for all direct
damages suffered District and any other persons, and to defend, indemnify, and hold
harmless District and its Board, officers, students, employees, and agents from any claim
asserted by any person resulting in whole or in part from such breach. The foregoing
warranties and guarantees shall not be deemed waived by reason of the acceptance of the
goods or services or payment by District.

26 SEVERABILITY

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to any
party, the remainder of the Contract, or the application of such provision to persons other
than those as to which it is held invalid or unenforceable, shall not be affected and each
provision of the remainder of the Contract shall be valid and be enforceable to the fullest
extent permitted by law.

27 SURVIVABILITY

27.1 The terms, provisions, representations, and warranties contained in this Contract that
by their sense and context are intended to survive the performance thereof by any of the
parties hereunder shall so survive the completion of performance and termination of this
Contract, including the making of any and all payments hereunder.

[The remainder of this page intentionally left blank.]
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SPECIAL SCHOOL DISTRICT NO. 1

Signature:

Name: Sharon El-Amin

(Printed)

Title: Board of Education, Chair

Date: __________________________________

CONTRACTOR NAME

Signature:

Name: Sandra M. Hoy (Printed)

Title: Chief Financial Officer

Date: __________________________________
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Exhibit A:

Deliverables:

To provide Title I instructional services to Title eligible students in the nonpublic schools for the
purpose of accelerating reading, math, and English language proficiency for participating
students. Services are provided to Title I eligible students attending Ascension Catholic School,
Cristo Rey Jesuit High School, DeLaSalle High School, and Risen Christ Catholic School
Nonpublic schools in grades K-12 and designed to help students achieve grade level proficiency,
based on standardized assessments, in the areas of reading, math, and English proficiency.

Service Outcome:

A. Community Partner. PROVIDER shall apply and become certified as a Minneapolis
Public Schools Community Partner prior to providing any services under this contract and
provide evidence of certification.

B. Instructional Services. PROVIDER shall provide educational services to students which
services are reasonably calculated to help students achieve, as a minimum goal, one year’s
growth as determined by the standardized test that the nonpublic school uses. DISTRICT expects
PROVIDER to provide accelerated instruction that assists students in achieving a gain greater
than one year’s expected growth.

C. Tutor Absences. PROVIDER shall make a good faith effort to provide a substitute
teacher/tutor for any absence by the originally scheduled teacher/tutor only for any absence over
three days, or as agreed upon by DISTRICT and/or nonpublic school officials.

D. Family Communication. PROVIDER shall ensure families are notified regarding their
child’s eligibility for service and provided information regarding their child’s progress including,
but not limited to the following:

1. PROVIDER shall notify families of their child’s Title I eligibility in the form of a
MPS Title I Parent Notification Letter by October 20th, 2022.

2. Families of students who are identified as eligible for and provided Title I services
after October 20th, 2022 will be notified via letter by PROVIDER no more than two
weeks after PROVIDER has received notice of the student’s Title I eligibility.

3. PROVIDER will hold an annual MPS Title I Parent/Family Information Meeting
with parents of Title I students by October 20th, 2022.

4. PROVIDER will give written progress reports and results of any testing it
administered to that student at quarterly intervals to the student’s parent/guardian at a
minimum of four (4) times per year.
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5. PROVIDER shall attend nonpublic school conferences and other scheduled
school/family events whenever practicable. These services shall be billed as instructional
services.

6. PROVIDER will send letters of invitation, coordinate outreach, and contact
families via phone, meeting or home visit as appropriate to notify eligible families at each
of the nonpublic schools listed in Attachment B of their child’s eligibility for MPS Title I
programs.

7. Provider will work with nonpublic administrators and DISTRICT to coordinate
and plan the scope of services for Title I programs.

E. Cooperation. PROVIDER shall cooperate with DISTRICT, nonpublic officials, and each
student’s parent/guardian to develop an instructional program for the student. In cases where the
instructional program has not been clearly defined, the PROVIDER will work with DISTRICT,
in consultation with nonpublic school administrators, to develop a specific program at the
nonpublic site within the parameters of the needs of the eligible students and the budget allocated
at that site.

F. Identification of Students. PROVIDER shall provide services to all students who have
been determined eligible and placed by DISTRICT with PROVIDER. For purposes of this
Contract, a student will be deemed active once the student has been determined eligible for
services by DISTRICT in collaboration with nonpublic officials.

G. Site Access. PROVIDER shall allow DISTRICT representatives and the student’s
parents or guardians’ reasonable access to the site where PROVIDER provides educational
services.

H. Equipment. All equipment purchased with Title I funds are the property of the
DISTRICT, not the PROVIDER.

I. Neutrality. Classroom space, instruction, and materials and supplies are to be secular,
neutral, and non-ideological.

J. Tutor Certification. Title I tutors are to be qualified in the content area and grade level
for which they are tutoring students.

K. Compliance. PROVIDER will comply with all applicable state and federal laws
including Title I statutory and regulatory requirements.

L. Instruction. PROVIDER shall provide both Title I instructional services to eligible
students which are secular in nature. Subjects to be covered shall include reading and math
proficiency. PROVIDER will ensure instructional group sizes are at appropriate levels to ensure
student learning is accelerated and reasonably calculated to help students achieve, as a minimum
goal, one year’s growth as determined by the standardized tests that the nonpublic school uses.
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M. Eligible Student. DISTRICT shall determine each student’s eligibility in consultation
with the nonpublic school administrators according to the use of multiple, educationally related
objective selection criteria.

N. Reports and Documentation. PROVIDER shall provide DISTRICT with the following
reports:

1. PROVIDER shall submit to the DISTRICT appropriate documentation of MPS
Title I Parent/Family meetings such as MPS Title I flyers, sign-in sheets, and
parent/student surveys upon request.

2. PROVIDER shall submit to the DISTRICT copies of written progress reports and
results of any testing it administered to students upon request.

3. Beginning September 2022, PROVIDER shall submit its invoices by the 15th of
each month following services to DISTRICT in the previous month as described in
Exhibit A of this contract, including daily attendance records.

4. PROVIDER shall maintain proper and current documentation, including but not
limited to: annual background checks; a list of approved tutors, employees, and/or agents
providing services to students; schedules for services provided to each nonpublic school
site, daily records of student services rendered including the name and address of student;
the name of the PROVIDER’S tutor, employee, and/or agents who rendered the service;
and the amount of time of such service.

Method of Evaluation:

A. Evaluation. PROVIDER is responsible for evaluating the effectiveness of the Title I
Programs. This includes but is not limited to the use of MPS provided benchmark assessments to
monitor student progress in reading and math.

B. Site Review. DISTRICT may conduct an on-site review and/or instructional observations
of PROVIDER. On-site reviews may be announced or unannounced. DISTRICT may request
monthly meetings with PROVIDER, in person or by telephone, on services provided by
PROVIDER. PROVIDER shall cooperate with all such reviews and requests.

C. Quality of Services and Contract Renewal. In contemplating renewal of this contract in
successive years, DISTRICT shall analyze the number of eligible students who achieve greater
than one year’s growth, with the target of grade level proficiency.

Fees:

DISTRICT and PROVIDER have agreed that the PROVIDER’s hourly rate for Title I services is $157.46
per hour.
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A. Administrative Costs: In all cases described in Exhibit A, the DISTRICT shall pay PROVIDER
administrative costs in an amount not exceeding 10% of the total for Title I instructional services.

B. Family Involvement Costs. DISTRICT shall pay PROVIDER $150.00 per hour for services
related to family involvement and family involvement activities. The provision of services related
to family involvement is subject to the expectations set forth in Exhibit A.

C. Invoices. PROVIDER shall submit an invoice on its organizational letterhead for each month of
service. From September 15, 2022 to June 15, 2023 PROVIDER shall submit invoices by the 15th
of the month following the previous month of service for which it is billing DISTRICT based on
the hourly rates listed above and listed in Exhibit B. Invoices must delineate services provided
and fees billed for instructional services, family involvement services, professional development
services, and administration services for each nonpublic school. PROVIDER shall submit its
final invoice for fiscal year 2022-23 so that it is received by DISTRICT no later than July 9,
2023. PROVIDER understands that DISTRICT will make no payment on any invoice for the
2022-23 fiscal year if it receives after invoices July 10, 2023. DISTRICT reserves the right to
request additional information from PROVIDER.

Invoices and related attached attendance sheets must include the following information:

1. Names of the school(s) where the service was provided;
2. Name of student(s) served;
3. Date(s) of service;
4. A detailed summary of the services provided;
5. Number of students served per week;
6. Number of minutes of service per student per session;
7. Subject area of service provided to student (e.g., math, reading, etc.);
8. Monthly expenses per school category (Instructional Services, Professional

Development, and/or Administration);
9. Total expenditures for each school for the year.

D. Payment. DISTRICT shall pay PROVIDER within thirty (30) days of receipt of each complete
invoice submitted in compliance with this Contract. DISTRICT does not pay in advance for
services.

E. Allowable Costs: For the purposes of this Contract, costs are defined by the DISTRICT as:
1. Instructional: PROVIDER costs for teacher and instructional aide salaries, including

fringe benefits; instructional materials, including items such as books, computers and
software for student use, workbooks, and supplies.

2. Administrative: PROVIDER costs incurred to administer the program, including but
not limited to: salaries and fringe benefits of the Director, computer assistants, area
supervisors, and support staff; office rent and utilities; office equipment and supplies;
postage and mailings; telephone; travel; special capital expenses; professional
development for Title I teachers and supervisors who are employees of the
PROVIDER; and the PROVIDER’S fee.

3. Professional Development: PROVIDER costs incurred to provide professional
development activities to the private school teachers of active students.
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F. Site and Service Limits. The sites to be serviced by PROVIDER are listed in Exhibit B and
incorporated herein. DISTRICT shall not pay an amount greater than what is listed in Exhibit B
per school and shall not pay an amount greater than what is delineated by each particular budget
line for services at each listed school.

[The remainder of this page intentionally left blank.]
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EXHIBIT B: PAYMENT TERMS

Site and Service Limits (David Hoy and Associates 2023-2024)

           

             

School

Services to
be
Provided

Number of Title I
Instructional Hours  Title I 

Estimate
d # of
Family
Inv.
Hours

 Title I Family
Involvement   Total 

Ascension
Academic
Services 528 83,250.00     83,250

Cristo Rey
Academic
Services 797

 $  
125,550     125,550

DeLaSalle
Academic
Services 440 69,375     69,375

Risen
Christ

Academic
Services 881 $138,750     138,750

REA 10% Admin   41,692.50     21,267,24

Total   2646 458,618    
458,617.5

0

             

 
Hourly
Rate

 $                         
157.46   

Fam Inv.
Rate

 $             
150.00   

[The remainder of this page intentionally left blank.]
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CONTRACT FOR SERVICES – $25,000 above

This Contract is entered into between Special School District No. 1, “District”, a special school
district created and existing under the laws of Minnesota, and hand 2 mind. “Contractor”
(collectively “parties”) to provideWord Work Magnetic Boards and Tiles, Boards and Blank
Dry Erase Magnet Boards. toMinneapolis Public Schools.

TERM OF CONTRACT

1.1 This Contract is effective on July 1, 2023. or the date of the last signature of the parties,
whichever is later, and shall remain in effect until June 30, 2024, or until all obligations
set forth in this Contract have been satisfactorily fulfilled, or the Contract has been
terminated, whichever occurs first. Contractor shall have a continuing obligation, after
said Contract period, to comply with any provision of this Contract intended for District’s
protection or benefit, or that that by its sense and context, is intended to survive the
completion, expiration or termination of this Contract.

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT
until all required signatures on this Contract have been obtained and the Contract has
been authorized and/or approved by the District’s Board. Any work performed by
Contractor prior to such time shall be considered as having been performed at
Contractor’s OWN RISK and as a volunteer.

2 SCOPE OF WORK

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached
hereto as Exhibit A (“Scope of Work”). Contractor understands that time is of the
essence in this Contract and agrees to meet all milestones indicated in this section, in the
Contract herein and any exhibits attached hereto.

3 CONSIDERATION AND TERMS OF PAYMENT

The consideration for all services (and goods if any) performed or supplied by Contractor
under this Contract shall be paid by District as described below.
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3.1 Total Obligation

District’s total obligation to Contractor under this Contract, including compensation for
goods, services, and reimbursable expenses shall not exceed $146,015.05. Contractor
shall not receive any additional reimbursement for materials or subsistence expenses
incurred in the performance of this Contract.

3.2 Frequency of Invoicing and Terms of Payment

Subject to the conditions herein, payment shall be made by District within thirty (30)
days upon receipt of Contractor’s invoice for goods delivered or services rendered
pursuant to this Contract. The Contractor’s standard invoice shall be submitted after
satisfactory completion of services on a monthly basis. District has no obligation to pay
for services that are not satisfactorily performed or performed in violation of federal, state
or local law, ordinance, rule or regulation. In the case of a dispute about satisfactory
performance of services, the parties agree to work in good faith to resolve any disputes.
If either party does not dispute an invoice in writing within 180 days of receipt of the
invoice, no action challenging the invoice may be taken.

As applicable, for all agreed upon work performed by Contractor or Contractor’s
personnel in the provision of goods and/or services stipulated herein, District shall pay
Contractor at the hourly or per diem rates as set forth in the applicable Exhibit B.
Payment shall be made to Contractor based on the hours recorded provided such hours
are in accordance with the terms of this Contract. Notwithstanding anything to the
contrary, and without limitation, District has not promised or guaranteed any minimum
amount of work, and Contractor understands and acknowledges same. District has no
obligation to pay for overtime or holiday work, nor will it pay premiums for overtime and
holidays.

3.3 Taxes.
District is exempt from paying Minnesota sales and use taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for
such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of
any and all sales taxes to the Minnesota Department of Revenue relating to the following
taxable items sold pursuant to this Contract; construction materials, leasing of motor
vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly
reimburse District for any and all such sales and use taxes paid by District to any
governmental authority on behalf of Contractor including penalties and interest with
respect thereto, and including any and all expenses (including attorneys’ fees) or damages
that result from a failure by Contractor to properly remit or reimburse District for any and
all such sales and use taxes provided above.
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District may be obligated by state and federal law to withhold state and federal taxes
from the consideration stated herein. These taxes may consist of, but are not limited to,
the Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal
withholding on payments to foreign nonresident aliens, and federal backup withholding.

3.4 Fund Availability; Federal Funds Contingency.

Financial obligations of District payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted and otherwise made available. If this
Contract is funded in whole or in part with federal funds, District’s payment obligations
are subject to and contingent upon the continuing availability of federal funds for the
purposes hereof.

4 GENERAL TERMS AND CONDITIONS

4.1 The terms and conditions contained in this Contract shall govern and shall take
precedence over any different or additional terms and conditions which Contractor may
have included in any documents attached to or accompanying this Contract. Any
handwritten changes on the face of this document shall be ignored and have no legal
effect unless initialed by all parties. If this Agreement was made pursuant to a Request
for Proposal (RFP) or Request for Information (RFI), the following order of precedence
shall apply: (1) this Contract and its Exhibits, (2) District’s RFP or RFI, and (3)
Contractor’s Response to District’s RFP or RFI.

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY

5.1 The District is committed to the policy that all persons shall have equal access to its
programs, facilities, and employment without regard to race, color, creed, religion, sex,
national origin, age, marital status, disability, public assistance status, veteran status, or
sexual orientation and is committed to transacting business only with firms who follow
these practices. Contractor must apply every good faith effort to ensure implementation
of this policy in their practices of employment, upgrade, demotion or transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. As applicable,
Contractor shall also develop and have on file for each of its establishments, written
Affirmative Action Plans, as may be required by the rules and regulations of the
Secretary of Labor. If applicable, Contractor certifies that it has received a certificate of
compliance from the Minnesota Commissioner of Human Rights for its affirmative action
plan. By accepting this Contract, Contractor certifies that it complies with all applicable
federal and state laws as well as District policies related to non-discrimination, equal
employment opportunity, and affirmative action.

6 BACKGROUND CHECKS

1250 West Broadway Ave. Minneapolis, MN 55411-2533
Phone: 612.668.0000
www.mpls.k12.mn.us

SRM: 44xxxxxx

Page | 3

Contract template updated January, 2020

http://www.mpls.k12.mn.us


6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents,
including interviews, reference checks, credit history (if handling district funds), driving
history and insurance coverage (if transporting district staff, students or families). And,
Contractor shall conduct criminal background checks in accordance with state and federal
law and District policy for Contractor and all paid and volunteer employees and agents
who will have direct contact with children under this Contract. Background checks will
be done prior to any contact with children, and shall be done in accordance with
applicable state and federal laws, including but not limited to Minn. Stat. Sections
299C.61-.64; Minn. Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C.
Section 14501-05.

6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents
who will be in contact with District staff and students are appropriate persons to conduct
such work.

7 DATA PRIVACY

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or
disseminates during the course of its performance, which concerns the personal, financial,
or other affairs of the District, its Board, officers, employees or students shall be kept
confidential and in conformance with all state and federal laws relating to data privacy,
including, without limitation, the Minnesota Government Data Practices Act, Minnesota
Statute, Chapter 13. Contractor must comply with any applicable requirements as if it
were a governmental entity. The remedies in Minn. Stat. § 13.08 apply to the Contractor.
The Contractor will report immediately to the District any requests from third parties for
information related to this Contract. The District will respond to such data requests. All
subcontracts, if allowed, shall contain the same or similar data practices compliance
requirements.

8 OWNERSHIP OF MATERIAL

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all
new materials, publications, and documents produced as a result of this Contract and
agrees that the District shall have exclusive right to and responsibility for their
distribution, publication, copyrighting (when applicable) and all other matters relating to
dissemination of the materials. Contractor shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of Contractor’s obligations
under this Contract without prior written consent of the District.

9 USE OF DISTRICT NAME OR LOGO

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not
limited to, colors and music) owned by or associated with the District or the name of any
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representative of the District in any sales promotion work or advertising, or any form of
publicity, without the written permission of the District.

10 INDEPENDENT CONTRACTOR

10.1 Contractor shall perform its duties hereunder as an independent contractor and not as
an employee of the District. Neither Contractor nor any agent or employee of Contractor
shall be or shall be deemed to be an agent or employee of the District. Contractor shall
pay when due all required employment taxes and income tax withholding, including all
federal and state income tax on any monies paid pursuant to this Contract. Contractor
acknowledges that Contractor and its employees are not entitled to tax withholding,
worker’s compensation, unemployment compensation, or any employee benefits,
statutory or otherwise. Contractor shall have no authorization, express or implied, to bind
District to any agreements, liability, or understanding except as expressly set forth herein.
Contractor shall be solely responsible for the acts of Contractor, its employees and
agents.

10.2 Contractor shall hold District completely harmless from and against any such
contributions, premiums and taxes described above and from all claims and liability
pertaining to those or any other item for which Contractor is responsible under this
Contract, and from all attorney’s fees and other costs incurred by District in contesting or
defending against any responsibility therefore which is asserted against District.

11 WORKER HEALTH, SAFETY AND TRAINING

11.1 Contractor shall be solely responsible for the health and safety of its employees
and/or self in connection with the work performed under this Contract. Contractor shall
make arrangements to ensure the health and safety of all subagents and other persons who
may perform work in connection to this Contract. Contractor shall ensure all personnel,
subagents and/or self are properly trained and supervised and, when applicable, duly
licensed or certified appropriate to the tasks performed under this Contract. Contractor
shall comply with federal, state and local occupational safety and health standards,
regulations, and rules promulgated pursuant to the Occupational Health and Safety Act
that are applicable to the work performed by Contractor. Contractor shall develop and
implement an emergency plan and procedures to follow in emergencies.

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to
employment including but not limited to confirming nationality for all employees and
complying with requirements for employing aliens if appropriate.

13 INSURANCE
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13.1 At all times during its performance under this Contract, Contractor shall obtain and
keep in force comprehensive general liability insurance, including coverage for death,
bodily or personal injury, property damage, liability and automobile coverages, with
limits of not less than $1,500,000 each claim and $1,500,000 each occurrence covering
claims that arise out of its acts and operations in providing services to the District or at
limits established for a municipal corporation by Minnesota Statute Section 466.04. All
such certificates evidencing such insurance shall name District as additional insured.
Contractor may meet the limits above $1,000,000 per occurrence through umbrella or
excess coverage.

13.2 Contractor represents that it has worker’s compensation insurance to the extent
required by law and agrees to furnish proof of such insurance for worker’s compensation
and the liability insurance, upon request. Contractor also represents that it has
professional liability insurance with limits of not less than $1,500,000 each claim and
$1,500,000 each occurrence covering claims that arise out of its acts and operations in
providing services to the District, but shall not name the District as an additional insured
to the coverage.

13.3 Contractor or its members shall also maintain property insurance coverage for the
facility in which the program is located if it is not in a district building. Contractor and
its members shall obtain and maintain insurance covering claims for the loss of or
damage to its personal property that may be caused by students attending its programs.

13.4 Contractor shall provide all such certificates to District. Contractor shall not cancel
or revise any insurance coverage required by this section during the term of this Contract
and shall require its insurer to mail the District a notice if the coverage is canceled or
revised.

14 INDEMNIFICATION

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its board,
officers, students, employees, and agents from all liability, injuries, claims, damages
(including claims of bodily injury, property damage, or negligence), or loss, including
costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a
result of Contractor’s negligent acts or omissions or in connection with Contractor’s
breach of warranties. The foregoing agreement to release, defend, indemnify and hold
harmless shall not apply to the extent such liability, injuries, claims, damages, or loss was
caused by the intentional, willful, or wanton acts of District. Contractor shall not settle or
compromise any claim in which the District has been named a party and for which
Contractor must indemnify the District without a signed agreement approved by the
District.

15 LIMITATION ON LIABILITY
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15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost
profits or like expectancy damages arising out of the Contract. District’s maximum
obligation under this Contract shall not exceed the amount set forth herein.

16 CONFLICT OF INTEREST/CODE OF ETHICS

16.1 Contractor agrees that it will not represent any other party or client which may create
a conflict of interest in its representation with the District. Contractor agrees to be bound
by the District’s Code of Ethics. In particular, Contractor: (i) certifies that it has not paid
kickbacks directly or indirectly to any District employee for the purpose of obtaining this
or any other District Contract; (ii) agrees to cooperate fully with any investigation
involving a possible violation; and (iii) agrees to report any suspected violations to the
District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation,
or anything of value in violation any applicable laws or District policies.

17 COMPLIANCEWITH LAWS AND DEBARMENT

17.1 Contractor certifies that all goods or services furnished under this Contract shall
comply with all applicable federal, state, and local laws and regulations, as well as
District policies and procedures, regardless of whether such laws and regulations are
specifically set forth in this Contract. Contractor represents that it is not currently
debarred or suspended by any federal agency from doing business with the federal or
state government. Contractor shall notify District if it becomes debarred or suspended
during the term of this Contract. District may immediately terminate this Contract in the
event of such termination or suspension and Contractor shall be responsible for any costs
incurred by District in connection therewith.

18 TERMINATION

18.1 The District and/or Contractor may terminate this Contract at any time without cause,
upon thirty (30) days written notice to the other Party. In the event of such termination,
Contractor shall be entitled to payment, calculated on a pro rata or other equitable basis,
determined by District in its sole discretion, for work or services satisfactorily performed.
In no event shall Contractor be paid for work performed or costs incurred after
termination, or for costs incurred by suppliers or subcontractors which reasonably could
have been avoided.

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) days
written notice if Contractor fails to comply with any material term or condition of this
Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a
material way with the requirements of this Contract. Late delivery of goods or services,
or delivery of goods or services that are defective or do not conform to the Contract shall,
without limitation, be causes allowing District to terminate for cause. If a determination
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is made that District improperly terminated this Contract for Cause, then such termination
shall be deemed to have been for without cause.

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the District
for damages sustained by the District as a result of any breach of this Contract by the
contactor. The District, may, in such event, withhold payments due to the Contractor for
the purpose of set-off until such time as the exact amount of damages due to the District
is determined. The rights or remedies provided here shall not limit the District, in case of
any default, error or omissions, by the Contractor, from asserting any other right or
remedy allowed by law. Nothing in this Contract shall be construed as a waiver of any
right, remedy, liability limit or immunity of the District under law.

19 RETURN OF DATA

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, or
upon earlier request of the District, Contractor shall return all documents, data and other
information provided by the District to Contractor, or Contractor’s employees or agents
in connection with this Contract. Additionally, Contractor, upon the request of the
District, shall destroy all copies of such District provided data, documents, or information
in Contractor’s possession or control, and provide District with proof of such destruction.

20 RECORDS MANAGEMENT AND MAINTENANCE

20.1 District shall have the right to inspect and copy such books, records, and documents
(in whatever medium they exist) as well as all accounting procedures and practices of
Contractor, its agents, and subcontractors to verify Contractor’s performance and all
expenses submitted pursuant to the terms of this Contract. Contractor shall make such
items available for inspection during normal business hours at Contractor’s place of
business. Such records may be subject to copy, review and/or audit by District, State
Auditor and/or the Comptroller General of the United States, or a duly authorized
representative, if federal funds are used for any work under this Contract. All such items
shall be retained by Contractor during the term of this Contract and for a period of six (6)
years after the delivery of the goods and/or services. Any items relating to a claim arising
out of the performance of this Contract shall be retained by Contractor, its agents and
subcontractors, if any, until the claim has been resolved.

21 NOTICES/ADMINISTRATION

Except as otherwise provided in this Contract, all notices, requests and other communications
that a party is required or elects to deliver shall be in writing and shall be delivered personally, or
by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage
prepaid, return receipt requested, to the other parties at the address set forth below or to such
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other address as such party may designate by notice given pursuant to this section.

Special School District No. 1

Division: Core Academics: Literacy
Attn: Megan Rangel
1250 W Broadway
Minneapolis, MN 55411
Email: megan.rangel@mpls.k12.mn.us

CONTRACTOR

hand 2 mind
Phone: 800.445.5985
Address: 500 GREENVIEW COURT VERNON HILLS, IL 60061-1862
Email:

ACKNOWLEDGMENT

21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the
IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to
District is correct; (2) it is not subject to back up withholding because (a) it is exempt
from such withholding, (b) it has not been notified by the IRS that it is subject to backup
withholding as a failure to report all interest or dividends, or (c) the IRS has notified it
that it is no longer subject to backup withholding; (3) it is a U.S. person (including a U.S.
resident alien); and (4) it has full authority to execute this Contract and perform its
obligation under this Contract. Contractor must cross out and initial item (2) and notify
District in writing, if Contractor has been notified by the IRS that it is currently subject to
backup withholding because of under reporting interest or dividends on its tax return.
Contractor must cross out item (3) above if it is not a U.S person for tax purposes or U.S.
resident alien.

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District has
the right to withhold amounts for federal backup withholding if such withholding is
required by written notice from the Internal Revenue Service issued subsequent to the
date this Contract is executed.
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22 NON-WAIVER

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver
of any subsequent default or nonperformance.

23 ASSIGNMENT

23.1 Contractor may not assign any obligations of this Contract without the prior written
consent of District. In the event of any assignment, Contractor shall remain responsible
for its performance and that of any assignee under this Contract. This Contract shall be
binding upon Contractor, and its successors and assigns, if any. Any assignment
attempted to be made in violation of this Contract shall be void. Notwithstanding any
notice of assignment, District’s tender of payment to Contractor named herein, or to any
person reasonably believed by District to be entitled to payment, shall satisfy District’s
obligation to pay, and in no event shall District be obligated to pay twice or be liable for
any damages due to failure to pay the correct party.

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND
AMENDMENT

24.1 This Contract shall be construed under Minnesota law (without regard for choice of
law considerations). Any action arising out of this Contract shall be heard by a state court
in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in
Minnesota. This Contract constitutes the entire Contract and understanding of the parties
and replaces any prior or contemporaneous agreement, whether written or oral. Any
amendments to this Contract shall be in writing and executed by same parties who
executed the original Contract, or their successors in office.

25 WARRANTY

25.1 Contractor expressly warrants and guarantees that the services performed under this
Contract will be of the highest professional standards and quality. Contractor further
represents that all services and goods (if any and as applicable) provided under this
Contract: (i) are free from defects in material and workmanship; (ii) are of the quality,
size and dimensions ordered; (iii) are fit for the particular needs and purposes of District
as may be communicated to Contractor; (iv) comply with the highest warranties and
representations expressed by Contractor orally or in any written document provided to or
in the possession of District; (v) comply with all applicable laws, codes and regulations
(including any published by any national or statewide association or groups); and (vi) are
not restricted in any way by patents, copyrights, trade secrets, or any other rights of third
parties. If any of the foregoing warranties are breached, Contractor agrees to correct all
defects and nonconformities at Contractor’s sole expense, to be liable for all direct
damages suffered District and any other persons, and to defend, indemnify, and hold
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harmless District and its Board, officers, students, employees, and agents from any claim
asserted by any person resulting in whole or in part from such breach. The foregoing
warranties and guarantees shall not be deemed waived by reason of the acceptance of the
goods or services or payment by District.

26 SEVERABILITY

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to any
party, the remainder of the Contract, or the application of such provision to persons other
than those as to which it is held invalid or unenforceable, shall not be affected and each
provision of the remainder of the Contract shall be valid and be enforceable to the fullest
extent permitted by law.

27 SURVIVABILITY

27.1 The terms, provisions, representations, and warranties contained in this Contract that
by their sense and context are intended to survive the performance thereof by any of the
parties hereunder shall so survive the completion of performance and termination of this
Contract, including the making of any and all payments hereunder.

[The remainder of this page intentionally left blank.]
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SPECIAL SCHOOL DISTRICT NO. 1

Signature:

Name: Dr. Aimee Fearing

(Printed)

Title: Senior Academic Officer

Date: __________________________________

CONTRACTOR NAME

Signature:

Name: Click or tap here to enter text.

(Printed)

Title: Click or tap here to enter text.

Date: __________________________________
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Exhibit A:

Deliverables:

Service Outcome:

To provide Word Work Magnetic Boards and Tiles and Dry Erase, Magnetic and Blank
Boards

Method of Evaluation:

Leadership Evaluation and Completion of Deliverables and Service Outcomes

[The remainder of this page intentionally left blank.]
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EXHIBIT B: PAYMENT TERMS

If there are exhibits to describe the payment terms:

[The remainder of this page intentionally left blank.]
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Minneapolis Public Schools DOCUMENT 00 11 13 7/24/2023

Special School District No. 1

Official Publication No. 23-2324

Low Voltage Improvements Phase 5

Contract Sum: 1,193,000.00$              

Contractor: Muska Companies

1985 Oakcreat Ave.

Roseville, MN. 55113

P (651) 636-5820, F (651) 636-0916 

Matt Gilbert, (651) 639-5122

Project Name and Number:
Official Publication No. 23-2324

Low Voltage Improvements Phase 5

Description:

Article 9.5 Drawings: June 19, 2023

9.6 Specifications dated: June 19, 2023

9.7 Addenda dated:

Contract Sum Details
Price Status

Base Bid  $                           -   Accepted

Alt #1: (enter brief name)  $                           -   N/A

Alt #2: (enter brief name)  $                           -   N/A

Alt #3: (enter brief name)  $                           -   N/A

Alt #4: (enter brief name)  $                           -   N/A

Alt #5: (enter brief name)  $                           -   N/A

TOTAL CONTRACT AMOUNT  $                       -   1,193,000.00$  

Contract Documents:
AIA Document A101-2017 Exhibit C - Owner Insurance

AIA Document A101 Exhibit A-2017 Exhibit D - Project Schedule

Exhibit B - Project Charter AIA Document A201-201

AIA Document E203-2013

To furnish all labor, materials, equipment, and incidentals to complete all work for

project, in accordance with Drawings and Specifications prepared by:

Item

Low Voltage Improvements Phase 5

Wold Architects and Engineers, 332 Minnesota Street, Suite W2000, Saint Paul, MN. 55101

LV Improvments at South high school to include upgraded clocks, PA system, and fire alarm system. 

Addendum #1 dated 06/29/2033, 

Addendum #2 dated 07/05/2023

7/24/2023 Page 1 of 1
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yzpjjujno�

�M]�ZMhijklmnopqrokhwujkviq��k�jkujqvtpj|kxpmukoijk|qojkmxkrmuujnrjujnokmxkoijk�mp��
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H�II�JKKKKLMNKOPNQRKNSPTKKKKUKKKKVKWPOQTXPRKXPYZK[RM\KNSQKXPNQKM[KWM\\QTWQ\QTNKM[KNSQK]MR̂_

H�̀I�JKKKKaYKNSQK[MOOMbcTdKXPNQeKfQ[cTQXKcTKghijfKkRMlQWNKmWSQXnOQK

oIpqpqrImnslQWNKNMKPXlnZN\QTNZKM[KNSQKtMTNRPWNKuc\QKPZKvRMwcXQXKcTKNSQKtMTNRPWNKfMWn\QTNZxKc[KvMRNcMTZKM[KNSQK]MR̂K
PRQKNMKsQKWM\vOQNQXKvRcMRKNMKmnsZNPTNcPOKtM\vOQNcMTKM[KNSQKQTNcRQK]MR̂xKNSQKtMTNRPWNMRKZSPOOKPWScQwQKmnsZNPTNcPOK
tM\vOQNcMTKM[KZnWSKvMRNcMTZKsYKNSQK[MOOMbcTdKXPNQZKPRQKXQ[cTQXKcTKghijfKkRMlQWNKmWSQXnOQ_KmnWSKvMRNcMTZKM[KNSQK
bMR̂KTMNKWM\vOQNQXKPZKXQ[cTQXKcTKghijfKkRMlQWNKmWSQXnOQKZSPOOKsQKZnslQWNKNMKOcyncXPNQXKXP\PdQZKPZKZQNK[MRNSKcTK
zRNcWOQK{_|_

}~�������������

K

oIpqpqpI�[KNSQKtMTNRPWNMRK[PcOZKNMKPWScQwQKmnsZNPTNcPOKtM\vOQNcMTKPZKvRMwcXQXKcTKNScZKmQWNcMTK�_�xKOcyncXPNQXKXP\PdQZxK
c[KPTYxKZSPOOKsQKPZZQZZQXKPZKZQNK[MRNSKcTKmQWNcMTK{_|_

�������I�III��������I���
oI�q�IuSQK�bTQRKZSPOOKvPYKNSQKtMTNRPWNMRKNSQKtMTNRPWNKmn\KcTKWnRRQTNK[nTXZK[MRKNSQKtMTNRPWNMR�ZKvQR[MR\PTWQKM[KNSQK
tMTNRPWNKPZKXQ[cTQXKcTKghijaKkRMlQWNKtSPRNQRxKZnslQWNKNMKPXXcNcMTZKPTXKXQXnWNcMTZKPZKvRMwcXQXKcTKNSQKtMTNRPWNK
fMWn\QTNZ_

oI�qrI��������� 
oI�qrq�IzONQRTPNQZxKc[KPTYxKcTWOnXQXKcTKNSQKtMTNRPWNKmn\KPRQKXQ[cTQXKcTKghijaKkRMlQWNKtSPRNQR_

}~�������������

K

oI�qrqrImnslQWNKNMKNSQKWMTXcNcMTZKTMNQXKcTKghijaKkRMlQWNKtSPRNQRxKPONQRTPNQZK\PYKsQKPWWQvNQXKsYKNSQK�bTQRK
[MOOMbcTdKQ¡QWnNcMTKM[KNScZKzdRQQ\QTN_K¢vMTKPWWQvNPTWQxKNSQK�bTQRKZSPOOKcZZnQKPK£MXc[cWPNcMTKNMKNScZKzdRQQ\QTN_
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oI�qpIzOOMbPTWQZxKc[KPTYxKcTWOnXQXKcTKNSQKtMTNRPWNKmn\KPRQKXQ[cTQXKcTKghijaKkRMlQWNKtSPRNQR_
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oI�q�K¢TcNKvRcWQZxKc[KPTYKPRQKXQ[cTQXKcTKghijaKkRMlQWNKtSPRNQR_
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HIJKLMNKILOMJPOQRJSLOLSNITJUVSPOKWMKOKUXSOUYOIZOKWSOSYYSJNSOZILOKWSO[LI\SNKOMJPOKWSOQRJSLORU]]OŶZZSLOZUJMJNUM]O]IYYO
UZOKWSO_IL̀OUYOJIKONIXa]SKSPOUJOKWSOKUXSOYaSNUZUSPOUJOKWSOHIJKLMNKObIN̂XSJKYcOdWSOaMLKUSYOM]YIOLSNITJUVSPOKWSOPS]MeYfO
SgaSJYSYfOMJPOPUZZUN̂]KUSYOUJhI]hSPOUJOaLIhUJTOUJOMO]STM]OILOMLiUKLMKUIJOaLINSSPUJTOKWSOMNK̂M]O]IYYOŶZZSLSPOieOKWSO
QRJSLOUZOKWSO_IL̀OUYOJIKONIXa]SKSPOIJOKUXScOjNNILPUJT]efOUJYKSMPOIZOLSk̂ULUJTOŶNWOaLIIZfOKWSOQRJSLOMJPO
HIJKLMNKILOMTLSSOKWMKOMYO]Uk̂UPMKSP
lmnmopqrsturlpvmwrxyz{r|t{rmqr}p|mv{w~�r�t|{um�{turq�mvvr}mwr��|pur���������r}pur�mvp|lmurlmwrsturpm��rlmwr{�m{r
p�}�upqrms{pur{�pr{�nprq}p��s�plrstur�zyq{m|{�mvr�tn}vp{�t|r�|r�����r�ut�p�{r���plzvprz|{�vrqz��r{�npr{�pr�tu�r�qr
lp{pun�|plr{tryprqzyq{m|{�mvvwr�tn}vp{prywr{�p
��|pu�

r
�[MLMTLMaWObS]SKSP�

jZKSLO�̂iYKMJKUM]OHIXa]SKUIJfOUZOHIJKLMNKILOYWM]]OJST]SNKfOLSẐYSfOILOZMU]OKIONIXa]SKSOKWSOLSXMUJUJTORIL̀ORUKWUJOKWSO
HIJKLMNKOKUXSOYaSNUZUSPOUJOKWSOHIJKLMNKObIN̂XSJKYfOKWSONIJKLMNKILOYWM]]OaMeOKWSOQRJSLO��f���c��OaSLOPMeOKWMKO
SgaULSYOMZKSLOKWSOKUXSOYaSNUZUSPOUJOKWSOHIJKLMNKObIN̂XSJKYOZILO�UJM]OHIXa]SKUIJOMJPOLSMPUJSYYOZILO�UJM]O[MeXSJKO
ĴKU]OKWSO_IL̀OUYONIXa]SKSPcO

���� ¡¢£¤£££¥�¦§¢̈�©
ª£¤«¬£¥­®̄­°±±£¥²³́°µ¶±
ª£¤«¬«¬£·mqplrz}t|ŗ}}v��m{�t|qrstur�mwnp|{rqzyn�{{plr{tr{�pŗu���{p�{rywr{�pr�t|{um�{turm|lr�pu{�s��m{pqrstur
�mwnp|{r�qqzplrywr{�pŗu���{p�{�r{�pr��|purq�mvvrnm�pr}utoupqqr}mwnp|{qrt|rm��tz|{rtsr{�pr�t|{um�{r�znr{tr{�pr
�t|{um�{turmqr}ut¹�lplrypvt�rm|lrpvqp��pupr�|r{�pr�t|{um�{r�t�znp|{q�

ª£¤«¬«º£»�pr}pu�tlr�t¹puplrywrpm��ŗ}}v��m{�t|rstur�mwnp|{rq�mvvryprt|pr�mvp|lmurnt|{�rp|l�|ort|r{�prvmq{rlmwrtsr
{�pr
nt|{��

ª£¤«¬«¼£��p|rm|ŗ}}v��m{�t|rstur�mwnp|{r�qrup�p�¹plrywr{�pŗu���{p�{�r}mwnp|{rtsr{�prmntz|{r�pu{�s�plrq�mvvryprnmlpr
ywr{�pr��|pur|t{rvm{pur{�m|r½¾rrxrstu{w�s�¹prr~rlmwqrms{pur{�pŗu���{p�{rup�p�¹pqr{�pŗ}}v��m{�t|rstur�mwnp|{�
O

�[MLMTLMaWObS]SKSP�

ª£¤«¬«¿£�m��ŗ}}v��m{�t|rstur�mwnp|{rq�mvvryprymqplrt|r{�prntq{rup�p|{rq��plzvprtsr¹mvzpqrqzyn�{{plrywr{�pr
�t|{um�{turt|ŗÀ̧rÁÂ�Ãŗ}}v��m{�t|rm|lr�pu{�s��m{prstur�mwnp|{r�|rm��tulm|�pr��{�r{�pr�t|{um�{r�t�znp|{q�r»�pr
q��plzvprtsr¹mvzpqrq�mvvrmvvt�m{pr{�prp|{�upr�t|{um�{r�znrmnt|or{�pr¹mu�tzqr}tu{�t|qrtsr{�pr�tu��r»�prq��plzvprtsr
¹mvzpqrq�mvvrypr}up}muplr�|rqz��rstun�rm|lrqz}}tu{plrywrqz��rlm{mr{trqzyq{m|{�m{pr�{qrm��zum�w�rmqr{�pŗu���{p�{rnmwr
upÄz�up�r»��qrq��plzvprtsr¹mvzpqrq�mvvryprzqplrmqrmrymq�qrsturup¹�p��|or{�pr�t|{um�{tuÅqŗ}}v��m{�t|qrstur�mwnp|{�

ª£¤«¬«¤£̧}}v��m{�t|qrstur�mwnp|{rq�mvvrq�t�r{�pr}pu�p|{moprtsr�tn}vp{�t|rtsrpm��r}tu{�t|rtsr{�pr�tu�rmqrtsr{�prp|lr
tsr{�pr}pu�tlr�t¹puplrywr{�pŗ}}v��m{�t|rstur�mwnp|{�

ª£¤«¬«ÆrÀ|rm��tulm|�pr��{�ŗÀ̧r�t�znp|{ŗÃ��ÇÈÃ��Â�rÁp|pumvr�t|l�{�t|qrtsr{�pr�t|{um�{rstur�t|q{uz�{�t|�rm|lr
qzy�p�{r{trt{�pur}ut¹�q�t|qrtsr{�pr�t|{um�{r�t�znp|{q�r{�prmntz|{rtsrpm��r}utoupqqr}mwnp|{rq�mvvrypr�tn}z{plrmqr
stvvt�qÉ

ª£¤«¬«Æ«¬r»�prmntz|{rtsrpm��r}utoupqqr}mwnp|{rq�mvvrs�uq{r�|�vzlpÉ
«¬rrrr»�m{r}tu{�t|rtsr{�pr�t|{um�{r�znr}ut}puvwrmvvt�myvpr{tr�tn}vp{plr�tu�Ê
«ºrrrr»�m{r}tu{�t|rtsr{�pr�t|{um�{r�znr}ut}puvwrmvvt�myvpr{trnm{pu�mvqrm|lrpÄz�}np|{rlpv�¹puplrm|lrqz�{myvwr

q{tuplrm{r{�prq�{prsturqzyqpÄzp|{r�|�tu}tum{�t|r�|r{�pr�tn}vp{plr�t|q{uz�{�t|�rtu�r�srm}}ut¹plr�|r
ml¹m|�prywr{�pr��|pu�rqz�{myvwrq{tuplrtssr{�prq�{prm{rmrvt�m{�t|rmoupplrz}t|r�|r�u�{�|oÊrm|l

«¼rrrr»�m{r}tu{�t|rtsr�t|q{uz�{�t|r��m|opr��up�{�¹pqr{�m{r{�pŗu���{p�{rlp{pun�|pq�r�|r{�pŗu���{p�{Åqr
}utspqq�t|mvr�zlonp|{�r{tryprupmqt|myvwr�zq{�s�pl�
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HIJJJJKLMJNOOPMONQMJRSJNTUJNVRWTQXJYPMZ[RWX\UJYN[]ĴUJQLMJ_̀ TMPa
HbJJJJKLMJNVRWTQcJ[SJNTUcJSRPJdRPeJQLNQJPMVN[TXJWTfRPPMfQM]JNT]JSRPJ̀L[fLJQLMJgPfL[QMfQJLNXJYPMZ[RWX\UJ

[̀QLLM\]JNJhMPQ[S[fNQMJSRPJiNUVMTQJNXJYPRZ[]M]J[TJgPQ[f\MJjJRSJgkgJlRfWVMTQJgmnopmnoqa
HrJJJJgTUJNVRWTQJSRPJ̀L[fLJQLMJhRTQPNfQRPJ]RMXJTRQJ[TQMT]JQRJYNUJNJsŴfRTQPNfQRPJRPJVNQMP[N\JXWYY\[MPcJ

WT\MXXJQLMJdRPeJLNXĴMMTJYMPSRPVM]ĴUJRQLMPXJQLMJhRTQPNfQRPJ[TQMT]XJQRJYNUa
HtJJJJuRPJdRPeJYMPSRPVM]JRPJ]MSMfQXJ][XfRZMPM]JX[TfMJQLMJ\NXQJYNUVMTQJNYY\[fNQ[RTcJNTUJNVRWTQJSRPJ̀L[fLJ

QLMJgPfL[QMfQJVNUJ̀[QLLR\]JYNUVMTQcJRPJTW\\[SUJNJhMPQ[S[fNQMJRSJiNUVMTQJ[TJ̀LR\MJRPJ[TJYNPQcJNXJ
YPRZ[]M]J[TJgPQ[f\MJjJRSJgkgJlRfWVMTQJgmnopmnoqaJNT]

HvJJJJwMQN[TNOMJ̀[QLLM\]JYWPXWNTQJQRJsMfQ[RTJxyoyqy

z{vHIH|{}~������~
z{vHIH|HIJuRPJMNfLJYPROPMXXJYNUVMTQJVN]MJYP[RPJQRJsŴXQNTQ[N\JhRVY\MQ[RTJRSJQLMJdRPecJQLMJ_̀ TMPJVNUJ̀[QLLR\]JQLMJ
SR\\R̀[TOJNVRWTQcJNXJPMQN[TNOMcJSPRVJQLMJYNUVMTQJRQLMP̀[XMJ]WM�
�

�������������������

x�J�S[ZMJYMPfMTQ�J

J
z{vHIH|HIHIJKLMJSR\\R̀[TOJ[QMVXJNPMJTRQJXŴ�MfQJQRJPMQN[TNOM�
������������������������� �¡���������¢������������£����������¤���¡�������������¡���������¤��������¡�¤���¡¥�

uRPJVN�RPJ[QMVXJ[TXQN\\M]J[TQRJQLMJdRPecJQLMJhRTQPNfQRPJVNUJPM¦WMXQJSW\\JYNUVMTQJSRPJQLMJ[QMVXJQRJMTXWPMJYPRVYQJ
]M\[ZMPUJNT]JSN̂P[fNQ[RTyJsWfLJ[QMVXJXLN\\ĴMJPMfRVVMT]M]ĴUJQLMJgPfL[QMfQJNT]JNYYPRZM]ĴUJQLMJ_̀ TMPJNXJTRQJ
PM¦W[P[TOJPMQN[TNOMyJiPRVYQJYNUVMTQJSRPJQLMJ[QMVXJXLN\\ĴMJ]RfWVMTQM]ĴUJQLMJhRTQPNfQRPJQRJQLMJ_̀ TMPJ[TJQLMJ
XŴXM¦WMTQJYNUVMTQJNYY\[fNQ[RTĴUJXŴV[QQ[TOJNJSW\\J\[MTJPM\MNXMJSRPJQLMJ[QMVXyJ§N�RPJ[QMVXJVNUJ[Tf\W]MJVMfLNT[fN\J
WT[QXJ̀[QLJ\RTOJ\MN]JQ[VMXcJXQPWfQWPN\JXUXQMVXJ̀[QLJ\RTOJ\MN]JQ[VMXcJfP[Q[fN\JYNQLJXUXQMVXJRPJ[QMVXcJMQfyJ§N�RPJ[QMVXJ
[̀\\ĴMJ][XfWXXM]JNT]J]MS[TM]ĴUJ_̀ TMPcJgPfL[QMfQcJNT]JhRTQPNfQRPy

z{vHIH|HbJwM]WfQ[RTJRPJ\[V[QNQ[RTJRSJPMQN[TNOMcJ[SJNTUcJXLN\\ĴMJNXJSR\\R̀X�
���������̈�����������©������������������������¡��������£�����ª¢���¤����������������������¡��¥��£�����«��¬����������
­®̄ �¡�����������
]MQMPV[TM]ĴUJQLMJgPfL[QMfQJNT]J[XJXNQ[XSNfQRPUJQRJQLMJ_̀ TMPcJQLMTJjn�JRSJQLMJPMQN[TM]JNVRWTQJVNUĴMJPM\MNXM]JQRJ
QLMJhRTQPNfQRPJSRPJfRVY\MQM]J̀RPeJ�̀[QLJon�JRSJQLMJQRQN\JPMQN[TM]ĴUJQLMJ_̀ TMPy�J°YRTJsŴXQNTQ[N\JhRVY\MQ[RTcJ
N]][Q[RTN\JPMQN[TNOMJVNUĴMJPMQWPTM]JQRJQLMJhRTQPNfQRPJNXJPMfRVVMT]M]ĴUJQLMJgPfL[QMfQJNT]JNYYPRZM]ĴUJQLMJ_̀ TMPJ
QRJNTJNVRWTQJXWSS[f[MTQJQRJXNQ[XSNfQRP[\UJfRVY\MQMJQLMJdRPeyJwMQN[TNOMJPM\MNXMJ̀[\\JfRVY\UJ̀[QLJ§[TTMXRQNJsQNQWQMJ
oxyqmJNSQMPJsŴXQNTQ[N\JhRVY\MQ[RTJNT]JYWTfLJ\[XQJNffMYQNTfMĴUJQLMJ_̀ TMPyJ
�
J

J

�������������������

z{vHIH±JkSJS[TN\JfRVY\MQ[RTJRSJQLMJdRPeJ[XJVNQMP[N\\UJ]M\NUM]JQLPRWOLJTRJSNW\QJRSJQLMJhRTQPNfQRPcJQLMJ_̀ TMPJXLN\\JYNUJ
QLMJhRTQPNfQRPJNTUJN]][Q[RTN\JNVRWTQXJ[TJNffRP]NTfMJ̀[QLJgPQ[f\MJjJRSJgkgJlRfWVMTQJgmnopmnoqy

z{vHIH²{³́fMYQJ̀[QLJQLMJ_̀ TMPµXJYP[RPJNYYPRZN\cJQLMJhRTQPNfQRPJXLN\\JTRQJVNeMJN]ZNTfMJYNUVMTQXJQRJXWYY\[MPXJSRPJ
VNQMP[N\XJRPJM¦W[YVMTQJ̀L[fLJLNZMJTRQĴMMTJ]M\[ZMPM]JNT]JXQRPM]JNQJQLMJX[QMJRPJRQLMP̀[XMJXQRPM]JRSSX[QMJ̀[QLJN]M¦WNQMJ
_̀ TMPJNYYPRZM]J[TXWPNTfMJYPRZ[]M]JQRJQLMJ_̀ TMPy

z{vHb{¶���·{̧�¹º~��
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vwxHoHowyLMJumPMQ]TJÛPRWJYRXZMPKJKOJKLMJNOPKQRSKOQJTLRWWJ_MJZR[MJPOJWRKMQJKLRPJtzJ[RXTJRUKMQJKLMĴTTVRPSMJOUJKLMJ
cQSL̂KMSK]TJÛPRWJNMQK̂ÛSRKMJUOQJpRXZMPKq
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Y�ZZ�[����\]̂_̀]à_bcdef]gfac̀d̀bdhij̀_bcdklmndbod\p\dqbjfric̀d\stkustkv

Y�wZ�[ddddx_̀_yà_bcd_cdadjbf]̀dbodjbreìic̀dzf]_g{_j̀_bc

Y�ZZ�[dddd|̀}i]dH~QKLT��X

dd
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{a�gdbod̀}idcb̀_jidbod̀i]r_cà_bcmd
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qbjfric̀gm

�Z®�¬Z�}id|�ci]�gd]ie]igic̀à_�i�
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±aczacad²bg̀i]dd
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ẐSQPdYQDM[DNTYdQ̂D̂STYYDTYYMZTRQDRSQDQVROLQDeMVRLTZRD�d]DT]MV�DRSQDNTLOMd̂DXMLROMV̂DM[DRSQDUMLcfD�SQD̂ZSQPdYQDM[D
NTYdQ̂D̂STYYD_QDXLQXTLQPDOVD̂dZSD[ML]̀DTVPD̂dXXMLRQPD_\D̂dZSDPTRTDRMD̂d_̂RTVROTRQDOR̂DTZZdLTZ\̀DT̂DRSQDWLZSORQZRD]T\D
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ĝTLFGIFHGOK_NS̀ OEFHNIZKGRRHFHNIGOKDEFGHIGJEKSGUKTEKDEF̂DIERKFNKFVEK_NIFDGXFNDKGLKDEXNSSEIRERKTUKFVEKWDXVHFEXFK
GIRKG̀ D̀NhERKTUKFVEKYPIEDKFNKGIKGSN̂IFKL̂MMHXHEIFKFNKLGFHLMGXFNDHOUKXNS̀ OEFEKFVEKiNDadKjEFGHIGJEKDEOEGLEKPHOOK
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JNMIVIOEFKNPOTNFVGMZFJNMIVIOEFKNMOUNVFPIEDLFDEJFKIEJIÊWF̀ZNFUNJIDYIOEFbILLFKNF̂OcNTENJFK\FYZNFzOEVYTGMYIOEF
dEJGVYT\FfNJIDYIOEF{GLNVFOPFYZNFaUNTIMDEFaTKIYTDYIOEFaVVOMIDYIOEFIEFNPPNMYFDYFYZNFJDYNFOPFYZIVFMOEYTDMYWF̀ZNFTN]GNVYF
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GHIJKJLHMNOPQRNSHTRUVNRWXHYZ[PR\Z]N
GHIJKJLĴ_̀abcdd_efgd_hibgjkegha_gd_lbkmcn_ha_efc_ohaepkmehp_lqpdqkae_eh_rcmegha_stututvtwx_efc_yzacp_dfkbb_lqpmfkdc_
kan_{kgaekgax_|ph{_ka_gadqpkamc_mh{lka}_hp_gadqpkamc_mh{lkagcd_bkz|qbb}_kqefhpg~cn_eh_gddqc_gadqpkamc_ga_efc_
�qpgdngmegha_zfcpc_efc_�ph�cme_gd_bhmkecnx_lphlcpe}_gadqpkamc_zpgeeca_ha_k_iqgbncp�d_pgd�_�kbb�pgd�d�_mh{lbcecn_�kbqc_hp_
c�qg�kbcae_lhbgm}_|hp{_kan_dq||gmgcae_eh_mh�cp_efc_ehekb_�kbqc_h|_efc_caegpc_�ph�cme_ha_k_pclbkmc{cae_mhde_ikdgdt_�fc_
yzacp�d_lphlcpe}_gadqpkamc_mh�cpkjc_dfkbb_ic_ah_bcdd_efka_efc_k{hqae_h|_efc_gagegkb_ohaepkme_rq{x_lbqd_efc_�kbqc_h|_
dqidc�qcae_�hng|gmkeghad_kan_bkihp_lcp|hp{cn_kan_{kecpgkbd_hp_c�qgl{cae_dqllbgcn_i}_hefcpdt_�fc_lphlcpe}_gadqpkamc_
dfkbb_ic_{kgaekgacn_qaegb_rqidekaegkb_oh{lbcegha_kan_efcpck|ecp_kd_lph�gncn_ga_rcmegha_stvtutwtux_qabcdd_hefcpzgdc_
lph�gncn_ga_efc_ohaepkme_�hmq{caed_hp_hefcpzgdc_kjpccn_ga_zpgegaj_i}_efc_lkpegcd_eh_efgd_sjpcc{caet_�fgd_gadqpkamc_
dfkbb_gambqnc_efc_gaecpcded_h|_efc_yzacpx_ohaepkmehpx_rqimhaepkmehpdx_kan_rqi�dqimhaepkmehpd_ga_efc_�ph�cme_kd_gadqpcndt_
�fgd_gadqpkamc_dfkbb_gambqnc_efc_gaecpcded_h|_{hpejkjccd_kd_bhdd_lk}ccdt

GHIJKJLĴĴ_�\P[N[HU�H�U[[JH�fc_gadqpkamc_pc�qgpcn_i}_efgd_rcmegha_stvtutw_dfkbb_lph�gnc_mh�cpkjc_|hp_ngpcme_lf}dgmkb_
bhdd_hp_nk{kjcx_kan_dfkbb_ahe_c�mbqnc_efc_pgd�d_h|_|gpcx_c�lbhdghax_efc|ex_�kankbgd{x_{kbgmghqd_{gdmfgc|x_mhbbkldcx_
ckpef�qk�cx_|bhhnx_hp_zgandehp{t_�fc_gadqpkamc_dfkbb_kbdh_lph�gnc_mh�cpkjc_|hp_cadqgaj_bhdd_hp_pcdqbegaj_nk{kjc_|ph{_
cpphpx_h{gddghax_hp_nc|gmgcam}_ga_mhadepqmegha_{cefhndx_ncdgjax_dlcmg|gmkeghadx_zhp�{kadfglx_hp_{kecpgkbdt_rqi�bg{gedx_
g|_ka}x_kpc_kd_|hbbhzd�
��������������������������� ������������¡��¢¢�����������£��¤��¥¦

�\P[N[HU�H�U[[ §P̈©�QªQW
__

GHIJKJLĴJK_§VN]Q�Q]HMNOPQRNSH�U«NR\¬N[J_�fc_gadqpkamc_pc�qgpcn_i}_efgd_rcmegha_stvtutw_dfkbb_lph�gnc_mh�cpkjc_|hp_bhdd_
hp_nk{kjc_eh_|kbdczhp�_kan_hefcp_ec{lhpkp}_depqmeqpcdx_kan_eh_iqgbngaj_d}dec{d_|ph{_ecdegaj_kan_dekpeqlt_�fc_
gadqpkamc_dfkbb_kbdh_mh�cp_ncipgd_pc{h�kbx_gambqngaj_nc{hbgegha_hmmkdghacn_i}_ca|hpmc{cae_h|_ka}_kllbgmkibc_bcjkb_
pc�qgpc{caedx_kan_pckdhakibc_mh{lcadkegha_|hp_efc_spmfgecme�d_kan_ohaepkmehp�d_dcp�gmcd_kan_c�lcadcd_pc�qgpcn_kd_k_
pcdqbe_h|_dqmf_gadqpcn_bhddx_gambqngaj_mbkg{_lpclkpkegha_c�lcadcdt_rqi�bg{gedx_g|_ka}x_kpc_kd_|hbbhzd�
�����������������¡¢��� ���­�®�̄��������¡��¢¢�����������£��¤��� �®��¢��� ���®�°��®�����­�®�̄��¥¦

�U«NR\¬N §P̈©�QªQW
__

GHIJKJLĴJL_̀abcdd_efc_lkpegcd_kjpcc_hefcpzgdcx_qlha_rqidekaegkb_oh{lbceghax_efc_yzacp_dfkbb_mhaegaqc_efc_gadqpkamc_
pc�qgpcn_i}_rcmegha_stvtutw_hpx_g|_acmcddkp}x_pclbkmc_efc_gadqpkamc_lhbgm}_pc�qgpcn_qancp_rcmegha_stvtutw_zgef_lphlcpe}_
gadqpkamc_zpgeeca_|hp_efc_ehekb_�kbqc_h|_efc_�ph�cme_efke_dfkbb_pc{kga_ga_c||cme_qaegb_c�lgpkegha_h|_efc_lcpghn_|hp_
mhppcmegha_h|_efc_±hp�_dce_|hpef_ga_rcmegha_wvtvtv_h|_efc_²cacpkb_ohangeghadt

GHIJKJLĴJ³H́NSP]WQ̈µN[H\ZSH§Nµ�©YZ[PRNSHMNWNZWQUZ[J_¶|_efc_gadqpkamc_pc�qgpcn_i}_efgd_rcmegha_stvtu_gd_dqi�cme_eh_
ncnqmegibcd_hp_dcb|�gadqpcn_pcecaeghadx_efc_yzacp_dfkbb_ic_pcdlhadgibc_|hp_kbb_bhdd_ahe_mh�cpcn_icmkqdc_h|_dqmf_
ncnqmegibcd_hp_pcecaeghadt

GHIJKJLJKH·]]PV\Z]XHURḨ[NHTRQURHWUH§P̈[W\ZWQ\µH�UªVµNWQUZJ_�fc_yzacp�d_hmmqlkam}_hp_qdc_h|_ka}_mh{lbcecn_hp_
lkpegkbb}_mh{lbcecn_lhpegha_h|_efc_±hp�_lpghp_eh_rqidekaegkb_oh{lbcegha_dfkbb_ahe_mh{{camc_qaegb_efc_gadqpkamc_
mh{lka}_hp_mh{lkagcd_lph�gngaj_efc_gadqpkamc_qancp_rcmegha_stvtutw_fk�c_mhadcaecn_ga_zpgegaj_eh_efc_mhaegaqkamc_h|_
mh�cpkjct_�fc_yzacp_kan_efc_ohaepkmehp_dfkbb_ek�c_ah_kmegha_zgef_pcdlcme_eh_lkpegkb_hmmqlkam}_hp_qdc_efke_zhqbn_mkqdc_
mkamcbbkeghax_bkldcx_hp_pcnqmegha_h|_gadqpkamcx_qabcdd_efc}_kjpcc_hefcpzgdc_ga_zpgegajt

GHIJKJLJLHYZ[PR\Z]NH�URH¹ºQ[WQZ¬H§WRP]WPRN[
¶|_efc_±hp�_ga�hb�cd_pc{hncbgaj_ka_c�gdegaj_depqmeqpc_hp_mhadepqmegaj_ka_knngegha_eh_ka_c�gdegaj_depqmeqpcx_efc_yzacp_
dfkbb_lqpmfkdc_kan_{kgaekgax_qaegb_efc_c�lgpkegha_h|_efc_lcpghn_|hp_mhppcmegha_h|_±hp�_kd_dce_|hpef_ga_rcmegha_wvtvtv_h|_
efc_²cacpkb_ohangeghadx_�kbb�pgd�d�_lphlcpe}_gadqpkamcx_ha_k_pclbkmc{cae_mhde_ikdgdx_lphecmegaj_efc_c�gdegaj_depqmeqpc_
kjkgade_ngpcme_lf}dgmkb_bhdd_hp_nk{kjc_|ph{_efc_mkqdcd_h|_bhdd_gncaeg|gcn_ga_rcmegha_stvtutwx_ahezgefdekangaj_efc_
qancpek�gaj_h|_efc_±hp�t_�fc_yzacp_dfkbb_ic_pcdlhadgibc_|hp_kbb_mh�gadqpkamc_lcakbegcdt

GHIJKJ³H·VWQUZ\µH¹ºWNZSNSHTRUVNRWXHYZ[PR\Z]NJ
�fc_yzacp_dfkbb_lqpmfkdc_kan_{kgaekga_efc_gadqpkamc_dcbcmecn_kan_ncdmpgicn_icbhzt
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GHIJIKLMLNIMLOPIQMRSMTUQVWXUKIMLNIMYZUIWMTQMWI[VTWI\MLRMPVWKNXQIMXU\M]XTULXTUM̂OMPJXKTU_MXUM̀MTUMLNIM̂RaGIQbMUIaLMLRM
LNIM\IQKWTPLTRUGQbMRSMQIJIKLI\MTUQVWXUKIcMdRWMIXKNMLOPIMRSMTUQVWXUKIMQIJIKLI\eMTU\TKXLIMXPPJTKX̂JIMJT]TLQMRSMKRfIWX_IMRWM
RLNIWMKRU\TLTRUQMTUMLNIMSTJJMPRTULM̂IJRZMLNIMQIJIKLI\MTLI]cb
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��£�����������������������������������������������������������������������������������������������
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jhklml«h |­u}h ~|yqz��h{zrx}�z�ul
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GHIJIKLMLNIMLOPIQMRSMTUQVWXUKIMLNIMYZUIWMTQMWI[VTWI\MLRMPVWKNXQIMXU\M]XTULXTUM̂OMPJXKTU_MXUM̀MTUMLNIM̂RaGIQbMUIaLMLRM
LNIM\IQKWTPLTRUGQbMRSMQIJIKLI\MTUQVWXUKIcb
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GHIJKLGHMNIOPQPNORNGHSTPQGMUQGHMNUNVOQTHQGUJNOWNUIQKUJNXWTUIYNORNIOHRGLTHQGUJNOWNVWGSUQTNGHROWZUQGOH[
\]̂_̀abcdebffg̀abhgdeg̀ìcjekleakmdnbodeknekcpdneak̂_̀c̀k̂jè̂ecpdel̀ggefk̀̂ cehdgkqrs

NN

t�uu�v wuxyzy{yzu|}~��u���������
\�̀jcehdgkqeb̂�ekcpdnè̂j�nb̂adeakmdnbodeckehdefnkm̀_d_eh�ecpde�q̂dneb̂_eb̂�ebffg̀abhgdeg̀ìcjrs
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x������uxy�uuu�|���x��|���u�����x���ux��u�|���
wuxy�y�u�������
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IOSTWUMTNPYUJJNXTNHONJTPPNQYUHNQYUQNVWOSGLTLNX̄N»HPKWUHITŃTWSGITPN¢RRGIT±N»HI[N̈»́¢ªNROWZPN¡µN®¼N©¼N¼½N¼¾±N¡µN®¼N¦½N
¼½N¼¾±NUHL±N£GQYNWTPVTIQNQONQYTN¥WIYGQTIQNUHLNQYTN¥WIYGQTIQ°PNIOHPKJQUHQP±N¡µN®¼N¦®N¼½N¼¾[

wuxy�yzu���}���}����u��¿����·u���������u��������
wuxy�yzy�N YTN¡OHQWUIQOWNPYUJJNVKWIYUPTNUHLNZUGHQUGHNQYTNROJJO£GHMNQ̄VTPNUHLNJGZGQPNORNGHPKWUHITNRWOZNUHNGHPKWUHITN
IOZVUH̄NOWNGHPKWUHITNIOZVUHGTPNJU£RKJJ̄NUKQYOWGÀTLNQONGPPKTNGHPKWUHITNGHNQYTNÁKWGPLGIQGOHN£YTWTNQYTN²WOÁTIQNGPN
JOIUQTL[N YTN¡OHQWUIQOWNPYUJJNZUGHQUGHNQYTNWT¤KGWTLNGHPKWUHITNKHQGJNQYTNT³VGWUQGOHNORNQYTNVTWGOLNROWNIOWWTIQGOHNORN«OW¬N
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yz VTWPOHUJNGHÁKW̄NUHLNULSTWQGPGHMNGHÁKW̄­
y� LUZUMTPNXTIUKPTNORNVȲPGIUJNLUZUMTNQONOWNLTPQWKIQGOHNORNQUHMGXJTNVWOVTWQ̄±NGHIJKLGHMNQYTNJOPPNORNKPTNORN
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GHIJKJLJLJLMNOPMQRSTUVWTRUXYMQRZZPUW[V\M]PSPUV\M̂[V_[\[T̀MaR\[ẀMbScPUMTO[YMdPWT[RSMefgfhfhMYOV\\MSRTMWRSTV[SMVSM
PiW\bY[RSMRUMUPYTU[WT[RSMRjMWRkPUVlPMjRUMTOPMjR\\Rm[Sln

Jo Q\V[ZYM_̀MRSPM[SYbUPcMVlV[SYTMVSRTOPUM[SYbUPcpM[jMTOPMPiW\bY[RSMRUMUPYTU[WT[RSM[YM_VYPcMYR\P\̀MRSMTOPMjVWTM
TOVTMTOPMW\V[ZVSTM[YMVSM[SYbUPcpMVScMTOPUPMmRb\cMRTOPUm[YPM_PMWRkPUVlPMjRUMTOPMW\V[Zf

JL Q\V[ZYMjRUMaURaPUT̀McVZVlPMTRMTOPMQRSTUVWTRUXYMqRUrMVU[Y[SlMRbTMRjMTOPMaURcbWTYsWRZa\PTPcMRaPUVT[RSYM
OVtVUcMmOPUPMTOPMcVZVlPcMqRUrMRUMTOPMqRUrMRbTMRjMmO[WOMTOPMcVZVlPMVU[YPYMmVYMaPUjRUZPcM_̀MVM
db_WRSTUVWTRUf

JK Q\V[ZYMjRUM_Rc[\̀M[SubÙMRTOPUMTOVSMTRMPZa\R̀PPYMRjMTOPM[SYbUPcf
Jv Q\V[ZYMjRUM[ScPZS[T̀MbScPUMdPWT[RSMgfwxMRjMTOPM]PSPUV\MQRSc[T[RSYMVU[Y[SlMRbTMRjM[SubÙMTRMPZa\R̀PPYM

RjMTOPM[SYbUPcf
Jy Q\V[ZYMRUM\RYYMPiW\bcPcMbScPUMVMaU[RUMmRUrMPScRUYPZPSTMRUMRTOPUMY[Z[\VUMPiW\bY[RSVÙM\VSlbVlPf
Jz Q\V[ZYMRUM\RYYMcbPMTRMaÒY[WV\McVZVlPMbScPUMVMaU[RUM[SubÙMPScRUYPZPSTMRUMY[Z[\VUMPiW\bY[RSVÙM

\VSlbVlPf
J{ Q\V[ZYMUP\VTPcMTRMUPY[cPST[V\pMZb\T[sjVZ[\̀pMRUMRTOPUMOV_[TVT[RSV\MaURuPWTYpM[jMTOPMqRUrM[YMTRM_PMaPUjRUZPcM

RSMYbWOMVMaURuPWTf
J| Q\V[ZYMUP\VTPcMTRMURRj[SlpM[jMTOPMqRUrM[SkR\kPYMURRj[Slf
J} Q\V[ZYMUP\VTPcMTRMPiTPU[RUM[SYb\VT[RSMj[S[YOMỲYTPZYM~���d�pMỲSTOPT[WMYTbWWRMRUMY[Z[\VUMPiTPU[RUMWRVT[SlYM

RUMYbUjVWPYpM[jMTOPMqRUrM[SkR\kPYMYbWOMWRVT[SlYMRUMYbUjVWPYf
Jo� Q\V[ZYMUP\VTPcMTRMPVUTOMYb_Y[cPSWPMRUMZRkPZPSTpMmOPUPMTOPMqRUrM[SkR\kPYMYbWOMOVtVUcYf
Joo Q\V[ZYMUP\VTPcMTRMPia\RY[RSpMWR\\VaYPMVScMbScPUlURbScMOVtVUcYpMmOPUPMTOPMqRUrM[SkR\kPYMYbWOMOVtVUcYf

GHIJKJLJKMebTRZR_[\PM̂[V_[\[T̀MWRkPU[SlMkPO[W\PYMRmSPcpMVScMSRSsRmSPcMkPO[W\PYMbYPcpM_̀MTOPMQRSTUVWTRUpMm[TOMaR\[ẀM
\[Z[TYMVYMcPj[SPcM[SM���sQM�mSPUM�SYbUVSWPMf

GHIJKJLJvMNOPMQRSTUVWTRUMZV̀MVWO[PkPMTOPMUP�b[UPcM\[Z[TYMVScMWRkPUVlPMjRUMQRZZPUW[V\M]PSPUV\M̂[V_[\[T̀MVScM
ebTRZR_[\PM̂[V_[\[T̀MTOURblOMVMWRZ_[SVT[RSMRjMaU[ZVÙMVScMPiWPYYMRUMbZ_UP\\VM\[V_[\[T̀M[SYbUVSWPpMaURk[cPcMYbWOM
aU[ZVÙMVScMPiWPYYMRUMbZ_UP\\VM[SYbUVSWPMaR\[W[PYMUPYb\TM[SMTOPMYVZPMRUMlUPVTPUMWRkPUVlPMVYMTOPMWRkPUVlPYMUP�b[UPcM
bScPUMdPWT[RSMefgfhfhMVScMefgfhfgpMVScM[SMSRMPkPSTMYOV\\MVS̀MPiWPYYMRUMbZ_UP\\VM\[V_[\[T̀M[SYbUVSWPMaURk[cPMSVUURmPUM
WRkPUVlPMTOVSMTOPMaU[ZVÙMaR\[ẀfMNOPMPiWPYYMaR\[ẀMYOV\\MSRTMUP�b[UPMTOPMPiOVbYT[RSMRjMTOPMbScPU\̀[SlM\[Z[TYMRS\̀M
TOURblOMTOPMVWTbV\MaV̀ZPSTM_̀MTOPMbScPU\̀[SlM[SYbUPUYfM�Z_UP\\VMWRkPUVlPMVYMcPj[SPcM[SM���sQM�mSPUM�SYbUVSWP

GHIJKJLJyMqRUrPUYXMQRZaPSYVT[RSMVTMYTVTbTRÙM\[Z[TYMjRUMQRkPUVlPMeMVYMcPj[SPcM[SM���sQM�mSPUM�SYbUVSWPf

GHIJKJLJzM�Za\R̀PUYXM̂[V_[\[T̀MQRkPUVlPM�MVYMcPj[SPcM[SM���sQM�mSPUM�SYbUVSWPMf

�������������������
GHIJKJLJ|H�jMTOPMQRSTUVWTRUM[YMUP�b[UPcMTRMjbUS[YOMaURjPYY[RSV\MYPUk[WPYMVYMaVUTMRjMTOPMqRUrpMTOPMQRSTUVWTRUMYOV\\MaURWbUPM
�URjPYY[RSV\M̂[V_[\[T̀M[SYbUVSWPMWRkPU[SlMaPUjRUZVSWPMRjMTOPMaURjPYY[RSV\MYPUk[WPYpMm[TOMaR\[ẀM\[Z[TYMVYMcPj[SPcM[SM
���sQM�mSPUM�SYbUVSWPMf

f

��������������������
GHIJKJLJoLH�SYbUVSWPMjRUMTOPMbYPMRUMRaPUVT[RSMRjMZVSSPcMRUMbSZVSSPcMV[UWUVjTpM[jMTOPMqRUrMUP�b[UPYMYbWOMVWT[k[T[PYpMm[TOM
aR\[ẀM\[Z[TYMVYMcPj[SPcM[SM���sQM�mSPUM�SYbUVSWPf

GHIJKJKH���������� ¡H¢�£¤�H¥�¡¦����¤H��§¤��̈¤
GHIJKJKJoM�SYbUVSWPMYP\PWTPcMVScMcPYWU[_PcM[SMTO[YMdPWT[RSMefgfgMYOV\\M_PMabUWOVYPcMjURZMVSM[SYbUVSWPMWRZaVS̀MRUM
[SYbUVSWPMWRZaVS[PYM\Vmjb\\̀MVbTORU[tPcMTRM[YYbPM[SYbUVSWPM[SMTOPMubU[Yc[WT[RSMmOPUPMTOPM�URuPWTM[YM\RWVTPcfMNOPM
QRSTUVWTRUMYOV\\MZV[STV[SMTOPMUP�b[UPcM[SYbUVSWPMbST[\MTOPMPia[UVT[RSMRjMTOPMaPU[RcMjRUMWRUUPWT[RSMRjMqRUrMVYMYPTMjRUTOM[SM
dPWT[RSMwhfhfhMRjMTOPM]PSPUV\MQRSc[T[RSYpMbS\PYYMVMc[jjPUPSTMcbUVT[RSM[YMYTVTPcM_P\Rmn
�©ª�����«¬­���®�¬��̄����°±̄�����¬�²�̄­��̄­��­³�¬ª������³����¬ª�̄­�±��­®������®����́��¬µ�ª¬�����±���̄¬­�¬��������­�����
�¶�̄���̄¬­�¬ª��������̄¬��ª¬��®¬���®�̄¬­�¬ª�·¬�̧¹������������±���̄¬­º�
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GHIJKLHMNNOLPQRISOQTOROUVIGPNWKQPXMIONIKMYWOKMZIQNI[QKUILHIU\ONIXLPUKQXUILKITMXL]MNIKMYWOKMZIZWKOP̂IU\MIXLWKNMILHIU\MI
[KL_MXUIXL̀MKQ̂MIN\QRRITMIOPIQXXLKZQPXMIaOU\IbcdcecfgIU\MIOPNWKQPXMIXL̀MKQ̂MIN\QRRITMI]QOPUQOPMZIHLKILPMIXQRMPZQKIVMQKI
QHUMKIU\MIZQUMILHIhWTNUQPUOQRIiL][RMUOLPI

jklmnmnmoIp\MIiLPUKQXULKIN\QRRI[WKX\QNMIQPZI]QOPUQOPIU\MIHLRRLaOP̂IUV[MNIQPZIRO]OUNILHIOPNWKQPXMIOPIQXXLKZQPXMIaOU\I
hMXUOLPIbcdcdcqIQNIZMHOPMZIOPIrstuiIvaPMKIGPNWKQPXMc

wxyzy{zy|}~���������
jklmnm�k�����������k����k���k�������k����
p\MIiLPUKQXULKIN\QRRI[KL̀OZMINWKMUVITLPZNgIHKL]IQIXL][QPVILKIXL][QPOMNIRQaHWRRVIQWU\LKO�MZIULIONNWMINWKMUVITLPZNIOPI
U\MI_WKONZOXUOLPIa\MKMIU\MIJKL_MXUIONIRLXQUMZgIQNIHLRRLaN�
w�|��������|��y���|��y��~����������~��

 �¡� ����¢k£¤�k¥¦§m§§̈

JQV]MPUI©LPZ IIªWRRIXLPUKQXUÌQRWM

JMKHLK]QPXMI©LPZ ªWRRIXLPUKQXUÌQRWM

JQV]MPUIQPZIJMKHLK]QPXMI©LPZNIN\QRRITMIbGbI«LXW]MPUIbdqe¬gIJQV]MPUI©LPZIQPZIJMKHLK]QPXMI©LPZgILKIXLPUQOPI
[KL̀ONOLPNIOZMPUOXQRIULIbGbI«LXW]MPUIbdqe¬gIXWKKMPUIQNILHIU\MIZQUMILHIU\ONIb̂KMM]MPUc

l­ ®̄°±klm�kkk£�±̄®l°k ±­²£kl³́k̄µ³́® ®µ³£
h[MXOQRIUMK]NIQPZIXLPZOUOLPNIU\QUI]LZOHVIU\ONIGPNWKQPXMIQPZI©LPZNIr¶\OTOUgIOHIQPVgIQKMIQNIHLRRLaN�

·LPMII
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ADDITIONS AND DELETIONS: 
The author of this document has 
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information as well as revisions to 
the standard form text is available 
from the author and should be 
reviewed. A vertical line in the left 
margin of this document indicates 
where the author has added 
necessary information and where 
the author has added to or deleted 
from the original AIA text.

This document has important legal 
consequences. Consultation with an 
attorney is encouraged with respect 
to its completion or modification.

For guidance in modifying this 
document to include supplementary 
conditions, see AIA Document 
A503™, Guide for Supplementary 
Conditions.
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Architect’s Relationship with Contractor
1.1.2, 1.5, 2.3.3, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1, 3.4.2, 
3.5, 3.7.4, 3.7.5, 3.9.2, 3.9.3, 3.10, 3.11, 3.12, 3.16, 
3.18, 4.1.2, 4.2, 5.2, 6.2.2, 7, 8.3.1, 9.2, 9.3, 9.4, 9.5, 
9.7, 9.8, 9.9, 10.2.6, 10.3, 11.3, 12, 13.3.2, 13.4, 15.2
Architect’s Relationship with Subcontractors
1.1.2, 4.2.3, 4.2.4, 4.2.6, 9.6.3, 9.6.4, 11.3
Architect’s Representations
9.4.2, 9.5.1, 9.10.1
Architect’s Site Visits
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.4
Asbestos
10.3.1
Attorneys’ Fees
3.18.1, 9.6.8, 9.10.2, 10.3.3
Award of Separate Contracts
6.1.1, 6.1.2
Award of Subcontracts and Other Contracts for 
Portions of the Work
5.2
Basic Definitions
1.1
Bidding Requirements
1.1.1
Binding Dispute Resolution
8.3.1, 9.7, 11.5, 13.1, 15.1.2, 15.1.3, 15.2.1, 15.2.5, 
15.2.6.1, 15.3.1, 15.3.2, 15.3.3, 15.4.1
Bonds, Lien
7.3.4.4, 9.6.8, 9.10.2, 9.10.3
Bonds, Performance, and Payment
7.3.4.4, 9.6.7, 9.10.3, 11.1.2, 11.1.3, 11.5
Building Information Models Use and Reliance
1.8
Building Permit
3.7.1
Capitalization
1.3
Certificate of Substantial Completion
9.8.3, 9.8.4, 9.8.5
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Certificates for Payment
4.2.1, 4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7, 
9.10.1, 9.10.3, 14.1.1.3, 14.2.4, 15.1.4
Certificates of Inspection, Testing or Approval
13.4.4
Certificates of Insurance
9.10.2
Change Orders
1.1.1, 3.4.2, 3.7.4, 3.8.2.3, 3.11, 3.12.8, 4.2.8, 5.2.3, 
7.1.2, 7.1.3, 7.2, 7.3.2, 7.3.7, 7.3.9, 7.3.10, 8.3.1, 
9.3.1.1, 9.10.3, 10.3.2, 11.2, 11.5, 12.1.2
Change Orders, Definition of
7.2.1
CHANGES IN THE WORK
2.2.2, 3.11, 4.2.8, 7, 7.2.1, 7.3.1, 7.4, 8.3.1, 9.3.1.1, 
11.5
Claims, Definition of
15.1.1
Claims, Notice of
1.6.2, 15.1.3
CLAIMS AND DISPUTES
3.2.4, 6.1.1, 6.3, 7.3.9, 9.3.3, 9.10.4, 10.3.3, 15, 15.4
Claims and Timely Assertion of Claims
15.4.1
Claims for Additional Cost
3.2.4, 3.3.1, 3.7.4, 7.3.9, 9.5.2, 10.2.5, 10.3.2, 15.1.5
Claims for Additional Time
3.2.4, 3.3.1, 3.7.4, 6.1.1, 8.3.2, 9.5.2, 10.3.2, 15.1.6
Concealed or Unknown Conditions, Claims for
3.7.4
Claims for Damages
3.2.4, 3.18, 8.3.3, 9.5.1, 9.6.7, 10.2.5, 10.3.3, 11.3, 
11.3.2, 14.2.4, 15.1.7
Claims Subject to Arbitration
15.4.1
Cleaning Up
3.15, 6.3
Commencement of the Work, Conditions Relating to
2.2.1, 3.2.2, 3.4.1, 3.7.1, 3.10.1, 3.12.6, 5.2.1, 5.2.3, 
6.2.2, 8.1.2, 8.2.2, 8.3.1, 11.1, 11.2, 15.1.5
Commencement of the Work, Definition of
8.1.2
Communications
3.9.1, 4.2.4
Completion, Conditions Relating to
3.4.1, 3.11, 3.15, 4.2.2, 4.2.9, 8.2, 9.4.2, 9.8, 9.9.1, 
9.10, 12.2, 14.1.2, 15.1.2
COMPLETION, PAYMENTS AND
9
Completion, Substantial
3.10.1, 4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 
9.10.3, 12.2, 15.1.2
Compliance with Laws
2.3.2, 3.2.3, 3.6, 3.7, 3.12.10, 3.13, 9.6.4, 10.2.2, 
13.1, 13.3, 13.4.1, 13.4.2, 13.5, 14.1.1, 14.2.1.3, 
15.2.8, 15.4.2, 15.4.3
Concealed or Unknown Conditions

3.7.4, 4.2.8, 8.3.1, 10.3
Conditions of the Contract
1.1.1, 6.1.1, 6.1.4
Consent, Written
3.4.2, 3.14.2, 4.1.2, 9.8.5, 9.9.1, 9.10.2, 9.10.3, 13.2, 
15.4.4.2
Consolidation or Joinder
15.4.4
CONSTRUCTION BY OWNER OR BY 
SEPARATE CONTRACTORS
1.1.4, 6
Construction Change Directive, Definition of
7.3.1
Construction Change Directives
1.1.1, 3.4.2, 3.11, 3.12.8, 4.2.8, 7.1.1, 7.1.2, 7.1.3, 
7.3, 9.3.1.1
Construction Schedules, Contractor’s
3.10, 3.11, 3.12.1, 3.12.2, 6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
5.4, 14.2.2.2
Continuing Contract Performance
15.1.4
Contract, Definition of
1.1.2
CONTRACT, TERMINATION OR SUSPENSION 
OF THE
5.4.1.1, 5.4.2, 11.5, 14
Contract Administration
3.1.3, 4, 9.4, 9.5
Contract Award and Execution, Conditions Relating 
to
3.7.1, 3.10, 5.2, 6.1
Contract Documents, Copies Furnished and Use of
1.5.2, 2.3.6, 5.3
Contract Documents, Definition of
1.1.1
Contract Sum
2.2.2, 2.2.4, 3.7.4, 3.7.5, 3.8, 3.10.2, 5.2.3, 7.3, 7.4, 
9.1, 9.2, 9.4.2, 9.5.1.4, 9.6.7, 9.7, 10.3.2, 11.5, 12.1.2, 
12.3, 14.2.4, 14.3.2, 15.1.4.2, 15.1.5, 15.2.5
Contract Sum, Definition of
9.1
Contract Time
1.1.4, 2.2.1, 2.2.2, 3.7.4, 3.7.5, 3.10.2, 5.2.3, 6.1.5, 
7.2.1.3, 7.3.1, 7.3.5, 7.3.6, 7, 7, 7.3.10, 7.4, 8.1.1, 
8.2.1, 8.2.3, 8.3.1, 9.5.1, 9.7, 10.3.2, 12.1.1, 12.1.2, 
14.3.2, 15.1.4.2, 15.1.6.1, 15.2.5
Contract Time, Definition of
8.1.1
CONTRACTOR
3
Contractor, Definition of
3.1, 6.1.2
Contractor’s Construction and Submittal Schedules
3.10, 3.12.1, 3.12.2, 4.2.3, 6.1.3, 15.1.6.2
Contractor’s Employees
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2.2.4, 3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 
10.2, 10.3, 11.3, 14.1, 14.2.1.1
Contractor’s Liability Insurance
11.1
Contractor’s Relationship with Separate Contractors 
and Owner’s Forces
3.12.5, 3.14.2, 4.2.4, 6, 11.3, 12.2.4
Contractor’s Relationship with Subcontractors
1.2.2, 2.2.4, 3.3.2, 3.18.1, 3.18.2, 4.2.4, 5, 9.6.2, 
9.6.7, 9.10.2, 11.2, 11.3, 11.4
Contractor’s Relationship with the Architect
1.1.2, 1.5, 2.3.3, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1, 3.4.2, 
3.5.1, 3.7.4, 3.10, 3.11, 3.12, 3.16, 3.18, 4.2, 5.2, 
6.2.2, 7, 8.3.1, 9.2, 9.3, 9.4, 9.5, 9.7, 9.8, 9.9, 10.2.6, 
10.3, 11.3, 12, 13.4, 15.1.3, 15.2.1
Contractor’s Representations
3.2.1, 3.2.2, 3.5, 3.12.6, 6.2.2, 8.2.1, 9.3.3, 9.8.2
Contractor’s Responsibility for Those Performing the 
Work
3.3.2, 3.18, 5.3, 6.1.3, 6.2, 9.5.1, 10.2.8
Contractor’s Review of Contract Documents
3.2
Contractor’s Right to Stop the Work
2.2.2, 9.7
Contractor’s Right to Terminate the Contract
14.1
Contractor’s Submittals
3.10, 3.11, 3.12, 4.2.7, 5.2.1, 5.2.3, 9.2, 9.3, 9.8.2, 
9.8.3, 9.9.1, 9.10.2, 9.10.3
Contractor’s Superintendent
3.9, 10.2.6
Contractor’s Supervision and Construction 
Procedures
1.2.2, 3.3, 3.4, 3.12.10, 4.2.2, 4.2.7, 6.1.3, 6.2.4, 
7.1.3, 7.3.4, 7.3.6, 8.2, 10, 12, 14, 15.1.4
Coordination and Correlation
1.2, 3.2.1, 3.3.1, 3.10, 3.12.6, 6.1.3, 6.2.1
Copies Furnished of Drawings and Specifications
1.5, 2.3.6, 3.11
Copyrights
1.5, 3.17
Correction of Work
2.5, 3.7.3, 9.4.2, 9.8.2, 9.8.3, 9.9.1, 12.1.2, 12.2, 12.3, 
15.1.3.1, 15.1.3.2, 15.2.1
Correlation and Intent of the Contract Documents
1.2
Cost, Definition of
7.3.4
Costs
2.5, 3.2.4, 3.7.3, 3.8.2, 3.15.2, 5.4.2, 6.1.1, 6.2.3, 
7.3.3.3, 7.3.4, 7.3.8, 7.3.9, 9.10.2, 10.3.2, 10.3.6, 
11.2, 12.1.2, 12.2.1, 12.2.4, 13.4, 14
Cutting and Patching
3.14, 6.2.5 
Damage to Construction of Owner or Separate 
Contractors
3.14.2, 6.2.4, 10.2.1.2, 10.2.5, 10.4, 12.2.4

Damage to the Work
3.14.2, 9.9.1, 10.2.1.2, 10.2.5, 10.4, 12.2.4
Damages, Claims for
3.2.4, 3.18, 6.1.1, 8.3.3, 9.5.1, 9.6.7, 10.3.3, 11.3.2, 
11.3, 14.2.4, 15.1.7
Damages for Delay
6.2.3, 8.3.3, 9.5.1.6, 9.7, 10.3.2, 14.3.2
Date of Commencement of the Work, Definition of
8.1.2
Date of Substantial Completion, Definition of
8.1.3
Day, Definition of
8.1.4
Decisions of the Architect
3.7.4, 4.2.6, 4.2.7, 4.2.11, 4.2.12, 4.2.13, 6.3, 7.3.4, 
7.3.9, 8.1.3, 8.3.1, 9.2, 9.4, 9.5.1, 9.8.4, 9.9.1, 13.4.2, 
14.2.2, 14.2.4, 15.1, 15.2
Decisions to Withhold Certification
9.4.1, 9.5, 9.7, 14.1.1.3
Defective or Nonconforming Work, Acceptance, 
Rejection and Correction of
2.5, 3.5, 4.2.6, 6.2.3, 9.5.1, 9.5.3, 9.6.6, 9.8.2, 9.9.3, 
9.10.4, 12.2.1
Definitions
1.1, 2.1.1, 3.1.1, 3.5, 3.12.1, 3.12.2, 3.12.3, 4.1.1, 5.1, 
6.1.2, 7.2.1, 7.3.1, 8.1, 9.1, 9.8.1, 15.1.1
Delays and Extensions of Time
3.2, 3.7.4, 5.2.3, 7.2.1, 7.3.1, 7.4, 8.3, 9.5.1, 9.7, 
10.3.2, 10.4, 14.3.2, 15.1.6, 15.2.5
Digital Data Use and Transmission
1.7
Disputes
6.3, 7.3.9, 15.1, 15.2
Documents and Samples at the Site
3.11
Drawings, Definition of
1.1.5
Drawings and Specifications, Use and Ownership of
3.11
Effective Date of Insurance
8.2.2
Emergencies
10.4, 14.1.1.2, 15.1.5
Employees, Contractor’s
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 
10.3.3, 11.3, 14.1, 14.2.1.1
Equipment, Labor, or Materials
1.1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1, 
4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.4, 9.3.2, 9.3.3, 9.5.1.3, 
9.10.2, 10.2.1, 10.2.4, 14.2.1.1, 14.2.1.2
Execution and Progress of the Work
1.1.3, 1.2.1, 1.2.2, 2.3.4, 2.3.6, 3.1, 3.3.1, 3.4.1, 3.7.1, 
3.10.1, 3.12, 3.14, 4.2, 6.2.2, 7.1.3, 7.3.6, 8.2, 9.5.1, 
9.9.1, 10.2, 10.3, 12.1, 12.2, 14.2, 14.3.1, 15.1.4
Extensions of Time
3.2.4, 3.7.4, 5.2.3, 7.2.1, 7.3, 7.4, 9.5.1, 9.7, 10.3.2, 
10.4, 14.3, 15.1.6, 15.2.5
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Failure of Payment
9.5.1.3, 9.7, 9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Faulty Work
(See Defective or Nonconforming Work)
Final Completion and Final Payment
4.2.1, 4.2.9, 9.8.2, 9.10, 12.3, 14.2.4, 14.4.3
Financial Arrangements, Owner’s
2.2.1, 13.2.2, 14.1.1.4
GENERAL PROVISIONS
1
Governing Law
13.1
Guarantees (See Warranty)
Hazardous Materials and Substances
10.2.4, 10.3
Identification of Subcontractors and Suppliers
5.2.1
Indemnification
3.17, 3.18, 9.6.8, 9.10.2, 10.3.3, 11.3
Information and Services Required of the Owner
2.1.2, 2.2, 2.3, 3.2.2, 3.12.10.1, 6.1.3, 6.1.4, 6.2.5, 
9.6.1, 9.9.2, 9.10.3, 10.3.3, 11.2, 13.4.1, 13.4.2, 
14.1.1.4, 14.1.4, 15.1.4
Initial Decision
15.2
Initial Decision Maker, Definition of
1.1.8
Initial Decision Maker, Decisions
14.2.4, 15.1.4.2, 15.2.1, 15.2.2, 15.2.3, 15.2.4, 15.2.5
Initial Decision Maker, Extent of Authority
14.2.4, 15.1.4.2, 15.2.1, 15.2.2, 15.2.3, 15.2.4, 15.2.5
Injury or Damage to Person or Property
10.2.8, 10.4
Inspections
3.1.3, 3.3.3, 3.7.1, 4.2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.3, 
9.9.2, 9.10.1, 12.2.1, 13.4
Instructions to Bidders
1.1.1
Instructions to the Contractor
3.2.4, 3.3.1, 3.8.1, 5.2.1, 7, 8.2.2, 12, 13.4.2
Instruments of Service, Definition of
1.1.7
Insurance
6.1.1, 7.3.4, 8.2.2, 9.3.2, 9.8.4, 9.9.1, 9.10.2, 10.2.5, 
11
Insurance, Notice of Cancellation or Expiration
11.1.4, 11.2.3
Insurance, Contractor’s Liability
11.1
Insurance, Effective Date of
8.2.2, 14.4.2
Insurance, Owner’s Liability
11.2
Insurance, Property
10.2.5, 11.2, 11.4, 11.5
Insurance, Stored Materials
9.3.2

INSURANCE AND BONDS
11
Insurance Companies, Consent to Partial Occupancy
9.9.1
Insured loss, Adjustment and Settlement of
11.5
Intent of the Contract Documents
1.2.1, 4.2.7, 4.2.12, 4.2.13
Interest
13.5
Interpretation
1.1.8, 1.2.3, 1.4, 4.1.1, 5.1, 6.1.2, 15.1.1
Interpretations, Written
4.2.11, 4.2.12
Judgment on Final Award
15.4.2
Labor and Materials, Equipment
1.1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1, 
5.2.1, 6.2.1, 7.3.4, 9.3.2, 9.3.3, 9.5.1.3, 9.10.2, 10.2.1, 
10.2.4, 14.2.1.1, 14.2.1.2
Labor Disputes
8.3.1
Laws and Regulations
1.5, 2.3.2, 3.2.3, 3.2.4, 3.6, 3.7, 3.12.10, 3.13, 9.6.4, 
9.9.1, 10.2.2, 13.1, 13.3.1, 13.4.2, 13.5, 14, 15.2.8, 
15.4
Liens
2.1.2, 9.3.1, 9.3.3, 9.6.8, 9.10.2, 9.10.4, 15.2.8
Limitations, Statutes of
12.2.5, 15.1.2, 15.4.1.1
Limitations of Liability
3.2.2, 3.5, 3.12.10, 3.12.10.1, 3.17, 3.18.1, 4.2.6, 
4.2.7, 6.2.2, 9.4.2, 9.6.4, 9.6.7, 9.6.8, 10.2.5, 10.3.3, 
11.3, 12.2.5, 13.3.1
Limitations of Time
2.1.2, 2.2, 2.5, 3.2.2, 3.10, 3.11, 3.12.5, 3.15.1, 4.2.7, 
5.2, 5.3, 5.4.1, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3.1, 9.3.3, 
9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 12.2, 13.4, 14, 15, 
15.1.2, 15.1.3, 15.1.5
Materials, Hazardous
10.2.4, 10.3
Materials, Labor, Equipment and
1.1.3, 1.1.6, 3.4.1, 3.5, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1, 
5.2.1, 6.2.1, 7.3.4, 9.3.2, 9.3.3, 9.5.1.3, 9.10.2, 
10.2.1.2, 10.2.4, 14.2.1.1, 14.2.1.2
Means, Methods, Techniques, Sequences and 
Procedures of Construction
3.3.1, 3.12.10, 4.2.2, 4.2.7, 9.4.2
Mechanic’s Lien
2.1.2, 9.3.1, 9.3.3, 9.6.8, 9.10.2, 9.10.4, 15.2.8
Mediation
8.3.1, 15.1.3.2, 15.2.1, 15.2.5, 15.2.6, 15.3, 15.4.1, 
15.4.1.1
Minor Changes in the Work
1.1.1, 3.4.2, 3.12.8, 4.2.8, 7.1, 7.4
MISCELLANEOUS PROVISIONS
13
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Modifications, Definition of
1.1.1
Modifications to the Contract
1.1.1, 1.1.2, 2.5, 3.11, 4.1.2, 4.2.1, 5.2.3, 7, 8.3.1, 9.7, 
10.3.2
Mutual Responsibility
6.2
Nonconforming Work, Acceptance of
9.6.6, 9.9.3, 12.3
Nonconforming Work, Rejection and Correction of
2.4, 2.5, 3.5, 4.2.6, 6.2.4, 9.5.1, 9.8.2, 9.9.3, 9.10.4, 
12.2
Notice
1.6, 1.6.1, 1.6.2, 2.1.2, 2.2.2., 2.2.3, 2.2.4, 2.5, 3.2.4, 
3.3.1, 3.7.4, 3.7.5, 3.9.2, 3.12.9, 3.12.10, 5.2.1, 7.4, 
8.2.2 9.6.8, 9.7, 9.10.1, 10.2.8, 10.3.2, 11.5, 12.2.2.1, 
13.4.1, 13.4.2, 14.1, 14.2.2, 14.4.2, 15.1.3, 15.1.5, 
15.1.6, 15.4.1
Notice of Cancellation or Expiration of Insurance
11.1.4, 11.2.3
Notice of Claims
1.6.2, 2.1.2, 3.7.4, 9.6.8, 10.2.8, 15.1.3, 15.1.5, 
15.1.6, 15.2.8, 15.3.2, 15.4.1
Notice of Testing and Inspections
13.4.1, 13.4.2
Observations, Contractor’s
3.2, 3.7.4
Occupancy
2.3.1, 9.6.6, 9.8
Orders, Written
1.1.1, 2.4, 3.9.2, 7, 8.2.2, 11.5, 12.1, 12.2.2.1, 13.4.2, 
14.3.1
OWNER
2
Owner, Definition of
2.1.1
Owner, Evidence of Financial Arrangements
2.2, 13.2.2, 14.1.1.4
Owner, Information and Services Required of the
2.1.2, 2.2, 2.3, 3.2.2, 3.12.10, 6.1.3, 6.1.4, 6.2.5, 
9.3.2, 9.6.1, 9.6.4, 9.9.2, 9.10.3, 10.3.3, 11.2, 13.4.1, 
13.4.2, 14.1.1.4, 14.1.4, 15.1.4
Owner’s Authority
1.5, 2.1.1, 2.3.32.4, 2.5, 3.4.2, 3.8.1, 3.12.10, 3.14.2, 
4.1.2, 4.2.4, 4.2.9, 5.2.1, 5.2.4, 5.4.1, 6.1, 6.3, 7.2.1, 
7.3.1, 8.2.2, 8.3.1, 9.3.2, 9.5.1, 9.6.4, 9.9.1, 9.10.2, 
10.3.2, 11.4, 11.5, 12.2.2, 12.3, 13.2.2, 14.3, 14.4, 
15.2.7
Owner’s Insurance
11.2
Owner’s Relationship with Subcontractors
1.1.2, 5.2, 5.3, 5.4, 9.6.4, 9.10.2, 14.2.2
Owner’s Right to Carry Out the Work
2.5, 14.2.2
Owner’s Right to Clean Up
6.3
Owner’s Right to Perform Construction and to Award 

Separate Contracts
6.1
Owner’s Right to Stop the Work
2.4
Owner’s Right to Suspend the Work
14.3
Owner’s Right to Terminate the Contract
14.2, 14.4
Ownership and Use of Drawings, Specifications and 
Other Instruments of Service
1.1.1, 1.1.6, 1.1.7, 1.5, 2.3.6, 3.2.2, 3.11, 3.17, 4.2.12, 
5.3
Partial Occupancy or Use
9.6.6, 9.9
Patching, Cutting and
3.14, 6.2.5
Patents
3.17
Payment, Applications for
4.2.5, 7.3.9, 9.2, 9.3, 9.4, 9.5, 9.6.3, 9.7, 9.8.5, 9.10.1, 
14.2.3, 14.2.4, 14.4.3
Payment, Certificates for
4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7, 9.10.1, 
9.10.3, 14.1.1.3, 14.2.4
Payment, Failure of
9.5.1.3, 9.7, 9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Payment, Final
4.2.1, 4.2.9, 9.10, 12.3, 14.2.4, 14.4.3
Payment Bond, Performance Bond and
7.3.4.4, 9.6.7, 9.10.3, 11.1.2
Payments, Progress
9.3, 9.6, 9.8.5, 9.10.3, 14.2.3, 15.1.4
PAYMENTS AND COMPLETION
9
Payments to Subcontractors
5.4.2, 9.5.1.3, 9.6.2, 9.6.3, 9.6.4, 9.6.7, 14.2.1.2
PCB
10.3.1
Performance Bond and Payment Bond
7.3.4.4, 9.6.7, 9.10.3, 11.1.2
Permits, Fees, Notices and Compliance with Laws
2.3.1, 3.7, 3.13, 7.3.4.4, 10.2.2
PERSONS AND PROPERTY, PROTECTION OF
10
Polychlorinated Biphenyl
10.3.1
Product Data, Definition of
3.12.2
Product Data and Samples, Shop Drawings
3.11, 3.12, 4.2.7
Progress and Completion
4.2.2, 8.2, 9.8, 9.9.1, 14.1.4, 15.1.4
Progress Payments
9.3, 9.6, 9.8.5, 9.10.3, 14.2.3, 15.1.4
Project, Definition of
1.1.4
Project Representatives
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4.2.10
Property Insurance
10.2.5, 11.2
Proposal Requirements
1.1.1
PROTECTION OF PERSONS AND PROPERTY
10
Regulations and Laws
1.5, 2.3.2, 3.2.3, 3.6, 3.7, 3.12.10, 3.13, 9.6.4, 9.9.1, 
10.2.2, 13.1, 13.3, 13.4.1, 13.4.2, 13.5, 14, 15.2.8, 
15.4
Rejection of Work
4.2.6, 12.2.1
Releases and Waivers of Liens
9.3.1, 9.10.2
Representations
3.2.1, 3.5, 3.12.6, 8.2.1, 9.3.3, 9.4.2, 9.5.1, 9.10.1
Representatives
2.1.1, 3.1.1, 3.9, 4.1.1, 4.2.10, 13.2.1
Responsibility for Those Performing the Work
3.3.2, 3.18, 4.2.2, 4.2.3, 5.3, 6.1.3, 6.2, 6.3, 9.5.1, 10
Retainage
9.3.1, 9.6.2, 9.8.5, 9.9.1, 9.10.2, 9.10.3
Review of Contract Documents and Field Conditions 
by Contractor
3.2, 3.12.7, 6.1.3
Review of Contractor’s Submittals by Owner and 
Architect
3.10.1, 3.10.2, 3.11, 3.12, 4.2, 5.2, 6.1.3, 9.2, 9.8.2
Review of Shop Drawings, Product Data and 
Samples by Contractor
3.12
Rights and Remedies
1.1.2, 2.4, 2.5, 3.5, 3.7.4, 3.15.2, 4.2.6, 5.3, 5.4, 6.1, 
6.3, 7.3.1, 8.3, 9.5.1, 9.7, 10.2.5, 10.3, 12.2.1, 12.2.2, 
12.2.4, 13.3, 14, 15.4
Royalties, Patents and Copyrights
3.17
Rules and Notices for Arbitration
15.4.1
Safety of Persons and Property
10.2, 10.4
Safety Precautions and Programs
3.3.1, 4.2.2, 4.2.7, 5.3, 10.1, 10.2, 10.4
Samples, Definition of
3.12.3
Samples, Shop Drawings, Product Data and
3.11, 3.12, 4.2.7
Samples at the Site, Documents and
3.11
Schedule of Values
9.2, 9.3.1
Schedules, Construction
3.10, 3.12.1, 3.12.2, 6.1.3, 15.1.6.2
Separate Contracts and Contractors
1.1.4, 3.12.5, 3.14.2, 4.2.4, 4.2.7, 6, 8.3.1, 12.1.2
Separate Contractors, Definition of

6.1.1
Shop Drawings, Definition of
3.12.1
Shop Drawings, Product Data and Samples
3.11, 3.12, 4.2.7
Site, Use of
3.13, 6.1.1, 6.2.1
Site Inspections
3.2.2, 3.3.3, 3.7.1, 3.7.4, 4.2, 9.9.2, 9.4.2, 9.10.1, 13.4
Site Visits, Architect’s
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.4
Special Inspections and Testing
4.2.6, 12.2.1, 13.4
Specifications, Definition of
1.1.6
Specifications
1.1.1, 1.1.6, 1.2.2, 1.5, 3.12.10, 3.17, 4.2.14
Statute of Limitations
15.1.2, 15.4.1.1
Stopping the Work
2.2.2, 2.4, 9.7, 10.3, 14.1
Stored Materials
6.2.1, 9.3.2, 10.2.1.2, 10.2.4
Subcontractor, Definition of
5.1.1
SUBCONTRACTORS
5
Subcontractors, Work by
1.2.2, 3.3.2, 3.12.1, 3.18, 4.2.3, 5.2.3, 5.3, 5.4, 
9.3.1.2, 9.6.7
Subcontractual Relations
5.3, 5.4, 9.3.1.2, 9.6, 9.10, 10.2.1, 14.1, 14.2.1
Submittals
3.10, 3.11, 3.12, 4.2.7, 5.2.1, 5.2.3, 7.3.4, 9.2, 9.3, 
9.8, 9.9.1, 9.10.2, 9.10.3
Submittal Schedule
3.10.2, 3.12.5, 4.2.7
Subrogation, Waivers of
6.1.1, 11.3
Substances, Hazardous
10.3
Substantial Completion
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 9.10.3, 
12.2, 15.1.2
Substantial Completion, Definition of
9.8.1
Substitution of Subcontractors
5.2.3, 5.2.4
Substitution of Architect
2.3.3
Substitutions of Materials
3.4.2, 3.5, 7.3.8
Sub-subcontractor, Definition of
5.1.2
Subsurface Conditions
3.7.4
Successors and Assigns
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13.2
Superintendent
3.9, 10.2.6
Supervision and Construction Procedures
1.2.2, 3.3, 3.4, 3.12.10, 4.2.2, 4.2.7, 6.1.3, 6.2.4, 
7.1.3, 7.3.4, 8.2, 8.3.1, 9.4.2, 10, 12, 14, 15.1.4
Suppliers
1.5, 3.12.1, 4.2.4, 4.2.6, 5.2.1, 9.3, 9.4.2, 9.5.4, 9.6, 
9.10.5, 14.2.1
Surety
5.4.1.2, 9.6.8, 9.8.5, 9.10.2, 9.10.3, 11.1.2, 14.2.2, 
15.2.7
Surety, Consent of
9.8.5, 9.10.2, 9.10.3
Surveys
1.1.7, 2.3.4
Suspension by the Owner for Convenience
14.3
Suspension of the Work
3.7.5, 5.4.2, 14.3
Suspension or Termination of the Contract
5.4.1.1, 14
Taxes
3.6, 3.8.2.1, 7.3.4.4
Termination by the Contractor
14.1, 15.1.7
Termination by the Owner for Cause
5.4.1.1, 14.2, 15.1.7
Termination by the Owner for Convenience
14.4
Termination of the Architect
2.3.3
Termination of the Contractor Employment
14.2.2

TERMINATION OR SUSPENSION OF THE 
CONTRACT
14
Tests and Inspections
3.1.3, 3.3.3, 3.7.1, 4.2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.3, 
9.9.2, 9.10.1, 10.3.2, 12.2.1, 13.4
TIME
8
Time, Delays and Extensions of
3.2.4, 3.7.4, 5.2.3, 7.2.1, 7.3.1, 7.4, 8.3, 9.5.1, 9.7, 
10.3.2, 10.4, 14.3.2, 15.1.6, 15.2.5
Time Limits

2.1.2, 2.2, 2.5, 3.2.2, 3.10, 3.11, 3.12.5, 3.15.1, 4.2, 
5.2, 5.3, 5.4, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3.1, 9.3.3, 
9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 12.2, 13.4, 14, 
15.1.2, 15.1.3, 15.4
Time Limits on Claims
3.7.4, 10.2.8, 15.1.2, 15.1.3
Title to Work
9.3.2, 9.3.3
UNCOVERING AND CORRECTION OF WORK
12
Uncovering of Work
12.1
Unforeseen Conditions, Concealed or Unknown
3.7.4, 8.3.1, 10.3
Unit Prices
7.3.3.2, 9.1.2
Use of Documents
1.1.1, 1.5, 2.3.6, 3.12.6, 5.3
Use of Site
3.13, 6.1.1, 6.2.1
Values, Schedule of
9.2, 9.3.1
Waiver of Claims by the Architect
13.3.2
Waiver of Claims by the Contractor
9.10.5, 13.3.2, 15.1.7
Waiver of Claims by the Owner
9.9.3, 9.10.3, 9.10.4, 12.2.2.1, 13.3.2, 14.2.4, 15.1.7
Waiver of Consequential Damages
14.2.4, 15.1.7
Waiver of Liens
9.3, 9.10.2, 9.10.4
Waivers of Subrogation
6.1.1, 11.3
Warranty
3.5, 4.2.9, 9.3.3, 9.8.4, 9.9.1, 9.10.2, 9.10.4, 12.2.2, 
15.1.2
Weather Delays
8.3, 15.1.6.2
Work, Definition of
1.1.3
Written Consent
1.5.2, 3.4.2, 3.7.4, 3.12.8, 3.14.2, 4.1.2, 9.3.2, 9.10.3, 
13.2, 13.3.2, 15.4.4.2
Written Interpretations
4.2.11, 4.2.12
Written Orders
1.1.1, 2.4, 3.9, 7, 8.2.2, 12.1, 12.2, 13.4.2, 14.3.1
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ARTICLE 1   GENERAL PROVISIONS
§ 1.1 Basic Definitions
§ 1.1.1 The Contract Documents
The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the 
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions), Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents listed in 
the Agreement, and Modifications issued after execution of the Contract. A Modification is (1) a written amendment 
to the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written 
order for a minor change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the 
Contract Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms, 
other information furnished by the Owner in anticipation of receiving bids or proposals, the Contractor’s bid or 
proposal, or portions of Addenda relating to bidding or proposal requirements.

§ 1.1.1.1 Notwithstanding the foregoing, it is understood and agreed that the Owner is an intended third-party 
beneficiary of all contracts between the Contractor and Subcontractors or Suppliers who provide labor and/or 
materials for the
Work. 
 
§ 1.1.2 The Contract
The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated 
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either 
written or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall 
not be construed to create a contractual relationship of any kind (1) between the Contractor and the Architect or the 
Architect’s consultants, (2) between the Owner and a Subcontractor or a Sub-subcontractor, (3) between the Owner 
and the Architect or the Architect’s consultants, or (4) between any persons or entities other than the Owner and the 
Contractor. The Architect shall, however, be entitled to performance and enforcement of obligations under the 
Contract intended to facilitate performance of the Architect’s duties.

§ 1.1.3 The Work
The term “Work” means the construction and services required by the Contract Documents, whether completed or 
partially completed, and includes all other labor, materials, equipment, and services provided or to be provided by 
the Contractor to fulfill the Contractor’s obligations. The Work may constitute the whole or a part of the Project.

§ 1.1.4 The Project
The Project is the total construction of which the Work performed under the Contract Documents may be the whole 
or a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and 
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and diagrams.

§ 1.1.6 The Specifications
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials, 
equipment, systems, standards and workmanship for the Work, and performance of related services.

§ 1.1.7 Instruments of Service
Instruments of Service are representations, in any medium of expression now known or later developed, of the 
tangible and intangible creative work performed by the Architect and the Architect’s consultants under their 
respective professional services agreements. Instruments of Service may include, without limitation, studies, 
surveys, models, sketches, drawings, specifications, and other similar materials.

§ 1.1.8 Initial Decision Maker
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in 
accordance with Section 15.2.  The Architect will serve as the Initial Decision Maker pursuant to Section 15.2 of 
AIA Document A201-2017.
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§ 1.2 Correlation and Intent of the Contract Documents
§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and 
completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by 
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent 
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the in
tended results.

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining 
provisions. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to give 
effect to the parties’ intentions and purposes in executing the Contract.

§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not 
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be 
performed by any trade.

§ 1.2.3 Unless otherwise stated in the Contract Documents, words that have well-known technical or construction 
industry meanings are used in the Contract Documents in accordance with such recognized meanings.

§ 1.3 Capitalization
Terms capitalized in these General Conditions include those that are (1) specifically defined, (2) the titles of 
numbered articles, or (3) the titles of other documents published by the American Institute of Architects.

§ 1.4 Interpretation
 In the interest of brevity the Contract Documents frequently omit modifying words such as "all" and "any" and 
articles such as "the" and "an" but the fact that a modifier or an article is absent from one statement and appears in 
another is not intended to affect the interpretation of either statement.
 
§ 1.4.2  
In the event of conflicts or discrepancies among the Contract Documents, interpretations will be based on the 
following priorities: 

1. The Owner/Contractor Agreement;
2. All Addenda to the Agreement with those of later date having precedence over those of earlier date;
3. The Supplementary Conditions;
4. The General Conditions of the Contract for Construction;
5. Specifications;
6. Drawings, with larger scale drawings having precedence over smaller scale drawings.

In the case of inconsistency between Drawings and Specifications or within Contract Documents not clarified by 
Addenda, the better quality or greater quantity of Work shall be provided in accordance with the Architect's 
interpretation. 

§ 1.5 Ownership and Use of Drawings, Specifications, and Other Instruments of Service
§ 1.5.1 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective 
Instruments of Service, including the Drawings and Specifications, and retain all common law, statutory, and other 
reserved rights in their Instruments of Service, including copyrights. The Contractor, Subcontractors, Sub-
subcontractors, and suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or 
distribution to meet official regulatory requirements or for other purposes in connection with the Project is not to be 
construed as publication in derogation of the Architect’s or Architect’s consultants’ reserved rights. The Owner 
retains rights to the Instruments of Service pursuant to Article 7 of AIA Document B101-2017.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the 
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely 
and exclusively for execution of the Work. All copies made under this authorization shall bear the copyright notice, 
if any, shown on the Instruments of Service. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may 
not use the Instruments of Service on other projects or for additions to the Project outside the scope of the Work 
without the specific written consent of the Owner, Architect, and the Architect’s consultants.
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§ 1.5.3 The Architect shall furnish to the Contractor a version of the Instruments of Service in electronic form for 
the sole purpose of the construction of the Project for which the Instruments of Service were created.
 
§ 1.6 Notice
§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or 
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to 
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by 
courier, or by electronic transmission if a method for electronic transmission is set forth in the Agreement.

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been 
duly served only if delivered to the designated representative of the party to whom the notice is addressed by 
certified or registered mail, or by courier providing proof of delivery.

§ 1.7 Digital Data Use and Transmission
The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other 
information or documentation in digital form. The parties may use AIA Document E203™–2013, Building 
Information Modeling and Digital Data Exhibit or other form, to establish the protocols for the development, use, 
transmission, and exchange of digital data.

§ 1.8 Building Information Models Use and Reliance
Any use of, or reliance on, all or a portion of a building information model without agreement to protocols 
governing the use of, and reliance on, the information contained in the model and without having those protocols set 
forth in AIA Document E203™–2013, Building Information Modeling and Digital Data Exhibit, and the requisite 
AIA Document G202™–2013, Project Building Information Modeling Protocol Form or other form, shall be at the 
using or relying party’s sole risk and without liability to the other party and its contractors or consultants, the authors 
of, or contributors to, the building information model, and each of their agents and employees.

ARTICLE 2   OWNER
§ 2.1 General
§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The Owner shall designate in writing a representative who shall have 
express authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization. 
Except as otherwise provided in Section 4.2.1, the Architect does not have such authority. The term “Owner” means 
the Owner or the Owner’s authorized representative.

§ 2.1.2 The Owner shall furnish to the Contractor, within thirty (30) days after receipt of a written request, 
information necessary and relevant for the Contractor to evaluate, give notice of, or enforce mechanic’s lien rights. 
Such information shall include a correct statement of the record legal title to the property on which the Project is 
located, usually referred to as the site, and the Owner’s interest therein.

§ 2.2 Evidence of the Owner’s Financial Arrangements
§ 2.2.1 Prior to commencement of the Work and upon written request by the Contractor, the Owner shall furnish to 
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s 
obligations under the Contract. The Contractor shall have no obligation to commence the Work until the Owner 
provides such evidence. If commencement of the Work is delayed under this Section 2.2.1, the Contract Time shall 
be extended appropriately.

§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish 
to the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s 
obligations under the Contract only if (1) the Owner fails to make payments to the Contractor as the Contract 
Documents require; (2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to 
make payment when due; or (3) a change in the Work materially changes the Contract Sum. If the Owner fails to 
provide such evidence, as required, within fourteen days of the Contractor’s request, the Contractor may 
immediately stop the Work and, in that event, shall notify the Owner that the Work has stopped. However, if the 
request is made because a change in the Work materially changes the Contract Sum under (3) above, the Contractor 
may immediately stop only that portion of the Work affected by the change until reasonable evidence is provided. If 
the Work is stopped under this Section 2.2.2, the Contract Time shall be extended appropriately and the Contract 
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Sum shall be increased by the amount of the Contractor’s reasonable costs of shutdown, delay and start-up, plus 
interest as provided in the Contract Documents.

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, the Owner shall not 
materially vary such financial arrangements without prior notice to the Contractor.

§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as “confidential,” the 
Contractor shall keep the information confidential and shall not disclose it to any other person. However, the 
Contractor may disclose “confidential” information, after seven (7) days’ notice to the Owner, where disclosure is 
required by law, including a subpoena or other form of compulsory legal process issued by a court or governmental 
entity, or by court or arbitrator(s) order. The Contractor may also disclose “confidential” information to its 
employees, consultants, sureties, Subcontractors and their employees, Sub-subcontractors, and others who need to 
know the content of such information solely and exclusively for the Project and who agree to maintain the 
confidentiality of such information.

§ 2.3 Information and Services Required of the Owner
§ 2.3.1 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents, 
including those required under Section 3.7.1 and other obligations, the Owner shall secure and pay for necessary 
approvals, easements, assessments and charges required for construction, use or occupancy of permanent structures 
or for permanent changes in existing facilities.

§ 2.3.2 The Owner shall retain an architect lawfully licensed to practice architecture, or an entity lawfully practicing 
architecture, in the jurisdiction where the Project is located. That person or entity is identified as the Architect in the 
Agreement and is referred to throughout the Contract Documents as if singular in number.

§ 2.3.3 If the employment of the Architect terminates, the Owner shall employ a successor to whom the Contractor 
has no reasonable objection and whose status under the Contract Documents shall be that of the Architect.

§ 2.3.4 If requested by the Contractor and reasonably required for the Project, the Owner shall furnish surveys 
describing physical characteristics, legal limitations and utility locations for the site of the Project, and a written
 legal description of the site. The Contractor shall exercise proper precautions relating to the safe performance of the 
Work.

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with 
reasonable promptness. The Owner shall also furnish any other information or services under the Owner’s control 
and relevant to the Contractor’s performance of the Work with reasonable promptness after receiving the 
Contractor’s written request for such information or services. The Contractor, not the Owner, is responsible for the 
timeliness of, or interference caused by, Subcontractors, Sub-subcontractors (of any tier), and others directly or 
indirectly under contract to the Contractor.

§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of 
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2.

§ 2.4 Owner’s Right to Stop the Work
If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as 
required by Section 12.2 or repeatedly fails to carry out Work in accordance with the Contract Documents, the 
Owner may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such 
order has been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part 
of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent 
required by Section 6.1.3.

§ 2.5 Owner’s Right to Carry Out the Work
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails 
within a three-day period after receipt of notice from the Owner to commence and continue correction of such 
default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner 
may have, correct such default or neglect. Such action by the Owner and amounts charged to the Contractor are both 
subject to prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or nullify a 
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Certificate for Payment in whole or in part, to the extent reasonably necessary to reimburse the Owner for the 
reasonable cost of correcting such deficiencies, including Owner’s expenses and compensation for the Architect’s 
additional services and expenses made necessary by such default, neglect, or failure. If current and future payments 
are not sufficient to cover such amounts, the Contractor shall pay the difference to the Owner within ten (10) days 
following written request for payment delivered by the Owner to the Contractor. If the Contractor disagrees with the 
actions of the Owner or the Architect, or the amounts claimed as costs to the Owner, the Contractor may file a Claim 
pursuant to Article 15.

ARTICLE 3   CONTRACTOR
§ 3.1 General
§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the 
jurisdiction where the Project is located. The Contractor shall designate in writing a representative who shall have 
express authority to bind the Contractor with respect to all matters under this Contract. The term “Contractor” means 
the Contractor or the Contractor’s authorized representative.

§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents.

§ 3.1.2 
The Contractor shall hire a professional utilities locator to investigate and verify all private utility locations prior to 
excavation and cutting into of existing Work. The Contractor is responsible for locating, terminating, and 
reinstallation of all private utilities. Private site utilities may not be in the Drawings and Project Manual and as such, 
verification of private utilities is the sole responsibility of the Contractor. Costs associated with moving and 
repairing of unknown and undocumented utilities will be by appropriate Change Order. The Contractor shall comply 
with Gopher State One Call, or other public utility service locator to locate all public utilities prior to any work on 
site. This shall not relieve Contractor from obligations under 3.2.2.1.
 
 
§ 3.1.3 The Contractor shall not be relieved of its obligations to perform the Work in accordance with the Contract 
Documents either by activities or duties of the Architect in the Architect’s administration of the Contract, or by tests, 
inspections or approvals required or performed by persons or entities other than the Contractor.

§ 3.2 Review of Contract Documents and Field Conditions by Contractor
§ 3.2.1 The Contractor
shall carefully study and compare the Contract Documents with each other and with information furnished by the 
Owner pursuant to Subparagraph 2.2.3 and shall immediately report to the Architect errors, inconsistencies, or 
omissions discovered. The Contractor shall not be liable to the Owner or Architect for damage resulting from errors, 
inconsistencies, or omissions in the Contract Document unless the Contractor recognized such error, inconsistency, 
or omission and knowingly failed to report it to the Architect. If the Contractor performs any construction activity 
knowing or believing it involves a recognized error, inconsistency, or omission in the Contract Documents without 
such notice to the Architect, the Contractor shall assume full responsibility for such performance and shall bear the 
attributable costs for correction and shall bear responsibility for any additional costs, delays, and damages resulting 
from such failure to immediately report any such errors, inconsistencies, or omissions which the Contractor may 
discover.
 
§ 3.2.1.1 The Contractor shall take field measurements and verify field conditions and shall carefully compare 
such field measurements and conditions and other information known to the Contractor with the contract documents 
before commencing activities. Errors, inconsistencies, or omissions discovered shall be reported to the Architect 
immediately in writing. 

§ 3.2.1.2 The Contractor shall carefully study and compare the Contract Documents with existing conditions at the 
job site and shall immediately report in writing to the Architect any error, inconsistency, or omission which the 
Contractor may
discover or any materials, systems, procedures, or methods of construction, either shown on the Drawings or 
specified, which the Contractor has reason to believe are incorrect, inadequate, obsolete, unsuitable for the purpose 
intended or which the Contractor has reason to believe would constitute or result in a violation of the Contractor's 
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warranty under Paragraph 3.5 or applicable law. The Contractor shall not proceed with any work in such areas until 
written instructions are received from the Architect. 
 
§ 3.2.2 The Contractor shall perform the Work in accordance with the Contract Documents and submittals accepted 
pursuant to Paragraph 3.12.
 
§ 3.2.3 The Owner shall be entitled to deduct from the Contract Sum amounts paid to the Architect for the 
Architect to evaluate and respond to the Contractor's requests for interpretation or information where such 
information was available to the Contractor from a careful study and comparison of the Contract Documents, Field 
Conditions, Owner Provided Information, Contractor Prepared Coordination Drawings, or prior Project 
Correspondence or Documentation. 

§ 3.3 Supervision and Construction Procedures
§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The 
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, 
sequences, and procedures, and for coordinating all portions of the Work under the Contract. If the Contract 
Documents give specific instructions concerning construction means, methods, techniques, sequences, or 
procedures, the Contractor shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite 
safety of such means, methods, techniques, sequences, or procedures. If the Contractor determines that such means, 
methods, techniques, sequences or procedures may not be safe, the Contractor shall give timely notice to the Owner 
and Architect, and shall propose alternative means, methods, techniques, sequences, or procedures. The Architect 
shall evaluate the proposed alternative solely for conformance with the design intent for the completed construction. 
Unless the Architect objects to the Contractor’s proposed alternative, the Contractor shall perform the Work using 
its alternative means, methods, techniques, sequences, or procedures. 

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees, 
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or 
on behalf of, the Contractor or any of its Subcontractors.

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that 
such portions are in proper condition to receive subsequent Work.

§ 3.3.4 The Contractor shall at all times staff the Project adequately to allow the Project to be managed and 
completed in a timely and professional manner. The Contractor shall have competent supervision on the job during 
work hours and readily available at all times upon call.
 
§ 3.3.5 The Contractor shall at all times make reasonable provisions to protect any work performed by any separate 
contractors, adjacent property, and the existing building (if any) from damage due to the Work or due to the weather.
 
 
§ 3.3.6 The Owner or its approved representative (heretofore referred to as Owner's Representative) shall have 
access to the Work site and all Work. No supervision or inspection by the Owner or the Owner's Representative, nor 
the authority to act nor any other actions taken by the Owner's Representative shall relieve the Contractor of any of 
its obligations under the Contract Documents or give rise to any duty on the part of the Owner. 
 
§ 3.3.7 The Contractor shall take appropriate precautions to ensure that the Work does not materially disrupt any 
ongoing operation by the Owner at the Project (if any) except to the extent any such disruption is a necessary result 
of performing a particular portion of the Work, in which case the contractor shall provide the Owner with reasonable 
advanced written notice and shall take all commercially reasonable measures to minimize the impact on the Owner 
and the Owner's
operations. 
 
§ 3.4 Labor and Materials
§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor, 
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other 
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent 
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and whether or not incorporated or to be incorporated in the Work. Should the Contract Documents require Work to 
be performed after regular working hours or should the Contractor elect to perform Work after regular working 
hours, the additional cost of such Work shall be borne by the contractor. 

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8 
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the 
consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction 
Change Directive.

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other 
persons carrying out the Work. The Contractor shall not permit employment of unfit persons or persons not properly 
skilled in tasks assigned to them.

§ 3.4.4 The Contractor shall be responsible for all additional costs incurred to incorporate into the project substitute 
materials, products, or equipment approved by Owner during the bidding period. 
 
§ 3.4.5 The Contractor shall exercise reasonable efforts, consistent with the provisions of the Contract Documents 
to obtain the maximum available cash discounts on all materials, provided that, in doing so, the Contractor shall not 
accept or use materials for incorporation into the Project which are of a type or quality not reasonably contemplated 
under the terms of the Contract Documents. 
 
§ 3.4.6 After award of the Contract, a request for substitution of a material, product, or piece of equipment at no 
change in the Contract Sum will not be approved by the Owner or the Architect, unless the specified item is no 
longer manufactured, the specified item is unavailable as a result of an act of government such as a declaration of a 
national emergency, or delivery of the specified items is substantially delayed as a result of labor disputes affecting 
the manufacturer, unusual delay in transportation, or any other cause beyond control of the Contractor or a 
Subcontractor or material supplier which the Architect determines justified the delay. Requests will not be approved 
where the delay in delivery results from failure to promptly place subcontracts and material orders. Requests for 
substitution shall be submitted in writing to the Architect and shall clearly describe the proposed substitution, state 
the reason for the unavailability of a specified item and be accompanied by such additional data and information as 
may be necessary in the discretion of the Owner and the Architect to establish the acceptability of the proposed 
substitute. 
 
§ 3.4.6 The Owner shall be entitled to deduct from the Contract Sum amounts paid to the Architect to evaluate the 
Contractor's proposed Substitutions and for changes made to the Contract Documents as a result of Owner's 
acceptance of such
Substitutions. 
 
§ 3.5 Warranty
§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the 
Contract will be of good quality and new unless the Contract Documents require or permit otherwise. The 
Contractor further warrants that the Work will conform to the requirements of the Contract Documents and will be 
free from defects, except for those inherent in the quality of the Work the Contract Documents require or permit. 
Work, materials, or equipment not conforming to these requirements may be considered defective. The Contractor’s 
warranty excludes remedy for damage or defect caused by abuse, alterations to the Work not executed by the 
Contractor, improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage. If 
required by the Architect, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials 
and equipment.

§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the 
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4. 
The Contractor shall arrange for the Owner to have the benefit of and right to enforce all warranties by 
Subcontractors, Sub-subcontractors, suppliers, and manufacturers. 

§ 3.5.3 Manufacturers' warranties and warranties by others shall not relieve the Contractor of any of its
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responsibilities. 
 
§ 3.6 Taxes
The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are 
legally enacted when bids are received or negotiations concluded, whether or not yet effective or merely scheduled 
to go into effect.

§ 3.7 Permits, Fees, Notices and Compliance with Laws
§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building 
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper 
execution and completion of the Work that are customarily secured after execution of the Contract and legally 
required at the time bids are received or negotiations concluded. The Contractor shall be responsible for the Sewer 
Access (SAC) and Water Access (WAC) fees for the Project. The Contractor shall pay the SAC/WAC costs to the 
authorities having jurisdiction from the Allowance in the Base Bid for such charges as defined in the Construction 
Documents.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities applicable to performance of the Work.

§ 3.7.3 If the Contractor performs Work knowing or believing it to be contrary to applicable laws, statutes, 
ordinances, building codes, rules and regulations, or lawful orders of public authorities, without such notice to the 
Architect and Owner, the Contractor shall assume full responsibility for such Work and shall bear the attributable 
costs, delays, and damages resulting from such failure to immediately notify the Architect and Owner of any such 
violation. 

§ 3.7.4 Concealed or Unknown Conditions
If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions 
that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions of an 
unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent in 
construction activities of the character provided for in the Contract Documents, the Contractor shall promptly 
provide notice to the Owner and the Architect before conditions are disturbed and in no event later than ten (10) 
days after first observance of the conditions. The Architect will promptly investigate such conditions and, if the 
Architect determines that they differ materially and cause an increase or decrease in the Contractor’s cost of, or time 
required for, performance of any part of the Work, will recommend that an equitable adjustment be made in the 
Contract Sum or Contract Time, or both. If the Architect determines that the conditions at the site are not materially 
different from those indicated in the Contract Documents and that no change in the terms of the Contract is justified, 
the Architect shall promptly notify the Owner and Contractor, stating the reasons. If either party disputes the 
Architect’s determination or recommendation, that party may submit a Claim as provided in Article 15.

§ 3.7.5 If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial 
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately 
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such 
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume 
the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but 
shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the 
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in 
Article 15.

§ 3.8 Allowances
§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. Items 
covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner may direct, 
but the Contractor shall not be required to employ persons or entities to whom the Contractor has reasonable 
objection.

§ 3.8.2 Unless otherwise provided in the Contract Documents,
.1    allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and 

all required taxes, less applicable trade discounts;
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.2    Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit, and 
other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but 
not in the allowances; and

.3    whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly 
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual 
costs and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section 
3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness.

§ 3.9 Superintendent
§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance 
at the Project site during performance of the Work including that performed by all Subcontractors. The 
superintendent shall represent the Contractor, and communications given to the superintendent shall be as binding as 
if given to the Contractor. Important communications including and not limited to communications regarding design 
changes, alterations, substitutions, clarifications, cost changes, etc. shall be confirmed in writing. Other 
communications shall be similarly confirmed on written request in each case. All communications given to the 
superintendent shall be confirmed in writing to the Contractor upon written request of either or both the 
superintendent and Contractor. 

§ 3.9.2 The Contractor, as soon as practicable after award of the Contract, shall notify the Owner and Architect of the 
name and qualifications of a proposed superintendent. Within 14 days of receipt of the information, the Architect 
may notify the Contractor, stating whether the Owner or the Architect (1) has reasonable objection to the proposed 
superintendent or (2) requires additional time for review. Failure of the Architect to provide notice within the 14-day 
period shall constitute notice of no reasonable objection.

§ 3.9.3 The Contractor shall not employ a proposed superintendent or any other management personnel to whom the 
Owner or Architect has made reasonable and timely objection. The Contractor shall not change the superintendent 
without the Owner’s consent, which shall not unreasonably be withheld or delayed.

§ 3.9.4 If requested by the Owner, the Contractor shall preplace the Superintendent at no additional cost to the 
Owner. No other change in this position shall be made without notice to and written consent of the
Owner. 
 
§ 3.10 Contractor’s Construction and Submittal Schedules
§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s 
information a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the 
Project, including (1) the date of commencement of the Work, interim schedule milestone dates, critical path 
schedule milestones, major construction milestones including and not limited to Civil, Demolition, Structural, 
Mechanical, Electrical, and Plumbing, and the date of Substantial Completion; (2) an apportionment of the Work by 
construction activity; and (3) the time required for completion of each portion of the Work. The schedule shall 
provide for the orderly progression of the Work to completion and shall not exceed time limits current under the 
Contract Documents. The schedule shall be revised at appropriate intervals as required by the conditions of the 
Work and Project.

§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current 
submittal schedule, shall submit a submittal schedule for the Architect’s approval. The Architect’s approval shall not 
be unreasonably delayed or withheld. The submittal schedule shall (1) be coordinated with the Contractor’s 
construction schedule, and (2) allow the Architect reasonable time to review submittals. If the Contractor fails to 
submit a submittal schedule, or fails to provide submittals in accordance with the approved submittal schedule, the 
Contractor shall not be entitled to any increase in Contract Sum or extension of Contract Time based on the time 
required for review of submittals.

§ 3.10.3 The Contractor shall perform the Work in general accordance with the most recent schedules submitted to 
and accepted by the Owner and Architect.
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§ 3.11 Documents and Samples at the Site
The Contractor shall make available, at the Project site, one record copy of the Contract Documents, including 
Change Orders, Construction Change Directives, and other Modifications, in good order and updated daily to 
indicate field changes and selections made during construction, and in addition accepted and approved Shop 
Drawings, Product Data, Samples, and similar required submittals. These shall be in electronic form or paper copy, 
available to the Architect and Owner as required to complete routine inspections by Architect and Owner prior to 
any approval of payments to the Contractor, and delivered to the Architect for submittal to the Owner upon 
completion of the Work. The Architect and Contractor must verify that all "as-built" Drawings, Specifications, 
Addenda, Change Orders, and other Modifications are up-to-date before Contractor's Application for Payment is 
acceptable and before the Owner incurs any duty to pay Contractor in accordance with the Contract. The record 
documents shall be a separate set of documents labeled "Record Documents" and used only for record purposes and 
kept clean and undamaged.
 
§ 3.11.1 No review or receipt of such records by the Architect or Owner shall be considered a waiver of any 
deviation from the Contract Documents or approved shop drawings, or any way relieve the Contractor from its 
responsibility to perform the Work in accordance with the Contract Documents. 

§ 3.12 Shop Drawings, Product Data and Samples
§ 3.12.1 Shop Drawings are drawings, diagrams, schedules, and other data specially prepared for the Work by the 
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier, or distributor to illustrate some portion of 
the Work.

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams, 
and other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

§ 3.12.3 Samples are physical examples that illustrate materials, equipment, or workmanship, and establish standards 
by which the Work will be judged.

§ 3.12.4 Shop Drawings, Product Data, Samples, and similar submittals are not Contract Documents. Their purpose 
is to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed 
in the Contract Documents for those portions of the Work for which the Contract Documents require submittals. 
Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the 
Architect is not expected to take responsive action may be so identified in the Contract Documents. Submittals that 
are not required by the Contract Documents may be returned by the Architect without action.

§ 3.12.5 The Contractor shall review for compliance with the Contract Documents, approve, and submit to the 
Architect, Shop Drawings, Product Data, Samples, and similar submittals required by the Contract Documents, in 
accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal 
schedule, with reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of 
the Owner or of Separate Contractors.

§ 3.12.6 By submitting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to 
the Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified 
materials, field measurements and field construction criteria related thereto, or will do so, and (3) checked and 
coordinated the information contained within such submittals with the requirements of the Work and of the Contract 
Documents.

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal 
and review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been 
accepted by the Architect.

§ 3.12.8 The Work shall be in accordance with accepted submittals except that the Contractor shall not be relieved of 
responsibility for deviations from the requirements of the Contract Documents by the Architect’s acceptance of 
Shop Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the 
Architect of such deviation at the time of submittal and (1) the Architect has given written acceptance to the specific 
deviation as a minor change in the Work, or (2) a Change Order or Construction Change Directive has been issued 
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authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop 
Drawings, Product Data, Samples, or similar submittals, by the Architect’s acceptance thereof.

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data, 
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the 
absence of such notice, the Architect’s acceptance of a resubmission shall not apply to such revisions.

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of 
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of 
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s 
responsibilities for construction means, methods, techniques, sequences, and procedures. The Contractor shall not be 
required to provide professional services in violation of applicable law.

§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, materials, or 
equipment are specifically required of the Contractor by the Contract Documents, the Owner and the Architect will 
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely 
upon the adequacy and accuracy of the performance and design criteria provided in the Contract Documents. The 
Contractor shall cause such services or certifications to be provided by an appropriately licensed design 
professional, whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop 
Drawings, and other submittals prepared by such professional. Shop Drawings, and other submittals related to the 
Work, designed or certified by such professional, if prepared by others, shall bear such professional’s written 
approval when submitted to the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy 
and accuracy of the services, certifications, and approvals performed or provided by such design professionals, 
provided the Owner and Architect have specified to the Contractor the performance and design criteria that such 
services must satisfy. Pursuant to this Section 3.12.10, the Architect will review and approve or take other 
appropriate action on submittals only for the limited purpose of checking for conformance with information given 
and the design concept expressed in the Contract Documents.

§ 3.12.10.2 If the Contract Documents require the Contractor’s design professional to certify that the Work has been 
performed in accordance with the design criteria, the Contractor shall furnish such certifications to the Architect at 
the time and in the form specified by the Architect.

§ 3.13 Use of Site
The Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes, 
rules and regulations, lawful orders of public authorities, and the Contract Documents and shall not unreasonably 
encumber the site with materials or equipment.

§ 3.14 Cutting and Patching
§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to complete the Work or to 
make its parts fit together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition 
existing prior to the cutting, fitting, or patching, unless otherwise required by the Contract Documents.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed 
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or 
by excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor 
except with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably 
withheld. The Contractor shall hire a professional utilities locator to verify locations of all public and private utilities 
prior to initiating any cutting work. the Contractor shall not unreasonably withhold, from the Owner or a Separate 
Contractor, its consent to cutting or otherwise altering the Work.

§ 3.15 Cleaning Up
§ 3.15.1 The Contractor shall keep the premises and surrounding area continuously free from accumulation of waste 
materials and rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall 
remove from and about the Project waste materials, rubbish, Contractor generated waste materials, the Contractor's 
generated hazardous waste materials, the Contractor’s tools, construction equipment, machinery, and surplus 
materials from and about the Project.
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§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and the 
Owner shall be entitled to reimbursement from the Contractor.

§ 3.16 Access to Work
The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever 
located.

§ 3.17 Royalties, Patents and Copyrights
The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement 
of copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but 
shall not be responsible for defense or loss when a particular design, process, or product of a particular manufacturer 
or manufacturers is required by the Contract Documents, or where the copyright violations are contained in 
Drawings, Specifications, or other documents prepared by the Owner or Architect. However, if an infringement of a 
copyright or patent is discovered by, or made known to, the Contractor, the Contractor shall be responsible for the 
loss unless the information is promptly furnished to the Architect.

§ 3.18 Indemnification
§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner, 
Architect, Architect’s consultants, and agents and employees of any of them from and against claims, damages, 
losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance of the 
Work, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, 
or to injury to or destruction of tangible property (other than the Work itself), but only to the extent caused by the 
negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them, or 
anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is 
caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce 
other rights or obligations of indemnity which would otherwise exist as to a party or person described in this Section 
3.18. The Contractor, furthermore, agrees to obtain, maintain, and pay for such general liability coverage and 
endorsements (including product and completed operations coverage) as will ensure the provisions of this paragraph. 
The Contractor agrees to reimburse the Owner, its agents and employees for all costs and disbursements, including 
attorneys' fees, paid or incurred to enforce the provisions of this paragraph. 

§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the Contractor, 
a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be liable, the 
indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of damages, 
compensation, or benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts, 
disability benefit acts, or other employee benefit acts.

§ 3.18.3 To the fullest extent permitted by law and without limiting any other indemnification obligations of the 
Contractor, except to the extent caused by the uncured failure of the Owner to make payment when required by the 
Contract Documents, the Contractor shall indemnify and defend the Owner, its officers, directors, assigns, lenders, 
agents, and employees from any liens, charges (including attorney's fees) or encumbrances (including but not 
limited to mechanic's and materialmen's liens or bond claims) arising out of or in connection with the performance 
of the Work by Contractor, its Subcontractors, or its material suppliers. Upon request of the Owner, the Contractor 
shall within 60 days remove any liens filed against the Owner or its property. If the Contractor fails to do so, the 
Owner is authorized by the Contractor to remove or satisfy any such liens, and the Contractor shall pay to the Owner 
all costs and damages incurred by the Owner to do so, including attorneys'
fees. 
 
ARTICLE 4   ARCHITECT
§ 4.1 General
§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in 
the Agreement.

§ 4.1.2 Duties, responsibilities, and limitations of authority of the Architect as set forth in the Contract Documents 
shall not be restricted, modified, or extended without written consent of the Owner, Contractor, and Architect. 
Consent shall not be unreasonably withheld.
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§ 4.1.3 In the event the employment of the Architect is terminated, the Owner may employ a successor architect as 
to whom the Contractor has no reasonable objection and whose status under the Contract Documents shall be that of 
the Architect.
 
§ 4.1.4 Disputes arising under Subparagraphs 4.1.2 and 4.1.3 shall be subject to action at law as provided in 
Paragraph 15.3.
 
§ 4.2 Administration of the Contract
§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be 
the Owner's consultant (1) during construction, (2) until final payment is due and (3) with the Owner's concurrence, 
from time to time during the correction period described in Paragraph 12.2. The Architect will advise and consult 
with the Owner. The Architect will have the authority to act on behalf of the Owner only to the extent provided in 
the Contract Documents, unless otherwise modified in writing in accordance with other provisions of the Contract.

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed 
with the Owner, to become generally familiar with the progress and quality of the Work completed, to endeavor to 
guard the Owner against defects and deficiencies in the Work, and to determine in general if the Work is being 
performed in a manner indicating that the Work, when completed, will be in accordance with the Contract 
Documents. However, the Architect will not be required to make exhaustive or continuous on-site inspections to 
check the quality or quantity of the Work. On the basis of on-site observations as an architect, the Architect will 
keep the Owner informed of progress of the Work and will endeavor to guard the Owner against defects and 
deficiencies in the Work. 
 
§ 4.2.2.2 The Contractor shall reimburse the Owner for compensation paid to the Architect for additional site visits 
made necessary by the fault, neglect, or request of the Contractor. 
 
§ 4.2.3 The Architect will not have control over or charge of and will not be responsible for construction means, 
methods, techniques, sequences, or procedures, or for safety precautions and programs in connection with the Work, 
since these are solely the 
Contractor's responsibility as provided in Paragraph 3.3. The Architect will not be responsible for the Contractor’s 
failure to carry out the Work in accordance with the Contract Documents. The Architect will not have control over 
or charge of, and will not be responsible for acts or omissions of, the Contractor, Subcontractors, or their agents or 
employees, or any other persons performing portions of the Work.

§ 4.2.4 Communications 
The Owner and Contractor shall include the Architect in all communications that relate to or affect the Architect’s 
services or professional responsibilities. The Owner shall promptly notify the Architect of the substance of any 
direct communications between the Owner and the Contractor otherwise relating to the Project. Communications by 
and with the Architect’s consultants shall be through the Architect. Communications by and with Subcontractors and 
suppliers shall be through the Contractor. Communications by and with Separate Contractors shall be through the 
Owner unless otherwise provided. The Contract Documents may specify other communication protocols. The 
Owner may require the Architect and the Contractor to comply with Owner requirements in regards to public 
communications and site signage.

§ 4.2.5 Based on the Architect’s observations and valuations of the Work and of the Contractor’s Applications for 
Payment, the Architect will review and certify the amounts due the Contractor and will issue Certificates for 
Payment in such amounts.

§ 4.2.6 The Architect will have authority to reject Work that does not conform to the Contract Documents. Whenever 
the Architect considers it necessary or advisable for implementation of the intent of the Contract Documents, the 
Architect will have authority to require additional inspection or testing of the Work in accordance with Sections 
13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed. However, neither this authority of 
the Architect nor a decision made in good faith either to exercise or not to exercise such authority shall give rise to a 
duty or responsibility of the Architect to the Contractor, Subcontractors, suppliers, their agents or employees, or 
other persons or entities performing portions of the Work.
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§ 4.2.7 The Architect will and the Owner may review and approve, or take other appropriate action upon, the 
Contractor’s submittals such as Shop Drawings, Product Data, and Samples, but only for the limited purpose of 
checking for conformance with information given and the design concept expressed in the Contract Documents. The 
Architect’s or Owner's action will be taken with such reasonable promptness as to cause no delay in the Work or in 
the activities of the Owner, Contractor, or separate contractors, while allowing sufficient time in the Architect’s 
professional judgment to permit adequate review. Review of such submittals by the Architect or the Owner is not 
conducted for the purpose of determining the accuracy and completeness of other details such as dimensions and 
quantities, or for substantiating instructions for installation or performance of equipment or systems, all of which 
remain the responsibility of the Contractor as required by the Contract Documents. The Architect’s or the Owner's
 review of the Contractor’s submittals shall not relieve the Contractor of the obligations under Sections 3.3, 3.5, and 
3.12. The Architect’s or the Owner's review shall not constitute approval of safety precautions or of any construction 
means, methods, techniques, sequences, or procedures. The Architect’s or Owner's acceptance of a specific item 
shall not indicate acceptance of an assembly of which the item is a component.

§ 4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may order minor changes 
in the Work as provided in Section 7.4. The Architect will investigate and make determinations and 
recommendations regarding concealed and unknown conditions as provided in Section 3.7.4.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date 
of final completion; issue Certificates of Substantial Completion pursuant to Section 9.8; receive and forward to the 
Owner, for the Owner’s review and records, written warranties and related documents required by the Contract and 
assembled by the Contractor pursuant to Section 9.10; and issue a final Certificate for Payment pursuant to Section 
9.10.

§ 4.2.10 If the Owner and Architect agree, the Architect will provide one or more Project representatives to assist in 
carrying out the Architect’s responsibilities at the site. The Owner shall notify the Contractor of any change in the 
duties, responsibilities and limitations of authority of the Project representatives.

§ 4.2.11 The Architect will interpret and decide matters concerning performance under the requirements of, the 
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests 
will be made with reasonable promptness and within any time limits agreed upon. If no agreement is made 
concerning the time within which interpretations required of the Architect shall be furnished in compliance with this 
Paragraph 4.2, then delay shall not be recognized on account of failure by the Architect to furnish such 
interpretations until fifteen (15) days after written request is made to them. 

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable 
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations 
and decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not 
show partiality to either, and will not be liable for results of interpretations or decisions so rendered in good faith.

§ 4.2.13 The Architect’s decisions on matters relating to aesthetic effect will be final if consistent with the intent 
expressed in the Contract Documents.

§ 4.2.14 The Architect will review and respond to requests for information about the Contract Documents. The 
Architect’s response to such requests will be made in writing within any time limits agreed upon or otherwise with 
reasonable promptness. If appropriate, the Architect will prepare and issue supplemental Drawings and 
Specifications in response to the requests for information.

ARTICLE 5   SUBCONTRACTORS
§ 5.1 Definitions
§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the 
Work at the site. The term “Subcontractor” is referred to throughout the Contract Documents as if singular in 
number and means a Subcontractor or an authorized representative of the Subcontractor. The term “Subcontractor” 
does not include a Separate Contractor or the subcontractors of a Separate Contractor.

§ 5.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to 
perform a portion of the Work at the site. The term “Sub-subcontractor” is referred to throughout the Contract 
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Documents as if singular in number and means a Sub-subcontractor or an authorized representative of the Sub-
subcontractor.

§ 5.2 Award of Subcontracts and Other Contracts for Portions of the Work
§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the 
Contract, shall notify the Owner and Architect in writing of the persons or entities proposed for each principal 
portion of the Work, including those who are to furnish materials or equipment fabricated to a special design. Within 
14 days of receipt of the information, the Architect may notify the Contractor whether the Owner or the Architect 
(1) has reasonable objection to any such proposed person or entity or (2) requires additional time for review. Failure 
of the Architect to provide notice within the 14-day period shall constitute notice of no reasonable objection. The 
Contractor shall not employ any subcontractor or use any material to which the Architect or Owner may object as 
incompetent or unfit, or where there is reason to assume the Work will not be accomplished in accordance with the 
Contract Documents. Prior to the employment of the named subcontractors, the Contractor must obtain the Owner's 
approval of such subcontracts for the designated portion of the Work. 

§ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner or Architect has made 
reasonable and timely objection. The Contractor shall not be required to contract with anyone to whom the 
Contractor has made reasonable objection.

§ 5.2.2.1 The right to reject any Subcontractor or Sub-subcontractor will be exercised by the Owner or the 
Architect when in the reasonable opinion of either of them the proposed Subcontractor or Sub-subcontractor:

1. cannot provide (or proposes unacceptable deviations in) materials, equipment, systems, methods, facilities, 
or other work as required by the Contract Documents;

2. cannot provide labor and skill necessary to accomplish the part of the Work for which it is proposed, 
including but not limited to quality of craft;

3. lacks experience appropriate to the proper execution and completion for that part of the Work for which the 
Subcontractor or Sub-subcontractor is proposed;

4. has previously failed to perform satisfactorily with respect to other projects, including cooperation and 
necessary services after project completion;

5. cannot satisfactorily perform the part of the Work for which the Subcontractor or Sub-subcontractor is 
proposed within the time schedule, due to financial status, size of organization, existing workload or other 
considerations;

6. cannot demonstrate ability, through examples of representative work, to perform the part of the Work for 
which the Subcontractor or Sub-subcontractor is being considered; or

7. exhibits other factors bearing on the probability of unsatisfactory performance.
 
§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the 
Contractor shall propose another to whom the Owner or Architect has no reasonable objection. The Contract Sum
 shall be increased or decreased by the difference, in cost occasioned by such change, and an appropriate Change 
Order shall be issued. However, no increase in the Contract Sum shall be allowed for such change unless the 
Contractor has acted promptly and responsively in submitting names as required. Notwithstanding the foregoing, the 
Contractor shall have a continuing duty to the Owner and Architect to find  and propose such persons or entities as 
shall not result in material increase in the Contract Sum, or a material decrease in the quality of Work contemplated 
under the Contract Documents. 

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one previously selected if the Owner 
or Architect makes reasonable objection to such substitution. Any proposed substitution or a subcontractor, person, 
or entity for one previously selected shall be made in a separate writing to the Owner and Architect. No substitution 
shall be deemed approved/accepted without written confirmation from the Owner and Architect. Neither acceptance 
of, nor objection to a Subcontractor or Sub-subcontractor, material supplier, or other person or organization by the 
Owner and the Architect shall limit the responsibility of the Contractor to furnish materials, products, equipment, 
and services in conformance with the requirements of the Contract Documents. 

§ 5.3 Subcontractual Relations
By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be 
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume 
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the 
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Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect. 
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract 
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not 
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract 
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract 
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into 
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor, 
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor 
will be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of 
the proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors shall
 similarly make copies of applicable portions of such documents available to their respective proposed Sub-
subcontractors.

§ 5.3.2 The Contractor, not the Owner, is responsible for the performance of, the actions of, the timeliness of, or 
interference caused by, Subcontractors, Sub-subcontractors (of any tier), and others directly or indirectly under 
contract to the
Contractor. 
 
§ 5.4 Contingent Assignment of Subcontracts
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided 
that

.1    assignment is effective only after termination of the Contract by the Owner for cause pursuant to 
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the 
Subcontractor and Contractor; and

.2    assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the 
Contract.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s rights and 
obligations under the subcontract.

§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor’s 
compensation shall be equitably adjusted for increases in cost resulting from the suspension.

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a 
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity, 
the Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the 
subcontract.

ARTICLE 6   CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
§ 6.1 Owner’s Right to Perform Construction and to Award Separate Contracts
§ 6.1.1 The term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate 
agreements. The Owner reserves the right to perform construction or operations related to the Project with the 
Owner’s own forces, and with Separate Contractors retained under Conditions of the Contract substantially similar 
to those of this Contract, including those provisions of the Conditions of the Contract related to insurance and 
waiver of subrogation.

§ 6.1.2 When separate contracts are awarded for different portions of the Project or other construction or operations 
on the site, the term “Contractor” in the Contract Documents in each case shall mean the Contractor who executes 
each separate Owner-Contractor Agreement.

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces and of each Separate 
Contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with 
any Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any 
revisions to its construction schedule deemed necessary after a joint review and mutual agreement. The construction 
schedules shall then constitute the schedules to be used by the Contractor, Separate Contractors, and the Owner until 
subsequently revised. The Contractor shall schedule, coordinate, and cooperate fully with all other contractors. The 
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Contractor shall take all reasonable steps necessary to assure scheduling, coordination, and cooperation among the 
contractors.

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations 
related to the Project with the Owner’s own forces or with Separate Contractors, the Owner or its Separate 
Contractors shall have the same obligations and rights that the Contractor has under the Conditions of the Contract, 
including, without excluding others, those stated in Article 3, this Article 6, and Articles 10, 11, and 12.

§ 6.2 Mutual Responsibility
§ 6.2.1 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the 
Contractor’s construction and operations with theirs as required by the Contract Documents.

§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by 
the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, 
promptly notify the Architect of apparent discrepancies or defects in the construction or operations by the Owner or 
Separate Contractor that would render it unsuitable for proper execution and results of the Contractor’s Work. 
Failure of the Contractor to notify the Architect of apparent discrepancies or defects prior to proceeding with the 
Work shall constitute an acknowledgment that the Owner’s or Separate Contractor’s completed or partially 
completed construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be responsible 
for discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not 
reasonably discoverable.

§ 6.2.3 Costs caused by delays or by improperly timed activities or defective construction shall be borne by the party 
responsible therefor.

§ 6.2.4 The Contractor shall promptly remedy damage that the Contractor wrongfully causes to completed or 
partially completed construction or to property of the Owner or Separate Contractor as provided in Section 10.2.5.

§ 6.2.5 Claims and other disputes and matters in question between the Contractor and a separate contractor shall be 
subject to the provisions of Article 15 provided the separate contractor has reciprocal obligations. 
 
§ 6.2.6 The Owner and each separate contractor shall have the same responsibilities for cutting and patching as are 
described for the Contractor in Paragraph 3.14.

§ 6.3 Owner’s Right to Clean Up
If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their 
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish as 
described in Paragraph 3.15, the Owner may clean up and allocate the cost among those responsible as the Architect 
determines to be just.

ARTICLE 7   CHANGES IN THE WORK
§ 7.1 General
§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the 
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the 
limitations stated in this Article 7 and elsewhere in the Contract Documents.

§ 7.1.2 A Change Order shall be based upon agreement among the Owner, Contractor, and Architect. A Construction 
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the 
Contractor. 

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents. The 
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order, 
Construction Change Directive, or order for a minor change in the Work.

§ 7.1.4 The amount of credit to be allowed by the contractor to the Owner for any deletion or change which results 
in a net decrease in the Contract Sum will be the amount of the actual net cost as confirmed by the Architect after 
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consultation with the Owner. When both additions and credits covering related Work or substitutions are involved in 
any one change, the allowance for both overhead and profit shall be figured on the basis of the net increase or 
decrease, if any, with respect to that change.
 
§ 7.1.5 In Paragraph 7.3.6, the allowance for the combined overhead and profit included in the total cost to the 
Owner shall be based on the following schedule:

1. For the Contractor, for Work performed by the Contractor's own forces, ten percent (10%) of the cost,
2. For the Contractor, for Work performed by the Contractor's Subcontractor, five percent (5%) of the amount 

due the Subcontractor.
3. For each Subcontractor or Sub-subcontractor involved for Work performed by the Subcontractor's or Sub-

subcontractor's own forces, ten percent (10%) of the cost.
4. For each Subcontractor for Work performed by the Subcontractor's Sub-subcontractor, five percent (5%) of 

the amount due the Subcontractor.
5. Costs to which overhead and profit is to be applied shall be determined in accordance with Subparagraph 

7.3.6.
6. In order to facilitate checking of quotations for extras or credits, all proposals, expect those so minor that 

their propriety can be seen by inspection, shall be accompanied by a complete itemization of costs, 
including labor, materials and subcontracts. Labor and materials shall be itemized in the manner prescribed 
above. Where major cost items are subcontracts, they shall be itemized also. In no case will a change 
involving over $500 be approved without such itemization. 

 
§ 7.2 Change Orders
§ 7.2.1 A Change Order is a written instrument prepared by the Architect and signed by the Owner, Contractor, and 
Architect stating their agreement upon all of the following:

.1    The change in the Work;

.2    The amount of the adjustment, if any, in the Contract Sum; and

.3    The extent of the adjustment, if any, in the Contract Time.

§ 7.2.2 Change Orders shall be prepared on AIA Document G701.
 
§ 7.3 Construction Change Directives
§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and 
Architect, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract 
Time, or both. The Owner may by Construction Change Directive, without invalidating the Contract, order changes 
in the Work within the general scope of the Contract consisting of additions, deletions, or other revisions, the 
Contract Sum and Contract Time being adjusted accordingly.

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change 
Order.

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be 
based on one of the following methods:

.1    Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to 
permit evaluation;

.2    Unit prices stated in the Contract Documents or subsequently agreed upon;

.3    Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or 
percentage fee; or

.4    As provided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum, 
the Architect shall determine the adjustment on the basis of reasonable expenditures and savings of those performing 
the Work attributable to the change, including, in case of an increase in the Contract Sum, an amount for overhead 
and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In 
such case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form as the Architect may 
prescribe, an itemized accounting together with appropriate supporting data. Unless otherwise provided in the 
Contract Documents, costs for the purposes of this Section 7.3.4 shall be limited to the following:



Init.

/

AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The 
American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright Law and International Treaties. 
Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and criminal penalties, and will be 
prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 11/28/2018 under Order No. 
8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

28

.1    Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom, 
workers’ compensation insurance, and other employee costs approved by the Architect;

.2    Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated or 
consumed;

.3    Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor 
or others (at rates approved by the Owner);

.4    Costs of premiums for all bonds and insurance, permit fees, and sales, use, or similar taxes, directly 
related to the change; and

.5    Costs of supervision and field office personnel directly attributable to the change.

§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in 
accordance with applicable provisions of Article 15.

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in 
the Work involved and advise the Architect of the Contractor’s agreement or disagreement with the method, if any, 
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or 
Contract Time.

§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith, 
including adjustment in Contract Sum and Contract Time or the method for determining them. Such agreement shall 
be effective immediately.

§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a 
net decrease in the Contract Sum shall be actual net cost as confirmed by the Architect. When both additions and 
credits covering related Work or substitutions are involved in a change, the allowance for overhead and profit shall 
be figured on the basis of net increase, if any, with respect to that change.

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor 
may request payment for Work completed under the Construction Change Directive in Applications for Payment up 
to and not exceeding $25,000. The Architect will make an interim determination for purposes of monthly 
certification for payment for those costs and certify for payment the amount that the Architect determines, in the 
Architect’s professional judgment, to be reasonably justified. The Architect’s interim determination of cost shall 
adjust the Contract Sum on the same basis as a Change Order, subject to the right of either party to disagree and 
assert a Claim in accordance with Article 15.

§ 7.3.10 When the Owner and Contractor agree with a determination made by the Architect concerning the 
adjustments in the Contract Sum and Contract Time, or otherwise reach agreement upon the adjustments, such 
agreement shall be effective immediately and the Architect will prepare a Change Order. Change Orders may be 
issued for all or any part of a Construction Change Directive.

§ 7.4 Minor Changes in the Work
The Architect may order minor changes in the Work that are consistent with the intent of the Contract Documents 
and do not involve an adjustment in the Contract Sum or an extension of the Contract Time. The Architect’s order 
for minor changes shall be in writing and approved by the Owner. If the Contractor believes that the proposed minor 
change in the Work will affect the Contract Sum or Contract Time, the Contractor shall notify the Architect and 
shall not proceed to implement the change in the Work. If the Contractor performs the Work set forth in the 
Architect’s order for a minor change without prior notice to the Architect that such change will affect the Contract 
Sum or Contract Time, the Contractor waives any adjustment to the Contract Sum or extension of the Contract 
Time.

ARTICLE 8   TIME
§ 8.1 Definitions
§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in 
the Contract Documents for Substantial Completion of the Work.

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement. The date shall not be 
postponed by the failure to act of the Contractor or of persons or entities for whom the Contractor is responsible. 
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§ 8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance with Section 9.8.

§ 8.1.4 The term “day” shall mean calendar day of 24 hours beginning at 12:00 midnight. Calendar days as stated in 
the Contract Documents, shall include all days of a seven (7) day week including Saturdays, Sundays, and holidays. 
The term "Milestone Date" is, in each instance, the date established in the Contract Documents for the Substantial 
completion of all or a designated portion of the Work.

§ 8.2 Progress and Completion
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing the Agreement, 
the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, commence 
the Work prior to the effective date of insurance required to be furnished by the Contractor and Owner.

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion 
within the Contract Time and shall achieve specific contractual Milestone Dates (if any), Substantial Completion 
and final Completion within the time stated in the Contract Documents..
 
§ 8.2.4 Contractor understands and agrees that all Work must be performed in an orderly and closely coordinated 
sequence so that the dates for Substantial Completion, Final Completion, and Milestone Dates (if any) may be met 
by the Contractor.
 
§ 8.2.5 Timely final Completion of the Project being of critical importance to the Owner, Contractor agrees that 
they shall substantially complete all Work under the Contract documents within the time established herein and that 
they shall finally complete the Work in the detail required and in the time required by the Contract Documents.
 
§ 8.2.6 To the extent that the Contract Documents contain or provide for specific contractual Milestone Dates in 
addition to Final and Substantial Completion dates, such dates shall be adhered to and shall be the last acceptable 
dates for those milestones and completions, unless modified by the Owner.
 
§ 8.2.7 Notwithstanding anything to the contrary contained in the Contract Documents, in the event that any 
Contractor fails, or appears likely, in the reasonable opinion of the Owner, to fail to complete a critical portion of 
their Work on time or to complete any dates for Substantial Completion, Final Completion, or Milestone Dates as 
evidenced by the latest update of the CPM Schedule Report, the Owner shall have the right to select and require 
Contractor's performance under any or all of the following operations:

1. Require the Contractor to substantiate their capability to get back on schedule within two (2) days;
2. Require the Contractor, at no additional cost to the Owner, to increase their work force, work overtime 

and/or extra shifts and do whatever else is required by the Owner until the Contractor gets back on schedule 
as established by the CPM Schedule Report (including any updates thereto);

3. Withhold progress payments or portions thereof until such time as the contractor returns to schedule, but 
only related to Substantial Completion or Final Completion;

4. Contact or visit the factory, plant, or distribution center whose production or delivery schedule may be 
critical to the scheduled completion of a portion of the contract work and expedite such production delivery 
at Contractor's expense; or

5. Require the Contractor to complete, in detail, and submit weekly a Short Interval Schedule (SIS) showing: 
1) planning for the next two weeks; 2) work completed for the previous week; 3) sufficient detail to 
evaluate daily milestone (if any) and manpower/equipment loading, and shall identify/tie into the monthly 
updated CPM Schedule Report.

 
Any costs incurred by the Contractor in fulfilling the option(s) selected by the Owner shall be at the Contractor's 
expense.

§ 8.3 Delays and Extensions of Time
§ 8.3.1 If the Contractor is delayed at any time in the progress of the Work by (1) an act or neglect of the Owner or 
Architect, of an employee of either, or of a Separate Contractor; (2) by changes ordered in the Work; (3) by labor 
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disputes, fire, unusual delay in deliveries, unavoidable casualties, adverse weather conditions documented in 
accordance with Section 15.1.6.2, or other causes beyond the Contractor’s control; or (4) by other causes that the 
Contractor asserts, and the Architect determines, justify delay, then subject to the conditions hereinafter set forth, the 
Contract Time shall be extended by Change Order for such reasonable time as the Architect may determine. 
Requests for extensions of time for causes enumerated above will be considered by the Architect only under the 
following conditions:

1. Only those conditions enumerated above over which the Contractor has no control will be considered. The 
burden of proof to substantiate the claim for an extension shall rest with the Contractor, including evidence 
that the cause was beyond their control. It shall be deemed the Contractor has control over the supply of 
labor, materials, equipment, methods, techniques, and over their subcontractors and suppliers. 

2. In the event of Changes in the Work, any consideration for a time extension will be made only at the time 
of authorizing the changes, and no later than when the Change Order is prepared, and only if the Change 
Order significantly affects the time and progress of the entire Work. For changes which do not affect the 
entire Work, time extension may be granted only for the area, phase, unit, or element affected by the 
change, if due to a valid reason for a time extension;

3. Any unusual delay in deliveries will not be considered unless it is solely due to transportation. An 
extension of time will not be granted for delays in deliveries where said delivery was not properly 
scheduled or when orders were not promptly and properly placed;

4. With respect to a claim for an extension of time as a result of climatic conditions, the Contractor shall 
recognize the location of the site and the existence, as normal, or variations from "average" conditions. 
Foul weather in itself will not be a valid reason for a time extension. Requests for time extensions because 
of delay resulting from weather extremes will not be considered unless a substantial variation from usual 
weather conditions occurs for a significant period of time, during phases of the Work when operation 
necessarily were suspended to a significant degree when they would otherwise have been in progress. In 
considering the time extension, the weather conditions both before and after the period in which the delay 
is claimed will be evaluated with credit given for unseasonably favorable weather;

5. Delays resulting from a labor dispute will not result in a time extension of a longer period than the dispute, 
plus a reasonable time for mobilization if justified  and necessary as approved by the Architect, and may be 
less depending on the impact of the dispute, including what operations were suspended or curtailed;

6. A delay in the overall Project progress actually occurred and clearly disrupted the total Project programs as 
a result of one of the valid causes for time extension. An extension of time for parts, phases, or stages may 
be granted where a valid delay indicated such partial time extension is justified;

7. No time extension will be granted as a result of improper scheduling or for failure to have shop drawings or 
samples submitted in ample time for review under a reasonable and agreed upon schedule; or

8. Delays by subcontractors or suppliers will not be considered justification for a time extension, expect for 
the same valid reasons and conditions enumerated under Subparagraph 8.3.1.

 
§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15.

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under other provisions of 
the Contract Documents.

§ 8.3.4 The Contractor shall be responsible for all Owner incurred costs associated with a Contractor related to 
delay in completion of the Project. These costs may include, but are not limited to, Owner staff overtime, Consultant 
additional fees, additional testing, and/or additional rental or storage costs. A Change Order or Construction Change 
Directive will be issued to cover these costs. If a Change Order is not agreed to by the Contractor, the Owner, after 
presenting documentation to the Contractor, may deduct these amounts without a Change Order from the Contract 
Sum. This is subject to the right of either party to disagree and assert a claim in accordance with Article
15. 
 
ARTICLE 9   PAYMENTS AND COMPLETION
§ 9.1 Contract Sum
§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount 
payable by the Owner to the Contractor for performance of the Work under the Contract Documents.
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§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally 
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial 
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.2 Schedule of Values
Before the first Application for Payment, the Contractor shall submit to the Architect a schedule of values allocated 
to various portions of the Work, prepared in the form, and supported by the data to substantiate its accuracy, 
required by the Architect. The schedule, unless objected to by the Architect, shall be used as a basis for reviewing 
the Contractor’s Applications for Payment. Any changes to the schedule of values shall be submitted to the 
Architect and supported by such data to substantiate its accuracy as the Architect may require, and unless objected to 
by the Architect, shall be used as a basis for reviewing the Contractor’s subsequent Applications for Payment. The 
Contractor, after receipt of Notice to Proceed, shall meet with the Owner and the Architect for the purpose of 
reviewing the Project CPM Schedule and the Contract Schedule of Values. The Contractor shall develop a CPM 
Schedule for completing their portion of the Work, in conjunction with all other Contractors or Bid Packages, at the 
Pre-Construction Meeting(s). The Schedule of Values is to be broken down into specification sections and by labor 
and materials. 

§ 9.3 Applications for Payment
§ 9.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the 
Architect an itemized Application for Payment for operations comp0leted in accordance with the Schedule of 
Values. Such application shall be notarized and supported by all data substantiating the Contractor’s right to 
payment that the Owner or Architect require, such as copies of requisitions, and releases and waivers of liens from 
Subcontractors and material suppliers, and reflecting retainage if provided for elsewhere in the Contract Documents. 
The form of Application for Payment shall be a notarized AIA Document G702, Application and Certification for 
Payment, supported by AIA Document G703, Continuation Sheet.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in 
the Work that have been properly authorized by Construction Change Directives, or by interim determinations of the 
Architect, but not yet included in Change Orders.

§ 9.3.1.2 Such applications shall not include requests for payment of amounts the Contractor does not intend to pay a 
Subcontractor or supplier because of a dispute or other reason.
 
§ 9.3.1.2 Following certification of the Application for Payment by the Architect, the Owner shall pay 95% of its 
value, retaining 5% until Final Completion. 
 
§ 9.3.1.3 Contractor shall provide lien waivers for itself for the current payment application and for 
Subcontractors, Sub-subcontractors, and suppliers for the pervious payment application before the Contractor has 
earned or has the right to receive payment for the specific items of work or materials covered by the lien waivers. 
All lien waivers shall be provided in the form required by the Owner. This Paragraph shall not limit other 
obligations of the Contractor contained elsewhere to provide lien waivers. 

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and 
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance 
by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a location 
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon 
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner’s title to such 
materials and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable 
insurance, storage, and transportation to the site, for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner 
no later than the time of payment. The Contractor further warrants that upon submittal of an Application for 
Payment all Work for which Certificates for Payment have been previously issued and payments received from the 
Owner shall, to the best of the Contractor’s knowledge, information, and belief, be free and clear of liens, claims, 
security interests, or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or other persons or entities 
that provided labor, materials, and equipment relating to the Work.
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§ 9.3.4 In each Application for Payment, the contractor shall certify as follows: "That there are no known 
mechanics' or materialmen's liens or stop notice claims outstanding by the application or any of its subcontractors of 
any tier, or any of the applicant's or subcontractor's material suppliers, or laborers at the date of this application, that 
all due and payable bills with respect to the Work have been paid or are included in the amount requested in current 
application, and that, except for such bills, not paid by Owner, but so included, there is no known basis for the filing 
of any mechanics' or materialmen's liens or stop notice claims on the Work, and that waivers from Contractor, its 
subcontractors of any tier, or any of the applicant's or subcontractor's material suppliers and laborers have been 
obtained in such form as to constitute an effective waiver of liens or stop notice claims, under the laws of the State 
of Minnesota to the extent of payments made by Owner to Contractor."
 
§ 9.4 Certificates for Payment
§ 9.4.1 The Architect will, within seven days after receipt of the Contractor’s Application for Payment, either (1) 
issue to the Owner a Certificate for Payment in the full amount of the Application for Payment, with a copy to the 
Contractor; or (2) issue to the Owner a Certificate for Payment for such amount as the Architect determines is 
properly due, and notify the Contractor and Owner of the Architect’s reasons for withholding certification in part as 
provided in Section 9.5.1; or (3) withhold certification of the entire Application for Payment, and notify the 
Contractor and Owner of the Architect’s reason for withholding certification in whole as provided in Section 9.5.1.

§ 9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner, 
based on the Architect’s observations at the site, evaluation of the Work and the data in the Application for Payment, 
that, to the best of the Architect’s knowledge, information, and belief, the Work has progressed to the point 
indicated, the quality of the Work is in accordance with the Contract Documents, and that the Contractor is entitled 
to payment in the amount certified. The foregoing representations are subject to an evaluation of the Work for 
conformance with the Contract Documents upon Substantial Completion, to results of subsequent tests and 
inspections, to correction of minor deviations from the Contract Documents prior to completion, and to specific 
qualifications expressed by the Architect. However, the issuance of a Certificate for Payment will not be a 
representation that the Architect has (1) made exhaustive or continuous on-site inspections to check the quality or 
quantity of the Work; (2) reviewed construction means, methods, techniques, sequences, or procedures; (3) reviewed 
copies of requisitions received from Subcontractors and suppliers and other data requested by the Owner to 
substantiate the Contractor’s right to payment; or (4) made examination to ascertain how or for what purpose the 
Contractor has used money previously paid on account of the Contract Sum.

§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary 
to protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot 
be made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the 
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised 
amount, the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to 
make such representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of 
subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to 
such extent as may be necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor 
is responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of

.1    defective Work not remedied;

.2    third party claims filed or reasonable evidence indicating probable filing of such claims, unless security 
acceptable to the Owner is provided by the Contractor;

.3    failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials 
or equipment;

.4    reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

.5    damage to the Owner or a Separate Contractor;

.6    reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid 
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or

.7    repeated failure to carry out the Work in accordance with the Contract Documents. 

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment under Section 9.5.1, 
in whole or in part, that party may submit a Claim in accordance with Article 15.



Init.

/

AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The 
American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright Law and International Treaties. 
Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and criminal penalties, and will be 
prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 11/28/2018 under Order No. 
8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

33

§ 9.5.3 When the reasons for withholding certification are removed, certification will be made for amounts 
previously withheld.

§ 9.5.4 If the Architect withholds certification for payment under Section 9.5.1.3, the Owner may, at its sole option, 
issue joint checks to the Contractor and to any Subcontractor or supplier to whom the Contractor failed to make 
payment for Work properly performed or material or equipment suitably delivered. If the Owner makes payments by 
joint check, the Owner shall notify the Architect and the Contractor shall reflect such payment on its next 
Application for Payment.

§ 9.6 Progress Payments
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment within thirty (30) 
days of receipt by Owner of Certificate of Payment in the manner and within the time provided in the Contract 
Documents, and shall so notify the Architect.

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the 
Owner, the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to 
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate 
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar 
manner. Per Minnesota Statute 471.425, within ten (10) days of Contractor's receipt of payment from Owner, the 
Contractor must pay any Subcontractor for any undisputed services provided by the Subcontractor. The Contractor 
shall pay interest of one and one-half percent (1-1/2%) per month, or any part of a month, to the Subcontractor on 
any undisputed amount not paid on time to the subcontractor. The minimum monthly interest penalty payment for an 
unpaid balance of $100 or more is $10.00. For an unpaid balance of less than $100, the Contractor shall pay the 
actual interest penalty due to the Subcontractor. Contractor is advised that by reason of Minnesota Statute 471.425, 
Subd. 4a, if a Subcontractor prevails in a civil action to collect interest penalties from a prime contractor, the 
Subcontractor must be awarded its costs and disbursements, including attorney's fees incurred in bringing the action.
 

§ 9.6.3 The Architect will, on request, furnish to a Subcontractor, if practicable, information regarding percentages of 
completion or amounts applied for by the Contractor and action taken thereon by the Architect and Owner on 
account of portions of the Work done by such Subcontractor.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid 
Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontracted Work. If the Contractor 
fails to furnish such evidence within seven days, the Owner shall have the right to contact Subcontractors and 
suppliers to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an 
obligation to pay, or to see to the payment of money to, a Subcontractor or supplier, except as may otherwise be 
required by law.

§ 9.6.5 The Contractor’s payments to material and equipment suppliers shall be treated in a manner similar to that 
provided in Sections 9.6.2, 9.6.3 and 9.6.4.

§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the 
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents.

§ 9.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum, 
payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers shall 
be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, or both, 
under contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall 
require money to be placed in a separate account and not commingled with money of the Contractor, create any 
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an 
award of punitive damages against the Contractor for breach of the requirements of this provision.

§ 9.6.8 Provided the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall 
defend and indemnify the Owner from all loss, liability, damage or expense, including reasonable attorney’s fees 
and litigation expenses, arising out of any lien claim or other claim for payment by any Subcontractor or supplier of 
any tier. Upon receipt of notice of a lien claim or other claim for payment, the Owner shall notify the Contractor. If 
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approved by the applicable court, when required, the Contractor may substitute a surety bond for the property 
against which the lien or other claim for payment has been asserted.

§ 9.7 Failure of Payment
If the Architect does not issue a Certificate for Payment, through no fault of the Contractor, within seven days after 
receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within thirty (30)
 days after the date established in the Contract Documents, the amount certified by the Architect, then the Contractor 
may, upon ten (10) additional days’ notice to the Owner and Architect, stop the Work until payment of the amount 
owing has been received. The Contract Time shall be extended appropriately and the Contract Sum shall be 
increased by the amount of the Contractor’s reasonable costs of shutdown, delay and start-up, which shall be 
accomplished as provided in Article 7.

§ 9.8 Substantial Completion
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof 
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the 
Work for its intended use and when the Architect issues a certificate of Substantial Completion.

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept 
separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of 
items to be completed or corrected. The Contractor shall proceed promptly to complete and correct items on the list.
 Failure to include an item on such list does not alter the responsibility of the Contractor to complete all Work in 
accordance with the Contract Documents. Upon receipt of the Contractor's list, the Architect will make an inspection 
to determine whether the Work or designated portion thereof is substantially complete. If the Architect's inspection 
discloses any item, whether or not included on the Contractor's list, which is not in accordance with the requirements 
of the Contract documents, the Contractor shall, before issuance of the Certificate of Substantial Completion, 
complete or correct such item, upon notification by the Architect. The Contractor shall then submit a request for 
another inspection by the Architect to determine Substantial Completion. When the Work or designated portion 
thereof is substantially complete, the Architect will prepare a Certificate of Substantial Completion which shall 
establish the date of Substantial Completion, shall establish responsibilities of the Owner and Contractor for 
security, maintenance, heat, utilities, damage to the Work and insurance, and shall fix the time within which the 
Contractor shall finish all items on the list accompanying the Certificate. Warranties required by the Contract 
Document shall commence on the date of Substantial Completion of the Work or designated portion thereof unless 
otherwise provided in the Certificate of Substantial Completion. 

§ 9.8.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or 
designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or not 
included on the Contractor’s list, which is not sufficiently complete in accordance with the Contract Documents so 
that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the Contractor 
shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon notification 
by the Architect. In such case, the Contractor shall then submit a request for another inspection by the Architect to 
determine Substantial Completion.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a 
Certificate of Substantial Completion that shall establish the date of Substantial Completion; establish 
responsibilities of the Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and 
insurance; and fix the time within which the Contractor shall finish all items on the list accompanying the 
Certificate. Warranties required by the Contract Documents shall commence on the date of Substantial Completion 
of the Work or designated portion thereof unless otherwise provided in the Certificate of Substantial Completion.

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written 
acceptance of responsibilities assigned to them in the Certificate. 
 
§ 9.8.6 Upon Substantial completion of the Work or designated portion thereof and upon application by the 
Contractor and certification by the Architect, the Owner shall make payment, reflecting adjustment in retainage, if 
any, for such Work or portion thereof as provided in the Contract Documents. 
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§ 9.8.6.1 The retainage is for the performance of the Contractor. Nothing in this Agreement connects the retainage 
to the Subcontractors. Upon satisfactory completion of the Project, and full payment by the Owner to the Contractor 
for the Work of any Subcontractor, the Subcontractor is to be paid in full. The Owner, at its sole discretion, may 
continue or make adjustments of the full retainage for the performance of the Contractor. 
 
§ 9.8.6.2 Prior to requesting a reduction of retainage, the Contractor shall obtain in writing an agreement from the 
Surety agreeing to such a reduction. In reducing retainage, the Contractor shall use the retainage to make full 
payment to Subcontractors who have completed 100% of their work. The Contractor shall provide to the Owner 
documentation of payment to Subcontractors and an agreement for retainage deduction from the Surety of the 
Subcontractor.
 
§ 9.8.7 The Architect shall make inspection(s) for Substantial Completion and Final Completion in accordance 
with the AIA Document B101 Owner Architect Agreement. If additional inspections are required due to the 
Contractor's failure to complete previously listed corrective or uncompleted work, the Architect's expense for 
conducting such re-inspections and related time in processing, reviewing, and revision of requirements shall be 
charged to the Contractor and such payment shall be accomplished by a deductive Change Order to the Contractor. 

§ 9.9 Partial Occupancy or Use
§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when 
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented 
to by the insurer and authorized by public authorities having jurisdiction over the Project. Such partial occupancy or 
use may commence whether or not the portion is substantially complete, provided the Owner and Contractor have 
accepted in writing the responsibilities assigned to each of them for payments, retainage, if any, security, 
maintenance, heat, utilities, damage to the Work and insurance, and have agreed in writing concerning the period for 
correction of the Work and commencement of warranties required by the Contract Documents. When the Contractor 
considers a portion substantially complete, the Contractor shall prepare and submit a list to the Architect as provided 
under Section 9.8.2. Consent of the Contractor to partial occupancy or use shall not be unreasonably withheld. The 
stage of the progress of the Work shall be determined by written agreement between the Owner and Contractor or, if 
no agreement is reached, by decision of the Architect.

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner, Contractor, and Architect shall jointly inspect 
the area to be occupied or portion of the Work to be used in order to determine and record the condition of the 
Work.

§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not 
constitute acceptance of Work not complying with the requirements of the Contract Documents.

§ 9.10 Final Completion and Final Payment
§ 9.10.1 Upon receipt of the Contractor’s notice that the Work is ready for final inspection and acceptance and upon 
receipt of a final Application for Payment, the Architect will promptly make such inspection. When the Architect 
finds the Work acceptable under the Contract Documents and the Contract fully performed, the Architect will 
promptly issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and 
belief, and on the basis of the Architect’s observations, on-site visits and inspections, the Work has been completed 
in accordance with the Contract Documents and that the entire balance found to be due the Contractor and noted in 
the final Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a further 
representation that conditions listed in Section 9.10.2 as precedent to the Contractor’s being entitled to final payment 
have been fulfilled.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits 
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected 
with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less amounts 
withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the 
Contract Documents to remain in force after final payment is currently in effect and will not be canceled or allowed 
to expire until at least sixty (60) days' prior written notice has been given to the Owner, (3) a written statement that 
the Contractor knows of no reason that the insurance will not be renewable to cover the period required by the 
Contract Documents, (4) consent of surety, if any, to final payment, (5) documentation of any special warranties, 
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such as manufacturers’ warranties or specific Subcontractor warranties, including a summary listing all applicable 
warranties both standard and extended, itemized by specification section and included at the front of the Operation 
and Maintenance manuals, and (6) other data establishing payment or satisfaction of obligations, such as receipts 
and releases and waivers of liens, claims, security interests, or encumbrances arising out of the Contract, to the 
extent and in such form as may be designated by the Owner. If a Subcontractor refuses to furnish a release or waiver 
required by the Owner, the Contractor may furnish a bond satisfactory to the Owner to indemnify the Owner against 
such lien, claim, security interest, or encumbrance. If a lien, claim, security interest, or encumbrance remains 
unsatisfied after payments are made, the Contractor shall refund to the Owner all money that the Owner may be 
compelled to pay in discharging the lien, claim, security interest, or encumbrance, including all costs and reasonable 
attorneys’ fees.

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault 
of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the 
Owner shall, upon application by the Contractor and certification by the Architect, and without terminating the 
Contract, make payment of the balance due for that portion of the Work fully completed, corrected, and accepted. If 
the remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Contract 
Documents, and if bonds have been furnished, the written consent of the surety to payment of the balance due for 
that portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to 
certification of such payment. Such payment shall be made under terms and conditions governing final payment, 
except that it shall not constitute a waiver of Claims.

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
.1    liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled;
.2    failure of the Work to comply with the requirements of the Contract Documents; 
.3    terms of special warranties required by the Contract Documents; or
.4    audits performed by the Owner, if permitted by the Contract Documents, after final payment.

§ 9.10.5 Acceptance of final payment by the Contractor, a Subcontractor, or a supplier, shall constitute a waiver of 
claims by that payee except those previously made in writing and identified by that payee as unsettled at the time of 
final Application for Payment.

§ 9.11 DAMAGES FOR DELAY
§ 9.11.1 The Contractor shall be responsible for damages incurred by the Owner and any other separate contractors 
for delay resulting from the Contractor's failure to complete the Work within the contract Time or resulting from the 
progress of the Work failing to substantially conform to the Project Construction Schedule.
 

 
ARTICLE 10   PROTECTION OF PERSONS AND PROPERTY
§ 10.1.1 Safety Precautions and Programs
The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs 
in connection with the performance of the Contract.

§ 10.1.2 The Contractor shall comply with all applicable laws and regulations. Notwithstanding any language to 
the contrary, the Owner shall not have any responsibility for job site inspections or safety recommendations. Any 
inspections or observations by the Owner or the Architect are solely for the benefit of the Owner and shall not create 
any duties or obligations to anyone
else. 
 
§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to 
prevent damage, injury, or loss to
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.1    employees on the Work and other persons who may be affected thereby;

.2    the Work and materials and equipment to be incorporated therein, whether in storage on or off the site, 
under care, custody, or control of the Contractor, a Subcontractor, or a Sub-subcontractor; and

.3    other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, 
structures, and utilities not designated for removal, relocation, or replacement in the course of 
construction.

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their 
protection from damage, injury, or loss.

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of 
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings 
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of 
the safeguards.

§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods are 
necessary for execution of the Work, the Contractor shall exercise utmost care and carry on such activities under 
supervision of properly qualified personnel.

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property 
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in 
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed 
by any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under 
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the 
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or 
indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable 
to the fault or negligence of the Contractor. The foregoing obligations of the Contractor are in addition to the 
Contractor’s obligations under Section 3.18.

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor’s organization at the site whose duty 
shall be the prevention of accidents. This person shall be the Contractor’s superintendent unless otherwise 
designated by the Contractor in writing to the Owner and Architect.

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or 
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property
If either party suffers injury or damages to person or property because of an act or omission of the other party, of 
any of the other party's employees or agents, or of others for whose acts such party is legally responsible, notice of 
the injury or damage, whether or not insured, shall be given to the other party within a reasonable time not 
exceeding ten (10) days after first observance. The notice shall provide sufficient detail to enable the other party to 
investigate the matter. If a Claim for additional cost or time related to this Claim is to be asserted, it shall be filed as 
provided in Paragraphs 15.1.4 and 15.1.5.

§ 10.3 Hazardous Materials and Substances
§ 10.3.1 In the event the Contractor encounters on the site material reasonably believed to be asbestos or 
polychlorinated biphenyl (PCV) which has not been rendered harmless, the Contractor shall immediately stop Work 
in the area affected and report the condition to the Owner and Architect in writing. The Work in the
affected area shall not thereafter be resumed except by written agreement of the Owner and Contractor if in fact the 
material is asbestos or polychlorinated biphenyl (PCB) and has not been rendered harmless. The Work in the 
affected area shall be resumed in the absence of asbestos or polychlorinated biphenyl (PCB), or when it has been 
rendered harmless, by written agreement of the Owner and Contractor.

1. Except where otherwise stated in the Contract Documents, no hazardous material work of any nature shall 
be performed by the Contractor pursuant to this Contract.

2. The term "hazardous materials" includes, but is not limited to, asbestos, toxic chemicals, acids, alkalis, 
irritants, contaminants, or other pollutants, together with any other waste, material, substance, pollutants, or 
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contaminant, all or a portion of which is or would be designated as hazardous waste or substance under 
applicable local, state, or federal laws, ordinances, codes, rules, or regulations. 

 
§ 10.3.2 The Contractor shall not be required pursuant to Article 7 to perform without consent any Work relating to 
asbestos or polychlorinated biphenyl (PCB)

§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor, 
Architect, Architect’s consultants, and agents and employees of any of them from and against claims, damages, 
losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance of the 
Work in the affected area if in fact the material is asbestos or polychlorinated biphenyl (PCB) and has not been 
rendered harmless, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, 
disease or death, or to injury to or destruction of tangible property (other than the Work itself), including loss of use 
resulting therefrom, but only to the extent caused in whole or in part by negligent acts or omissions of the Owner, 
anyone directly or indirectly employed by the Owner, or anyone for whose acts the Owner may be liable, regardless 
of whether or not such claim, damage, loss, or expense is caused in part by a party indemnified hereunder. Such 
obligation shall not be construed to negate, abridge, or reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this Subparagraph 10.3.3.

§ 10.3.4 If reasonable precautions will be inadequate to prevent foreseeable bodily injury or death to persons 
resulting from a material or substance encountered on the site by the contractor, the Contractor shall, upon 
recognizing the condition, immediately stop Work in the affected area and report the condition to the Owner and 
Architect in writing. The Owner, Contractor, and Architect shall then proceed in the same manner described in 
Subparagraph 10.3.1.

§ 10.3.5 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of 
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) where the 
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are 
due to the Owner’s fault or negligence. Owner shall be responsible for obtaining the services of a licensed laboratory 
to verify a presence or absence of the material or substance reported by the Contractor and, in the event such 
material or substance is found to be present, to verify that it has been rendered harmless. 

§ 10.3.6 Regulations concerning the availability of information and employee training in the use and handling of 
"hazardous substances" and "harmful physical agents", as set forth in the Employee Right-to-Know Act of 1983, 
Minnesota Statutes Section 182.65 to 182.676 are incorporated herein by reference as if fully set forth herein.
 
 
 
 
§ 10.3.7 The Contractor shall furnish three Material Safety Data Sheets to the Owner for each material used in the 
Work that is classified by the Employee Right-to-Know Act of 1983 as a "hazardous substance" or a "harmful 
physical agent."
 
§ 10.3.8 The Contractor shall label, in generally accepted and/or standardized fashion, all containers on the work 
site containing "hazardous substances" or as "harmful physical agents." This shall include factory containers and all 
subsequent containers used in the Work. 
 
§ 10.4 The Owner shall not be responsible under Section 10.3 for materials and substances brought to the site by 
the Contractor unless such materials or substances were required by the Contract Documents. 
 
§ 10.5 MISCELLANEOUS GENERAL PROVISIONS
§ 10.5.1 In occupied facilities from the time the Work is begun until the Contract is completed, the Contractor shall 
be responsible for coordinating care and control of their contracted responsibilities with the Owner on the 
construction premises. The Contractor shall maintain all the Contractor's Work areas on the Project site in first class 
condition during term of operation under this Contract. 
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§ 10.5.2 The Contractor shall give full protection to existing adjacent buildings and occupants. The Contractor 
shall replace or repair, at the Contractor's own expense, all damage to existing buildings, sidewalks, curbs, drives, 
fences, planters, signage, monuments, lawns, plants, trees, and shrubbery arising as a result of Work performed 
under the Contract.
 
§ 10.5.3 Utilities encountered, whether shown on Project Drawings or not, shall be protected and maintained in 
service until moved or abandoned. The Contractor shall exercise care in the excavation around such utilities as may 
be shown on the Project Drawings or otherwise found, and which are not to be moved, replaced, or abandoned, and 
shall restore any damaged items or Work to the same conditions (or better) as existed prior to starting Work. 
Utilities or other service shown to be abandoned shall be maintained in service until facilities are provided, tested, 
and ready to use. The Contractor shall take all reasonable precautions in working in the area of excavation to avoid 
personal injury or property damage resulting from interception or interruption of electrical, telephone, sewer, water, 
gas, or other services, and shall also cause all Subcontractors, Sub-subcontractors material suppliers, laborers, and 
other persons on the construction premises to take such precautions. The location and nature of such concealed or 
buried services is not guaranteed or completely indicated by Owner or Architect. 
 
§ 10.5.4 The Contractor shall at all times take reasonable and adequate precautions to protect the Work from 
damage by the elements, including flooding, rainstorms, windstorms, and any other elements or natural events, etc., 
and shall not expose the Work of any other contractor to such damages. Where the Contractor, any Subcontractor, or 
any Sub-subcontractor prepares or erects any material during any season of the year when freezing weather may be 
anticipated, the Contractor shall employ (and shall cause such Subcontractor or Sub-subcontractor to employ) such 
methods as may be necessary to render such Work equal in every respect to similar Work done under favorable 
conditions and the Contractor shall exercise (and shall cause any such Subcontractor or Sub-subcontractor to 
exercise) reasonable care and diligence to prevent its damage or deterioration. The Contractor shall be responsible 
for maintaining the building an a dry condition until acceptance. The Contractor shall be responsible for any damage 
from water, as well as for damage, collapse, or failure of any part of the building caused by excess water 
undermining or creating pressures on the structures. 
 
§ 10.5.5 The Contractor shall not sue any internal combustion machinery that causes noxious, harmful, or toxic 
fumes inside an enclosed building. When use of internal combustion machinery is unavoidable inside enclosed 
buildings, the Contractor shall obtain written approval from the Owner prior to use of the machinery and shall 
provide full ventilation to the outside of the enclosed building for the exhaust of the internal combustion machinery. 
The Contractor shall locate internal combustion machinery outside an enclosed building so that the exhaust fumes 
will not enter the building through vent ducts, doors, windows, or other openings in the building. 
 
§ 10.5.6 If, without negligence on the part of the Contractor, the Contractor is held liable for the cost of 
remediation of a hazardous material or substance solely by reason of performing Work as required by the Contract 
Documents, the Owner shall indemnify the Contractor for all reasonable costs and expenses thereby incurred. 

§ 10.6 EMERGENCIES
In an emergency affecting safety of persons or property, the Contractor shall act to prevent threatened damage, 
injury, or loss. Additional compensation or extension of time claimed by the Contractor on account of an emergency 
shall be determined as provided in Article 15 and Article 7.

ARTICLE 11   INSURANCE AND BONDS
§ 11.1 Contractor’s Insurance and Bonds
§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the 
endorsements, and subject to the terms and conditions, as described in the Agreement, in EXH-C.3 Owner 
Insurance, or elsewhere in the Contract Documents. The Contractor shall purchase and maintain the required 
insurance from an insurance company or insurance companies lawfully authorized to issue insurance in the 
jurisdiction where the Project is located and which carry a Best's rating of A- or higher or are otherwise acceptable 
to the Owner. The Owner, Architect, and Architect’s consultants shall be named as additional insureds under the 
Contractor’s commercial general liability policy or as otherwise described in the Contract Documents.
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§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and 
conditions as required by the Contract Documents. The Contractor shall purchase and maintain the required bonds 
from a company or companies lawfully authorized to issue surety bonds in the jurisdiction where the Project is 
located.

§ 11.1.3 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment 
of obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall 
authorize a copy to be furnished. The Contractor shall furnish Certificates of Insurance acceptable to the Owner 
which shall specifically set forth evidence of all coverage required by Article 11 and EXH-C.3 Owner Insurance and 
shall be filed with the Owner prior to commencement of the Work and thereafter upon renewal or replacement of 
each required policy of insurance.

The Contractor shall not allow insurance required by this Agreement to lapse, be canceled, reduced in limits or 
coverage, non-renewed, or materially changed or have restrictive modifications added during the life of this 
Agreement, including the periods of required coverage. The Contractor shall furnish to the Owner copies of any 
endorsements that are subsequently issued amending coverage and limits. 
 
If any of the foregoing insurance coverages are required to remain in force after final payment and are reasonably 
available, all additional certificates evidencing continuation of such coverage shall be submitted with the final 
Application for Payment. Information concerning reduction of coverage shall be furnished by the Contractor with 
reasonable promptness in accordance with the Contractor's information and belief. 
 
§ 11.1.3.1 Acceptable insurance certificates are AIA Document G705, CICC of Minnesota Form 701, and/or 
ACORD form of the American Insurance Institute. 
 
Failure of the Owner to collect certificates does not void the requirements to obtain insurance.
 
The acceptance of any certificate of insurance by the Owner shall not relieve or decrease the liability of the 
Contractor hereunder. It is to be understood the Owner and Architect do not in any way represent that the insurance 
specified in these articles are sufficient or adequate to protect the Contractor's interest or liabilities, but are merely 
minimum requirements.
 
The Contractor shall furnish to the Owner copies of any endorsements that are subsequently issued amending 
coverage and limits.
 
§ 11.1.4 In the event the Contractor fails to procure or maintain any insurance coverage required under this 
Agreement, the Owner may purchase such coverage and deduct the cost thereof from any monies due to the 
Contractor, or terminate this Agreement under Paragraph 14.2. The Contractor shall be liable to the Owner for 
providing all coverage, defense, and payments that would have been provided by any insurance that the Contractor 
failed to procure and maintain as required by the Contract Documents. 
 
§ 11.1.5 Compliance by the Contractor with the foregoing insurance requirements shall not relieve it from liability 
for amounts in excess of the limits of insurance. 
 
§ 11.1.6 The Contractor and any of its Subcontractors, Sub-subcontractors, agents and employees, and any 
separate contractors described in Article 6, if any, and any of their subcontractors, sub-subcontractors, agents and 
employees shall waive any of their subrogation rights on their Workers Compensation Policy in favor of the Owner 
and Architect. The policies shall provide such waivers of subrogation by endorsement or otherwise. A waiver of 
subrogration shall be effective as to a person or entity even though that person or entity would otherwise have a duty 
of indemnification, contractual, or otherwise, did not pay the insurance premium directly or indirectly, and whether 
or not the person or entity had an insurable interest.
 
§ 11.1.4 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within three (3) business days of the 
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance required by 
the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual cancellation 
or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in coverage arises from 
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an act or omission of the Owner, have the right to stop the Work until the lapse in coverage has been cured by the 
procurement of replacement coverage by the Contractor. The furnishing of notice by the Contractor shall not relieve 
the Contractor of any contractual obligation to provide any required coverage.

§ 11.2 Owner’s Insurance
§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the 
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract 
Documents. The Owner shall purchase and maintain the required insurance from an insurance company or insurance 
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The Owner may 
self-insure and maintain the Owner's usual liability insurance. Optionally, the Owner may purchase and maintain 
other insurance for self-protection against claims which may arise from operations under the Contract. The 
Contractor shall not be responsible for purchasing and maintaining this optional Owner's liability insurance unless 
specifically required by the Contract Documents. 
 
§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner fails to purchase and maintain the required 
property insurance, with all of the coverages and in the amounts described in the Agreement or elsewhere in the 
Contract Documents, the Owner shall inform the Contractor in writing prior to commencement of the Work. Upon 
receipt of notice from the Owner, the Contractor may delay commencement of the Work and may obtain insurance 
that will protect the interests of the Contractor, Subcontractors, and Sub-Subcontractors in the Work. When the 
failure to provide coverage has been cured or resolved, the Contract Sum and Contract Time shall be equitably 
adjusted. In the event the Owner fails to procure coverage, the Owner waives all rights against the Contractor, 
Subcontractors, and Sub-subcontractors to the extent the loss to the Owner would have been covered by the 
insurance to have been procured by the Owner. The cost of the insurance shall be charged to the Owner by a Change 
Order. If the Owner does not provide written notice, and the Contractor is damaged by the failure or neglect of the 
Owner to purchase or maintain the required insurance, the Owner shall reimburse the Contractor for all reasonable 
costs and damages attributable thereto.

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days of 
the date the Owner becomes aware of an impending or actual cancellation or expiration of any property insurance 
required by the Contract Documents, the Owner shall provide notice to the Contractor of such impending or actual 
cancellation or expiration. Unless the lapse in coverage arises from an act or omission of the Contractor: (1) the 
Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until the lapse in coverage 
has been cured by the procurement of replacement coverage by either the Owner or the Contractor; (2) the Contract 
Time and Contract Sum shall be equitably adjusted; and (3) the Owner waives all rights against the Contractor, 
Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would have been covered by the 
insurance had it not expired or been cancelled. If the Contractor purchases replacement coverage, the cost of the 
insurance shall be charged to the Owner by an appropriate Change Order. The furnishing of notice by the Owner 
shall not relieve the Owner of any contractual obligation to provide required insurance.

§ 11.3 Waivers of Subrogation
§ 11.3.1 The Owner and Contractor waive all rights against (1) each other and any of their subcontractors, sub-
subcontractors, agents, and employees, each of the other; (2) the Architect and Architect’s consultants; and (3) 
Separate Contractors, if any, and any of their subcontractors, sub-subcontractors, agents, and employees, for 
damages caused by fire, or other causes of loss, to the extent those losses are covered by property insurance required 
by the Agreement or other property insurance applicable to the Project, except such rights as they have to proceeds 
of such insurance. The Owner or Contractor, as appropriate, shall require similar written waivers in favor of the 
individuals and entities identified above from the Architect, Architect’s consultants, Separate Contractors, 
subcontractors, and sub-subcontractors. The policies of insurance purchased and maintained by each person or entity 
agreeing to waive claims pursuant to this section 11.3.1 shall not prohibit this waiver of subrogation. This waiver of 
subrogation shall be effective as to a person or entity (1) even though that person or entity would otherwise have a 
duty of indemnification, contractual or otherwise, (2) even though that person or entity did not pay the insurance 
premium directly or indirectly, or (3) whether or not the person or entity had an insurable interest in the damaged 
property.

(Paragraph Deleted)

§ 11.4 Loss of Use, Business Interruption, and Delay in Completion Insurance
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The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the Owner against loss of 
use of the Owner’s property, or the inability to conduct normal operations, due to fire or other causes of loss. The 
Owner waives all rights of action against the Contractor and Architect for loss of use of the Owner’s property, due to 
fire or other hazards however caused.

§11.5 Adjustment and Settlement of Insured Loss
§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner as 
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to 
requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Architect and 
Contractor their just shares of insurance proceeds received by the Owner, and by appropriate agreements the 
Architect and Contractor shall make payments to their consultants and Subcontractors in similar manner.

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed 
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have 14 days from 
receipt of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object, 
the Owner shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the 
Owner shall make the appropriate distributions. Thereafter, if no other agreement is made or the Owner does not 
terminate the Contract for convenience, the Owner and Contractor shall execute a Change Order for reconstruction 
of the damaged or destroyed Work in the amount allocated for that purpose. If the Contractor timely objects to either 
the terms of the proposed settlement or the allocation of the proceeds, the Owner may proceed to settle the insured 
loss, and any dispute between the Owner and Contractor arising out of the settlement or allocation of the proceeds 
shall be resolved pursuant to Article 15. Pending resolution of any dispute, the Owner may issue a Construction 
Change Directive for the reconstruction of the damaged or destroyed Work.

§ 11.6.1 Contractor shall furnish a Performance Bond and a Payment Bond to the Owner in the amount of one 
hundred percent (100%) of the Contract Sum and issued by a Surety Company authorized to do business in the State 
of Minnesota, rated "A" or better, and approved by the Owner. The Performance Bond shall be in accordance with 
Minnesota Statutory requirements, and shall be in the form included in the Project Manual. The Bonds shall allow 
for any additions or deductions to the Contract Sum.
 
§ 11.6.2 In order to be acceptable as a surety, Contractor's bonding company bust hold a "Certificate of Authority" 
acceptable to the U.S. Treasury Department and be listed in the Department's current publication of "Bond 
Qualifiers" with underwriting limitations not less than ten percent (10%) above the Contract Sum.
 
§ 11.6.3 The surety of the Bonds shall be by a corporate surety company authorized to do business in the state in 
which Work is being performed under this Contract and acceptable to the Owner. The conditions of the bonds shall 
meet requirements of the statutes of the state where Work is being performed and all other applicable provisions of 
state law. 
 
§ 11.6.4 The Contractor shall furnish two (2) originals of the Bonds to the Architect within ten (10) days after 
notification of award and before execution of the Contract. Failure to do so shall constitute a violation of terms of 
the proposal and provide grounds for forfeiture of bid security.
 
 
 
ARTICLE 12   UNCOVERING AND CORRECTION OF WORK
§ 12.1 Uncovering of Work
§ 12.1.1 If a portion of the Work is covered contrary to the Architect’s request or to requirements specifically 
expressed in the Contract Documents, it must, if requested in writing by the Architect, be uncovered for the 
Architect’s examination and be replaced at the Contractor’s expense without change in the Contract Time.

§ 12.1.2 If a portion of the Work has been covered that the Architect has not specifically requested to examine prior 
to its being covered, the Architect may request to see such Work and it shall be uncovered by the Contractor. If such 
Work is in accordance with the Contract Documents, the Contractor shall be entitled to an equitable adjustment to 
the Contract Sum and Contract Time as may be appropriate. If such Work is not in accordance with the Contract 
Documents, the costs of uncovering the Work, and the cost of correction, shall be at the Contractor’s expense.



Init.

/

AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The 
American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright Law and International Treaties. 
Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and criminal penalties, and will be 
prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 11/28/2018 under Order No. 
8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

43

§ 12.2 Correction of Work
§ 12.2.1 Before Substantial Completion
The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the requirements of 
the Contract Documents, discovered before Substantial Completion and whether or not fabricated, installed or 
completed. The Contractor shall bear costs of correcting such rejected Work, including additional testing and 
inspections, the cost of uncovering and replacement, and compensation for the Architect’s services and expenses 
made necessary thereby.

§ 12.2.2 After Substantial Completion
§ 12.2.2.1 If, within one year after the date of Substantial Completion of the Work or designated portion thereof or 
after the date for commencement of warranties established under Section 9.9.1, or by terms of any applicable special 
warranty required by the Contract Documents, any of the Work is found to be not in accordance with the 
requirements of the Contract Documents, the Contractor shall correct it promptly(and any other property damaged or 
removed in effecting the correction) after receipt of notice from the Owner and/or Architect to do so, unless the 
Owner has previously given the Contractor a written acceptance of such condition. The Owner and/or Architect shall 
give such notice promptly after discovery of the condition. This period of
one year shall be extended with respect to portions of Work first performed after Substantial completion by the 
period of time between Substantial completion and the actual performance of the Work. This obligation under this 
Subparagraph 12.2.2.1 shall survive acceptance of the Work under the contract and termination of the Contract. The 
Owner and/or Architect shall give such notice promptly after discovery of the
condition. The expiration of the above one year or any other specified time period, or any other period prescribed by 
the law, shall not relieve the Contractor of the obligation form the expense to correct any latent defect in the work or 
deficiencies which are not readily ascertained, including but not limited to, defective materials and quality of work 
performed, defects attributable to material substitutions for special materials, substandard performance or otherwise 
not in compliance with the Contract Documents. Such latent defects or deficiencies shall be corrected as provided in 
this Paragraph 12.2. Following the correction or replacement of any of the Work, as above specified, the Contractor 
shall correct any defects or deficiencies in the corrected or replaced materials and workmanship which is found 
within one year after the date of correction or replacement. 
 

 
§ 12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance with the 
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.

§ 12.2.4 If the Contractor fails to correct nonconforming Work within a reasonable time, the Owner may correct it in 
accordance with Paragraph 2.4. If the Contractor does not proceed with correction of such nonconforming Work 
within a reasonable time fixed by written notice from the Architect, the Owner may correct or remove it and store 
the salvageable materials or equipment all at the Contractor's expense. If the Contractor does not pay costs of such 
removal and storage within ten (10) days after written notice, the Owner may upon ten (10) additional days' written 
notice sell such materials and equipment at auction or at private sale and shall account for the proceeds thereof, after 
deducting costs and damages that should have been borne by the Contractor, the Contract Sum shall be reduced by 
the deficiency. If payments then or thereafter due the Contractor are not sufficient to cover such amount, the 
Contractor shall pay the difference to the Owner. 
 
§ 12.2.5 The Contractor shall bear the cost of correcting destroyed or damaged construction, whether completed or 
partially completed, of the Owner or separate contractors caused by the Contractor's correction or removal of Work 
which is not in accordance with the requirements of the Contract Documents. 

§ 12.2.6 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with respect to 
other obligations the Contractor has under the contract documents. Establishment of the time period of one year as 
described in Subparagraph 12.2.2 relates only to the specific obligation of the Contractor to correct the Work, and 
has no relationship to the time within which the obligation to comply with the Contract Documents may be sought to 
be enforced, nor to the time within which the obligation to comply with the Contract Documents may be sought to 
be enforced, nor to the time within which proceedings may be commenced to establish the Contractor's liability with 
respect to the Contractor's obligations other than specifically to correct the Work. 
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§ 12.3 Acceptance of Nonconforming Work
If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the 
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as 
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made.

ARTICLE 13   MISCELLANEOUS PROVISIONS
§ 13.1 Governing Law
The Contract shall be governed by the law of the place where the Project is located, excluding that jurisdiction’s 
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal 
Arbitration Act shall govern Section 15.4.

§ 13.2 Successors and Assigns
§ 13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns, and legal 
representatives to covenants, agreements, and obligations contained in the Contract Documents. Except as provided 
in Section 13.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of the 
other. If either party attempts to make an assignment without such consent, that party shall nevertheless remain 
legally responsible for all obligations under the Contract.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction 
financing for the Project, if the lender assumes the Owner’s rights and obligations under the Contract Documents. 
The Contractor shall execute all consents reasonably required to facilitate the assignment.

§ 13.3 Rights and Remedies
§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder 
shall be in addition to and not a limitation of duties, obligations, rights, and remedies otherwise imposed or available 
by law.

§ 13.3.2 No action or failure to act by the Owner, Architect, or Contractor shall constitute a waiver of a right or duty 
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a 
breach thereunder, except as may be specifically agreed upon in writing.

§ 13.4 Tests and Inspections
§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract 
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public 
authorities. The Owner shall make arrangements for such tests, inspections, and approvals with an independent 
testing laboratory or entity acceptable to the Owner, or with the appropriate public authority. The Contractor shall 
give the Architect timely notice of when and where tests and inspections are to be made so that the Architect may 
observe such procedures. The Owner shall bear costs of tests, inspections, or approvals that do not become 
requirements until after bids are received or negotiations concluded. The Owner shall directly arrange and pay for 
tests, inspections, or approvals where building codes or applicable laws or regulations so require.

§ 13.4.2 If the Architect, Owner, or public authorities having jurisdiction determine that portions of the Work require 
additional testing, inspection, or approval not included under Section 13.4.1, the Architect will, upon written 
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection, 
or approval, by an entity acceptable to the Owner, and the Contractor shall give a minimum of two (2) working days' 
notice to the Architect of when and where tests and inspections are to be made so that the Architect may observe
 procedures. The Owner shall bear such costs, except as provided in Subparagraph 13.4.3.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the 
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary 
by such failure, including those of repeated procedures and compensation for the Architect’s services and expenses, 
shall be at the Contractor’s expense.

§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Contract 
Documents, be secured by the Contractor and promptly delivered to the Architect.
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§ 13.4.5 If the Architect is to observe tests, inspections, or approvals required by the Contract Documents, the 
Architect will do so promptly and, where practicable, at the normal place of testing.

§ 13.4.6 Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid 
unreasonable delay in the Work.

§ 13.5 NON-DISCRIMINATION
 
§ 13.5.1 All contracts between the Owner and companies providing goods and services under the Contract 
Documents (including the Architect and Contractor) shall contain the following equal opportunity and civil right 
clause:
"During the performance of this Agreement, the provider agrees to the following: No contractor, material supplier, 
vendor, or other person shall on the basis of sex, race, creed, color, religion, national origin, age, marital status, 
sexual orientation, or disability be excluded from full employment rights in, participation in, be denied the benefits 
of, or be otherwise subjected to discrimination under any program, service, or activity under the provisions of any 
and all applicable Federal and State laws against discrimination, including the Minnesota Human Rights Act and the 
Civil Rights Act of 1964."
 
Upon request, the provider shall furnish all information and reports required by the Owner, or by the rules and 
regulations of investigation to ascertain compliance with all applicable rules and regulations. The provider shall also 
comply with any applicable licensing requirements of the Minnesota Department of Human Services in employment 
of personnel. 
 
The provider acknowledges that the violation of the above-stated paragraph is a misdemeanor pursuant to Minnesota 
Statutes Section 181.59.
 
This Agreement may be cancelled or terminated by the Owner or any other person authorized to grant the contracts 
for employment under this Agreement, and all money due, or to become due under this Agreement may be forfeited 
for a second or any subsequent violation of the non-discriminatory terms stated above.
 
§ 13.5.2 During the completion of the work and all other services required by the Contract Documents, the 
Architect and Contractor agree that no contractor, material supplier, vendor, or other person shall, on the basis of 
sex, race, creed, color, religion, national origin, age, marital status, sexual orientation, or disability be excluded from 
full employment rights in participation in, be denied the benefits of, or be otherwise subjected to discrimination 
under the provisions of any and all applicable Federal and State laws against discrimination, including the 
Minnesota Human Rights Act and the Civil Rights Act of 1964. Upon request, the Architect and Contractor shall 
furnish all information and reports required by the Owner, or by the rules and regulations of investigation to 
ascertain compliance with all applicable rules and regulations. The Architect and Contractor shall also comply with 
any applicable licensing requirements of the Minnesota Department of Human Services in employment of personnel.
 
 
Architect and Contractor acknowledge that the violation of the above-states paragraph is a misdemeanor pursuant to 
Minnesota Statutes Section 181.59.
 
The Contract Documents may be cancelled or terminated by the Owner or any other person authorized to grant the 
contracts for employment under this Agreement, and all money due, or to become due under the Agreement may be 
forfeited for a second or any subsequent violation of the non-discriminatory terms stated above.
 
§ 13.6 No action or failure to act by the Owner shall constitute a waiver of a right or duty afforded the Owner 
under the Contract Documents, nor shall such action or failure to act constitute approval of or acquiescence of the 
Owner in a breach of the Contract Documents, except as may be specifically agreed in writing. None of the approval 
of any Application for Payment, the making of any payment, the giving of any approval or consent, the use or 
occupancy of the Work, or any part thereof, the making of final payment, or any other action or inaction on the part 
of the Owner or Architect shall constitute a waiver of claims by or rights of the Owner or an acceptance of any 
Work that is not in accordance with the Contract Documents. The Contractor shall not be relieved from its 
obligations to perform the Work in accordance with the Contract Documents either by the activities or duties of the 
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representations of the Owner or Architect, or by inspections, tests, or approvals required or performed by the Owner 
or Architect or anyone else. 

ARTICLE 14   TERMINATION OR SUSPENSION OF THE CONTRACT
§ 14.1 Termination by the Contractor
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days 
through no act or fault of the Contractor, a Subcontractor, a Sub-subcontractor, their agents or employees, or any 
other persons or entities performing portions of the Work, for any of the following reasons:

.1    Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be 
stopped;

.2    An act of government, such as a declaration of national emergency, that requires all Work to be 
stopped;

.3    Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of 
the reason for withholding certification as provided in Section 9.4.1, or because the Owner has not 
made payment on a Certificate for Payment within the time stated in the Contract Documents; or

.4    The Owner has failed to furnish to the Contractor reasonable evidence as required by Section 2.2.

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor, a Subcontractor, a 
Sub-subcontractor, their agents or employees, or any other persons or entities performing portions of the Work, 
repeated suspensions, delays, or interruptions of the entire Work by the Owner as described in Section 14.3, 
constitute in the aggregate more than 100 percent of the total number of days scheduled for completion, or 120 days 
in any 365-day period, whichever is less.

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days’ 
notice to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work executed, 
as well as reasonable overhead and profit on Work not executed, and costs incurred by reason of such termination. 

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a 
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing 
portions of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract 
Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional 
days’ notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in 
Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor

.1    repeatedly refuses or fails to supply enough properly skilled workers or proper materials;

.2    fails to make payment to Subcontractors or suppliers in accordance with the respective agreements 
between the Contractor and the Subcontractors or suppliers;

.3    repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful 
orders of a public authority; or

.4    otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and upon certification by the Architect that 
sufficient cause exists to justify such action, the Owner may, without prejudice to any other rights or remedies of the 
Owner and after giving the Contractor and the Contractor’s surety, if any, seven days’ notice, terminate employment 
of the Contractor and may, subject to any prior rights of the surety:

.1    Exclude the Contractor from the site and take possession of all materials, equipment, tools, and 
construction equipment and machinery thereon owned by the Contractor;

.2    Accept assignment of subcontracts pursuant to Section 5.4; and

.3    Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request 
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs 
incurred by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall 
not be entitled to receive further payment until the Work is finished.
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§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for 
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner and not 
expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid balance, 
the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case 
may be, shall be certified by the Initial Decision Maker, upon application, and this obligation for payment shall 
survive termination of the Contract.

§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in 
whole or in part for such period of time as the Owner may determine.

§ 14.3.2 The Contract Sum and Contract Time shall be adjusted for increases or decreases in the cost and time caused 
by suspension, delay, or interruption under Section 14.3.1. Adjustment of the Contract Sum shall include reasonable
 profit. No adjustment shall be made to the extent

.1    that performance is, was, or would have been, so suspended, delayed, or interrupted, by another cause 
for which the Contractor is responsible; or

.2    that an equitable adjustment is made or denied under another provision of the Contract.

§ 14.4 Termination by the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Contractor 
shall

.1    cease operations as directed by the Owner in the notice;

.2    take actions necessary, or that the Owner may direct, for the protection and preservation of the Work; 
and

.3    except for Work directed to be performed prior to the effective date of termination stated in the notice, 
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and 
purchase orders.

 

(Paragraph Deleted)

ARTICLE 15   CLAIMS AND DISPUTES
§ 15.1 Claims 
§ 15.1.1 Definition
A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in 
the Contract Time, or other relief with respect to the terms of the Contract. The term “Claim” also includes other 
disputes and matters in question between the Owner and Contractor arising out of or relating to the Contract. The 
responsibility to substantiate Claims shall rest with the party making the Claim. This Section 15.1.1 does not require 
the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims
The Owner and Contractor shall commence all Claims and causes of action against the other and arising out of or 
related to the Contract, whether in contract, tort, breach of warranty or otherwise, in accordance with the 
requirements of the binding dispute resolution method selected in the Agreement and within the period specified by 
applicable law, but in any case not more than 10 years after the date of Substantial Completion of the Work. The 
Owner and Contractor waive all Claims and causes of action not commenced in accordance with this Section 15.1.2.

§ 15.1.3 Notice of Claims
§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered 
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to 
the other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as 
the Initial Decision Maker. Claims by either party under this Section 15.1.3.1 shall be initiated within ten (10) days 
after occurrence of the event giving rise to such Claim or within ten (10) days after the claimant first recognizes the 
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condition giving rise to the Claim, whichever is later. Any additional Claim made after and relating to the initial 
Claim has been implemented by Change Order will not be considered unless submitted in a timely manner. 

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered 
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by written
 notice to the other party. In such event, no decision by the Initial Decision Maker is required.

§ 15.1.4 Continuing Contract Performance
§ 15.1.4.1 Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 
and Article 14, the Contractor shall proceed diligently with performance of the Contract and the Owner shall 
continue to make payments in accordance with the Contract Documents. Subject to paragraph 15.1.5, no such 
continuing performance by the Contractor, nor payment by the Owner shall be deemed a waiver of, or to otherwise 
impair any such Claim.

§ 15.1.4.2 The Contract Sum and Contract Time shall be adjusted in accordance with the Initial Decision Maker’s 
decision, subject to the right of either party to proceed in accordance with this Article 15. The Architect will issue 
Certificates for Payment in accordance with the decision of the Initial Decision Maker.

§ 15.1.5 Claims for Additional Cost
If the Contractor wishes to make a Claim for an increase in the Contract Sum, notice as provided in Section 15.1.3 
shall be given before proceeding to execute the portion of the Work that is the subject of the Claim. Prior notice is 
not required for Claims relating to an emergency endangering life or property arising under Section 10.4.

§ 15.1.6 Claims for Additional Time
§ 15.1.6.1 If the Contractor wishes to make a Claim for any increase in the Contract Time, notice as provided in 
Section 15.1.3 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of 
delay on progress of the Work. In the case of a continuing delay, only one Claim is necessary.

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be 
documented by data substantiating that weather conditions were abnormal for the period of time, could not have 
been reasonably anticipated, and had an adverse effect on the scheduled construction.

 
 
§ 15.2 Initial Decision
§ 15.2.1 Claims, including those alleging an error or omission by the Architect, shall be referred initially to

the Architect for action. A decision by the Architect, as provided by Subparagraph 15.2.2,  shall be required 
as a condition precedent to action at law or litigation of

a Claim between the Contractor and Owner as to all such matters arising prior to the
date final payment is due, regardless if (1) whether such matters relate to execution and progress of the Work or (2) 
the extent to which the Work has been completed. The decision by the Architect in response to a Claim shall not be 
a condition precedent to action at law or litigation in the event (1) the position of
(Paragraph Deleted)

Architect is vacant, (2) the Architect has not received evidence or has failed to render a decision within agreed time 
limits, (3) the Architect has failed to take action required under Subparagraph 15.2.2 within the ten (10) days after 
the Claim is made, (4) ten (10) days, which decision shall be final subject to action at law as provided in paragraph 
15.3. If an initial decision has not been rendered within 30 days after the Claim has been referred to the Initial 
Decision Maker, the party asserting the Claim may demand mediation and binding dispute resolution without a 
decision having been rendered. Unless the Initial Decision Maker and all affected parties agree, the Initial Decision 
Maker will not decide disputes between the Contractor and persons or entities other than the Owner.

§ 15.2.2 The Architect will review Claims and take one or more of the following preliminary actions within ten (10) 
days of receipt of a Claim: (1) request additional supporting data from the claimant, (2) submit a schedule to the 
parties indicating when the Architect expects to take action, (3) reject the Claim in whole or in part stating reasons 
for the rejection, (4) recommend approval of the Claim by the other party, or (5) suggest a compromise. If a Claim 
has not been resolved after consideration of the foregoing and of further evidence presented by the parties or 
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requested by the Architect, the Architect shall notify the parties in writing that the Architect's decision will be made 
within ten (10) days, which decision shall be final subject to action at law as provided in Paragraph 15.3.

§ 15.2.3 If a Claim has been resolved, the Architect will prepare or obtain appropriate documentation.

§ 15.2.4 If a Claim has not been resolved, the party making the Claim shall, within ten (10 days after the Architect's 
preliminary response, take one or more of the following actions: (1) submit additional supporting data requested by 
the Architect, (2) modify the initial Claim, or (3) notify the Architect that the initial Claim stands. 

§ 15.2.5 If a Claim has not been resolved after consideration of the foregoing and of further evidence presented by 
the parties or requested by the Architect, the Architect will notify the parties in writing that the Architect's decision 
will be made within seven (7) days, which decision shall be final and binding on the parties but subject to action at 
law. Upon expiration of such time period, the Architect will render to the parties
the Architect's written decision relative to the
Claim, including any change in the Contract Sum or Contract Time or both. If there is a surety and there appears to 
be a possibility of a Contractor's default, the Architect may, but is not obligated to, notify the surety and request the 
surety's assistance in resolving the controversy.

§ 15.2.6 in the event of a Claim against the Contractor, the Owner may, but is not obligated to, notify the surety, if 
any, of the nature and amount of the Claim. If the Claim relates to a possibility of a Contractor's default, the Owner 
may, but is not obligated to, notify the surety and request the surety's assistance in resolving the controversy. 

  
 
  
 
  

(Paragraph Deleted)

§ 15.3 Mediation
§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those 
waived as provided for in Sections 9.10.4, 9.10.5, and 15.1.7, shall be subject to mediation as a condition precedent 
to binding dispute resolution.
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PAGE 1
 
Minneapolis Public Schools Special School District #1   
1250 West Broadway Avenue
Minneapolis, MN 55411 
 
 
PAGE 2
 
EXH-A Project Charter
 
...
 
EXH-C.3 Owner Insurance
 
 
PAGE 10
 
§ 1.1.1.1 Notwithstanding the foregoing, it is understood and agreed that the Owner is an intended third-party 
beneficiary of all contracts between the Contractor and Subcontractors or Suppliers who provide labor and/or 
materials for the
 
...
 
§ Work. 
 
 
...
 
§ 1.1.2 The Contract
 
...
 
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in 
accordance with Section 15.2.  The Initial Decision Maker shall not show partiality to the Owner or Contractor and 
shall not be liable for results of interpretations or decisions rendered in good faith.Architect will serve as the Initial 
Decision Maker pursuant to Section 15.2 of AIA Document A201-2017.
 
PAGE 11
 
§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and 
completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by 
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent 
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consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the 
indicated intended results.
 
...
 
§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining 
provisions. If it is determined that any provision of the Contract Documents violates any law, or is otherwise invalid 
or unenforceable, then that provision shall be revised to the extent necessary to make that provision legal 
and enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to 
give effect to the parties’ intentions and purposes in executing the Contract.
 
...
 
 In the interest of brevity the Contract Documents frequently omit modifying words such as “all” and “any” "all" and 
"any" and articles such as “the” and “an,” "the" and "an" but the fact that a modifier or an article is absent from one 
statement and appears in another is not intended to affect the interpretation of either statement.statement.
 
 
...
 
§ 1.4.2  
 
...
 
In the event of conflicts or discrepancies among the Contract Documents, interpretations will be based on the 
following priorities: 
 

1. The Owner/Contractor Agreement;
2. All Addenda to the Agreement with those of later date having precedence over those of earlier date;
3. The Supplementary Conditions;
4. The General Conditions of the Contract for Construction;
5. Specifications;
6. Drawings, with larger scale drawings having precedence over smaller scale drawings.

...
 
In the case of inconsistency between Drawings and Specifications or within Contract Documents not clarified by 
Addenda, the better quality or greater quantity of Work shall be provided in accordance with the Architect's 
interpretation. 
 
...
 
§ 1.5.1 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective 
Instruments of Service, including the Drawings and Specifications, and retain all common law, statutory, and other 
reserved rights in their Instruments of Service, including copyrights. The Contractor, Subcontractors, Sub-
subcontractors, and suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or 
distribution to meet official regulatory requirements or for other purposes in connection with the Project is not to be 
construed as publication in derogation of the Architect’s or Architect’s consultants’ reserved rights. The Owner 
retains rights to the Instruments of Service pursuant to Article 7 of AIA Document B101-2017.
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§ 1.5.3 The Architect shall furnish to the Contractor a version of the Instruments of Service in electronic form for 
the sole purpose of the construction of the Project for which the Instruments of Service were created.
 
 
...
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The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other 
information or documentation in digital form. The parties will may use AIA Document E203™–2013, Building 
Information Modeling and Digital Data Exhibit, Exhibit or other form, to establish the protocols for the 
development, use, transmission, and exchange of digital data.
 
...
 
Any use of, or reliance on, all or a portion of a building information model without agreement to protocols 
governing the use of, and reliance on, the information contained in the model and without having those protocols set 
forth in AIA Document E203™–2013, Building Information Modeling and Digital Data Exhibit, and the requisite 
AIA Document G202™–2013, Project Building Information Modeling Protocol Form, Form or other form, shall be 
at the using or relying party’s sole risk and without liability to the other party and its contractors or consultants, the 
authors of, or contributors to, the building information model, and each of their agents and employees.
 
...
 
§ 2.1.2 The Owner shall furnish to the Contractor, within fifteen thirty (30) days after receipt of a written request, 
information necessary and relevant for the Contractor to evaluate, give notice of, or enforce mechanic’s lien rights. 
Such information shall include a correct statement of the record legal title to the property on which the Project is 
located, usually referred to as the site, and the Owner’s interest therein.
 
PAGE 13
 
§ 2.3.1 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents, 
including those required under Section 3.7.1, 3.7.1 and other obligations, the Owner shall secure and pay for 
necessary approvals, easements, assessments and charges required for construction, use or occupancy of permanent 
structures or for permanent changes in existing facilities.
 
...
 
§ 2.3.4 The If requested by the Contractor and reasonably required for the Project, the Owner shall furnish surveys 
describing physical characteristics, legal limitations and utility locations for the site of the Project, and a 
written legal description of the site. The Contractor shall be entitled to rely on the accuracy of information furnished 
by the Owner but shall exercise proper precautions relating to the safe performance of the Work.
 
...
 
§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with 
reasonable promptness. The Owner shall also furnish any other information or services under the Owner’s control 
and relevant to the Contractor’s performance of the Work with reasonable promptness after receiving the 
Contractor’s written request for such information or services. The Contractor, not the Owner, is responsible for the 
timeliness of, or interference caused by, Subcontractors, Sub-subcontractors (of any tier), and others directly or 
indirectly under contract to the Contractor.
 
PAGE 14
 
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails 
within a ten-day three-day period after receipt of notice from the Owner to commence and continue correction of 
such default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the 
Owner may have, correct such default or neglect. Such action by the Owner and amounts charged to the Contractor 
are both subject to prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or 
nullify a Certificate for Payment in whole or in part, to the extent reasonably necessary to reimburse the Owner for 
the reasonable cost of correcting such deficiencies, including Owner’s expenses and compensation for the 
Architect’s additional services and expenses made necessary by such default, neglect, or failure. If current and future 
payments are not sufficient to cover such amounts, the Contractor shall pay the difference to the Owner. Owner 
within ten (10) days following written request for payment delivered by the Owner to the Contractor. If the 
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Contractor disagrees with the actions of the Owner or the Architect, or the amounts claimed as costs to the Owner, 
the Contractor may file a Claim pursuant to Article 15.
 
...
 
§ 3.1.2 
 
...
 
The Contractor shall hire a professional utilities locator to investigate and verify all private utility locations prior to 
excavation and cutting into of existing Work. The Contractor is responsible for locating, terminating, and 
reinstallation of all private utilities. Private site utilities may not be in the Drawings and Project Manual and as such, 
verification of private utilities is the sole responsibility of the Contractor. Costs associated with moving and 
repairing of unknown and undocumented utilities will be by appropriate Change Order. The Contractor shall comply 
with Gopher State One Call, or other public utility service locator to locate all public utilities prior to any work on 
site. This shall not relieve Contractor from obligations under 3.2.2.1.
 
 
 
...
 
§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site, 
become generally familiar with local conditions under which the Work is to be performed, and correlated personal 
observations with requirements of the Contract Documents.The Contractor
 
 
...
 
§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the 
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as 
the shall carefully study and compare the Contract Documents with each other and with information furnished by the 
Owner pursuant to Section 2.3.4, shall take field measurements of any existing conditions related to that portion of 
the Work, and shall observe any conditions at the site affecting it. These obligations are for the purpose of 
facilitating coordination and construction by the Contractor and are not for the purpose of discovering errors, 
omissions, or inconsistencies in the Contract Documents; however, the Contractor shall promptly report to the 
Architect any errors, inconsistencies or omissions discovered by or made Subparagraph 2.2.3 and shall immediately 
report to the Architect errors, inconsistencies, or omissions discovered. The Contractor shall not be liable to the 
Owner or Architect for damage resulting from errors, inconsistencies, or omissions in the Contract Document unless 
the Contractor recognized such error, inconsistency, or omission and knowingly failed to report it to the Architect. If 
the Contractor performs any construction activity knowing or believing it involves a recognized error, inconsistency, 
or omission in the Contract Documents without such notice to the Architect, the Contractor shall assume full 
responsibility for such performance and shall bear the attributable costs for correction and shall bear responsibility 
for any additional costs, delays, and damages resulting from such failure to immediately report any such errors, 
inconsistencies, or omissions which the Contractor may discover.
 
 
...
 
known to the Contractor as a request for information in such form as the Architect may require. It is recognized that 
the Contractor’s review is made in the Contractor’s capacity as a contractor and not as a licensed design 
professional, unless otherwise specifically provided in the Contract Documents.§ 3.2.1.1 The Contractor shall take 
field measurements and verify field conditions and shall carefully compare such field measurements and conditions 
and other information known to the Contractor with the contract documents before commencing activities. Errors, 
inconsistencies, or omissions discovered shall be reported to the Architect immediately in writing. 
 
...
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§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable 
laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor 
shall promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a 
request for information in such form as the Architect may require.3.2.1.2 The Contractor shall carefully study and 
compare the Contract Documents with existing conditions at the job site and shall immediately report in writing to 
the Architect any error, inconsistency, or omission which the Contractor may
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§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the 
Architect issues in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.2 or 
3.2.3, the Contractor shall submit Claims as provided in Article 15. If the discover or any materials, systems, 
procedures, or methods of construction, either shown on the Drawings or specified, which the Contractor has reason 
to believe are incorrect, inadequate, obsolete, unsuitable for the purpose intended or which the Contractor has reason 
to believe would constitute or result in a violation of the Contractor's warranty under Paragraph 3.5 or applicable 
law. The Contractor shall not proceed with any work in such areas until written instructions are received from the 
Architect. 
 
 
...
 
Contractor fails to perform the obligations of Sections 3.2.2 or 3.2.3, the Contractor § 3.2.2 The Contractor shall 
perform the Work in accordance with the Contract Documents and submittals accepted pursuant to Paragraph 3.12.
 
 
...
 
shall pay such costs and damages to the Owner, subject to Section 15.1.7, as would have been avoided if the 
Contractor had performed such obligations. If the Contractor performs those obligations, the Contractor shall not be 
liable to the Owner or Architect for damages resulting from errors, inconsistencies or omissions in the Contract 
Documents, for differences between field measurements or conditions and the Contract Documents, or for 
nonconformities of the Contract Documents to applicable laws, statutes, ordinances, codes, rules and regulations, 
and lawful orders of public authorities.§ 3.2.3 The Owner shall be entitled to deduct from the Contract Sum 
amounts paid to the Architect for the Architect to evaluate and respond to the Contractor's requests for interpretation 
or information where such information was available to the Contractor from a careful study and comparison of the 
Contract Documents, Field Conditions, Owner Provided Information, Contractor Prepared Coordination Drawings, 
or prior Project Correspondence or Documentation. 
 
...
 
§ 3.3.4 The Contractor shall at all times staff the Project adequately to allow the Project to be managed and 
completed in a timely and professional manner. The Contractor shall have competent supervision on the job during 
work hours and readily available at all times upon call.
 
 
...
 
§ 3.3.5 The Contractor shall at all times make reasonable provisions to protect any work performed by any separate 
contractors, adjacent property, and the existing building (if any) from damage due to the Work or due to the 
weather. 
 
 
...
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§ 3.3.6 The Owner or its approved representative (heretofore referred to as Owner's Representative) shall have 
access to the Work site and all Work. No supervision or inspection by the Owner or the Owner's Representative, nor 
the authority to act nor any other actions taken by the Owner's Representative shall relieve the Contractor of any of 
its obligations under the Contract Documents or give rise to any duty on the part of the Owner. 
 
 
...
 
§ 3.3.7 The Contractor shall take appropriate precautions to ensure that the Work does not materially disrupt any 
ongoing operation by the Owner at the Project (if any) except to the extent any such disruption is a necessary result 
of performing a particular portion of the Work, in which case the contractor shall provide the Owner with reasonable 
advanced written notice and shall take all commercially reasonable measures to minimize the impact on the Owner 
and the Owner's
 
...
 
§ operations. 
 
 
...
 
§ 3.4 Labor and Materials
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§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor, 
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other 
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent 
and whether or not incorporated or to be incorporated in the Work. Should the Contract Documents require Work to 
be performed after regular working hours or should the Contractor elect to perform Work after regular working 
hours, the additional cost of such Work shall be borne by the contractor. 
 
...
 
§ 3.4.4 The Contractor shall be responsible for all additional costs incurred to incorporate into the project substitute 
materials, products, or equipment approved by Owner during the bidding period. 
 
 
...
 
§ 3.4.5 The Contractor shall exercise reasonable efforts, consistent with the provisions of the Contract Documents 
to obtain the maximum available cash discounts on all materials, provided that, in doing so, the Contractor shall not 
accept or use materials for incorporation into the Project which are of a type or quality not reasonably contemplated 
under the terms of the Contract Documents. 
 
 
...
 
§ 3.4.6 After award of the Contract, a request for substitution of a material, product, or piece of equipment at no 
change in the Contract Sum will not be approved by the Owner or the Architect, unless the specified item is no 
longer manufactured, the specified item is unavailable as a result of an act of government such as a declaration of a 
national emergency, or delivery of the specified items is substantially delayed as a result of labor disputes affecting 
the manufacturer, unusual delay in transportation, or any other cause beyond control of the Contractor or a 
Subcontractor or material supplier which the Architect determines justified the delay. Requests will not be approved 
where the delay in delivery results from failure to promptly place subcontracts and material orders. Requests for 
substitution shall be submitted in writing to the Architect and shall clearly describe the proposed substitution, state 
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the reason for the unavailability of a specified item and be accompanied by such additional data and information as 
may be necessary in the discretion of the Owner and the Architect to establish the acceptability of the proposed 
substitute. 
 
 
...
 
§ 3.4.6 The Owner shall be entitled to deduct from the Contract Sum amounts paid to the Architect to evaluate the 
Contractor's proposed Substitutions and for changes made to the Contract Documents as a result of Owner's 
acceptance of such
 
...
 
§ Substitutions. 
 
 
...
 
§ 3.5 Warranty
 
...
 
§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the 
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4. 
The Contractor shall arrange for the Owner to have the benefit of and right to enforce all warranties by 
Subcontractors, Sub-subcontractors, suppliers, and manufacturers. 
 
...
 
§ 3.5.3 Manufacturers' warranties and warranties by others shall not relieve the Contractor of any of its
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§ responsibilities. 
 
 
...
 
§ 3.6 Taxes
 
...
 
§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building 
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper 
execution and completion of the Work that are customarily secured after execution of the Contract and legally 
required at the time bids are received or negotiations concluded. The Contractor shall be responsible for the Sewer 
Access (SAC) and Water Access (WAC) fees for the Project. The Contractor shall pay the SAC/WAC costs to the 
authorities having jurisdiction from the Allowance in the Base Bid for such charges as defined in the Construction 
Documents.
 
...
 
§ 3.7.3 If the Contractor performs Work knowing or believing it to be contrary to applicable laws, statutes, 
ordinances, building codes, rules and regulations, or lawful orders of public authorities, without such notice to the 
Architect and Owner, the Contractor shall assume appropriate full responsibility for such Work and shall bear the 
costs attributable to correction.attributable costs, delays, and damages resulting from such failure to immediately 
notify the Architect and Owner of any such violation. 
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...
 
If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions 
that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions of an 
unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent in 
construction activities of the character provided for in the Contract Documents, the Contractor shall promptly 
provide notice to the Owner and the Architect before conditions are disturbed and in no event later than 14 ten (10) 
days after first observance of the conditions. The Architect will promptly investigate such conditions and, if the 
Architect determines that they differ materially and cause an increase or decrease in the Contractor’s cost of, or time 
required for, performance of any part of the Work, will recommend that an equitable adjustment be made in the 
Contract Sum or Contract Time, or both. If the Architect determines that the conditions at the site are not materially 
different from those indicated in the Contract Documents and that no change in the terms of the Contract is justified, 
the Architect shall promptly notify the Owner and Contractor, stating the reasons. If either party disputes the 
Architect’s determination or recommendation, that party may submit a Claim as provided in Article 15.
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§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance 
at the Project site during performance of the Work. Work including that performed by all Subcontractors. The 
superintendent shall represent the Contractor, and communications given to the superintendent shall be as binding as 
if given to the Contractor. Important communications including and not limited to communications regarding design 
changes, alterations, substitutions, clarifications, cost changes, etc. shall be confirmed in writing. Other 
communications shall be similarly confirmed on written request in each case. All communications given to the 
superintendent shall be confirmed in writing to the Contractor upon written request of either or both the 
superintendent and Contractor. 
 
...
 
§ 3.9.3 The Contractor shall not employ a proposed superintendent or any other management personnel to whom the 
Owner or Architect has made reasonable and timely objection. The Contractor shall not change the superintendent 
without the Owner’s consent, which shall not unreasonably be withheld or delayed.
 
...
 
§ 3.9.4 If requested by the Owner, the Contractor shall preplace the Superintendent at no additional cost to the 
Owner. No other change in this position shall be made without notice to and written consent of the
 
...
 
§ Owner. 
 
 
...
 
§ 3.10 Contractor’s Construction and Submittal Schedules
 
...
 
§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s 
information a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the 
Project, including (1) the date of commencement of the Work, interim schedule milestone dates, critical path 
schedule milestones, major construction milestones including and not limited to Civil, Demolition, Structural, 
Mechanical, Electrical, and Plumbing, and the date of Substantial Completion; (2) an apportionment of the Work by 
construction activity; and (3) the time required for completion of each portion of the Work. The schedule shall 
provide for the orderly progression of the Work to completion and shall not exceed time limits current under the 
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Contract Documents. The schedule shall be revised at appropriate intervals as required by the conditions of the 
Work and Project.
 
...
 
§ 3.10.3 The Contractor shall perform the Work in general accordance with the most recent schedules submitted to 
and accepted by the Owner and Architect.
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The Contractor shall make available, at the Project site, one record copy of the Contract Documents, including 
Change Orders, Construction Change Directives, and other Modifications, in good order and marked currently 
updated daily to indicate field changes and selections made during construction, and the and in addition accepted 
and approved Shop Drawings, Product Data, Samples, and similar required submittals. These shall be in electronic 
form or paper copy, available to the Architect and Owner, Owner as required to complete routine inspections by 
Architect and Owner prior to any approval of payments to the Contractor, and delivered to the Architect for 
submittal to the Owner upon completion of the Work as a record Work. The Architect and Contractor must verify 
that all "as-built" Drawings, Specifications, Addenda, Change Orders, and other Modifications are up-to-date before 
Contractor's Application for Payment is acceptable and before the Owner incurs any duty to pay Contractor in 
accordance with the Contract. The record documents shall be a separate set of documents labeled "Record 
Documents" and used only for record purposes and kept clean and undamaged.
 
 
...
 
§ 3.11.1 No review or receipt of the Work as constructed.such records by the Architect or Owner shall be 
considered a waiver of any deviation from the Contract Documents or approved shop drawings, or any way relieve 
the Contractor from its responsibility to perform the Work in accordance with the Contract Documents. 
 
...
 
§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal 
and review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been 
approved accepted by the Architect.
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§ 3.12.8 The Work shall be in accordance with approved accepted submittals except that the Contractor shall not be 
relieved of responsibility for deviations from the requirements of the Contract Documents by the Architect’s 
approval acceptance of Shop Drawings, Product Data, Samples, or similar submittals, unless the Contractor has 
specifically notified the Architect of such deviation at the time of submittal and (1) the Architect has given written 
approval acceptance to the specific deviation as a minor change in the Work, or (2) a Change Order or Construction 
Change Directive has been issued authorizing the deviation. The Contractor shall not be relieved of responsibility 
for errors or omissions in Shop Drawings, Product Data, Samples, or similar submittals, by the Architect’s approval 
acceptance thereof.
 
...
 
§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data, 
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the 
absence of such notice, the Architect’s approval acceptance of a resubmission shall not apply to such revisions.
 
...
 
§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed 
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or 
by excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor 
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except with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably 
withheld. The Contractor shall hire a professional utilities locator to verify locations of all public and private utilities 
prior to initiating any cutting work. the Contractor shall not unreasonably withhold, from the Owner or a Separate 
Contractor, its consent to cutting or otherwise altering the Work.
 
...
 
§ 3.15.1 The Contractor shall keep the premises and surrounding area continuously free from accumulation of waste 
materials and rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall 
remove from and about the Project waste materials, rubbish, Contractor generated waste materials, the Contractor's 
generated hazardous waste materials, the Contractor’s tools, construction equipment, machinery, and surplus 
materials from and about the Project.
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§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner, 
Architect, Architect’s consultants, and agents and employees of any of them from and against claims, damages, 
losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from performance of the 
Work, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, 
or to injury to or destruction of tangible property (other than the Work itself), but only to the extent caused by the 
negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them, or 
anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is 
caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce 
other rights or obligations of indemnity that which would otherwise exist as to a party or person described in this 
Section 3.18. The Contractor, furthermore, agrees to obtain, maintain, and pay for such general liability coverage 
and endorsements (including product and completed operations coverage) as will ensure the provisions of this 
paragraph. The Contractor agrees to reimburse the Owner, its agents and employees for all costs and disbursements, 
including attorneys' fees, paid or incurred to enforce the provisions of this paragraph. 
 
...
 
§ 3.18.3 To the fullest extent permitted by law and without limiting any other indemnification obligations of the 
Contractor, except to the extent caused by the uncured failure of the Owner to make payment when required by the 
Contract Documents, the Contractor shall indemnify and defend the Owner, its officers, directors, assigns, lenders, 
agents, and employees from any liens, charges (including attorney's fees) or encumbrances (including but not 
limited to mechanic's and materialmen's liens or bond claims) arising out of or in connection with the performance 
of the Work by Contractor, its Subcontractors, or its material suppliers. Upon request of the Owner, the Contractor 
shall within 60 days remove any liens filed against the Owner or its property. If the Contractor fails to do so, the 
Owner is authorized by the Contractor to remove or satisfy any such liens, and the Contractor shall pay to the Owner 
all costs and damages incurred by the Owner to do so, including attorneys'
 
...
 
ARTICLE fees. 
 
 
...
 
ARTICLE 4   ARCHITECT
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§ 4.1.3 In the event the employment of the Architect is terminated, the Owner may employ a successor architect as 
to whom the Contractor has no reasonable objection and whose status under the Contract Documents shall be that of 
the Architect.
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...
 
§ 4.1.4 Disputes arising under Subparagraphs 4.1.2 and 4.1.3 shall be subject to action at law as provided in 
Paragraph 15.3.
 
 
...
 
§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be 
an Owner’s representative during construction until the date the Architect issues the final Certificate for Payment. 
The Architect will have the Owner's consultant (1) during construction, (2) until final payment is due and (3) with 
the Owner's concurrence, from time to time during the correction period described in Paragraph 12.2. The Architect 
will advise and consult with the Owner. The Architect will have the authority to act on behalf of the Owner only to 
the extent provided in the Contract Documents.Documents, unless otherwise modified in writing in accordance with 
other provisions of the Contract.
 
...
 
§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed 
with the Owner, to become generally familiar with the progress and quality of the portion of the Work completed, of 
the Work completed, to endeavor to guard the Owner against defects and deficiencies in the Work, and to determine 
in general if the Work observed is being performed in a manner indicating that the Work, when fully completed, will 
be in accordance with the Contract Documents. However, the Architect will not be required to make exhaustive or 
continuous on-site inspections to check the quality or quantity of the Work. On the basis of on-site observations as 
an architect, the Architect will keep the Owner informed of progress of the Work and will endeavor to guard the 
Owner against defects and deficiencies in the Work. 
 
 
...
 
§ 4.2.2.2 The Contractor shall reimburse the Owner for compensation paid to the Architect for additional site visits 
made necessary by the fault, neglect, or request of the Contractor. 
 
 
...
 
Architect will not have control over, charge of, or responsibility for the construction means, methods, techniques, 
sequences or procedures, or for the § 4.2.3 The Architect will not have control over or charge of and will not be 
responsible for construction means, methods, techniques, sequences, or procedures, or for safety precautions and 
programs in connection with the Work, since these are solely the Contractor’s rights and responsibilities under the 
Contract Documents.
 
 
...
 
§ 4.2.3 On the basis of the site visits, the Architect will keep the Owner reasonably informed about the progress and 
quality of the portion of the Work completed, and promptly report to the Owner (1) known deviations from the 
Contract Documents, (2) known deviations from the most recent construction schedule submitted by the Contractor, 
and (3) defects and deficiencies observed in the Work. Contractor's responsibility as provided in Paragraph 3.3. The 
Architect will not be responsible for the Contractor’s failure to perform carry out the Work in accordance with the 
requirements of the Contract Documents. The Architect will not have control over or charge of, and will not be 
responsible for acts or omissions of, the Contractor, Subcontractors, or their agents or employees, or any other 
persons or entities performing portions of the Work.
 
...
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The Owner and Contractor shall include the Architect in all communications that relate to or affect the Architect’s 
services or professional responsibilities. The Owner shall promptly notify the Architect of the substance of any 
direct communications between the Owner and the Contractor otherwise relating to the Project. Communications by 
and with the Architect’s consultants shall be through the Architect. Communications by and with Subcontractors and 
suppliers shall be through the Contractor. Communications by and with Separate Contractors shall be through the 
Owner. Owner unless otherwise provided. The Contract Documents may specify other communication protocols. 
The Owner may require the Architect and the Contractor to comply with Owner requirements in regards to public 
communications and site signage.
 
...
 
§ 4.2.5 Based on the Architect’s evaluations observations and valuations of the Work and of the Contractor’s 
Applications for Payment, the Architect will review and certify the amounts due the Contractor and will issue 
Certificates for Payment in such amounts.
 
...
 
§ 4.2.6 The Architect has will have authority to reject Work that does not conform to the Contract Documents. 
Whenever the Architect considers it necessary or advisable, advisable for implementation of the intent of the 
Contract Documents, the Architect will have authority to require additional inspection or testing of the Work in 
accordance with Sections 13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed. However, 
neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise such 
authority shall give rise to a duty or responsibility of the Architect to the Contractor, Subcontractors, suppliers, their 
agents or employees, or other persons or entities performing portions of the Work.
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§ 4.2.7 The Architect will and the Owner may review and approve, or take other appropriate action upon, the 
Contractor’s submittals such as Shop Drawings, Product Data, and Samples, but only for the limited purpose of 
checking for conformance with information given and the design concept expressed in the Contract Documents. The 
Architect’s action will be taken in accordance with the submittal schedule approved by the Architect or, in the 
absence of an approved submittal schedule, with reasonable promptness or Owner's action will be taken with such 
reasonable promptness as to cause no delay in the Work or in the activities of the Owner, Contractor, or separate 
contractors, while allowing sufficient time in the Architect’s professional judgment to permit adequate review. 
Review of such submittals by the Architect or the Owner is not conducted for the purpose of determining the 
accuracy and completeness of other details such as dimensions and quantities, or for substantiating instructions for 
installation or performance of equipment or systems, all of which remain the responsibility of the Contractor as 
required by the Contract Documents. The Architect’s or the Owner's review of the Contractor’s submittals shall not 
relieve the Contractor of the obligations under Sections 3.3, 3.5, and 3.12. The Architect’s or the Owner's review 
shall not constitute approval of safety precautions or of any construction means, methods, techniques, sequences, or 
procedures. The Architect’s approval or Owner's acceptance of a specific item shall not indicate approval 
acceptance of an assembly of which the item is a component.
 
...
 
§ 4.2.11 The Architect will interpret and decide matters concerning performance under, and under the requirements 
of, the Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such 
requests will be made in writing within any time limits agreed upon or otherwise with reasonable promptness.with 
reasonable promptness and within any time limits agreed upon. If no agreement is made concerning the time within 
which interpretations required of the Architect shall be furnished in compliance with this Paragraph 4.2, then delay 
shall not be recognized on account of failure by the Architect to furnish such interpretations until fifteen (15) days 
after written request is made to them. 
 
...
 
§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable 
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations 
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and decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not 
show partiality to either, and will not be liable for results of interpretations or decisions so rendered in good faith.
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§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the 
Contract, shall notify the Owner and Architect in writing of the persons or entities proposed for each principal 
portion of the Work, including those who are to furnish materials or equipment fabricated to a special design. Within 
14 days of receipt of the information, the Architect may notify the Contractor whether the Owner or the Architect 
(1) has reasonable objection to any such proposed person or entity or (2) requires additional time for review. Failure 
of the Architect to provide notice within the 14-day period shall constitute notice of no reasonable objection. The 
Contractor shall not employ any subcontractor or use any material to which the Architect or Owner may object as 
incompetent or unfit, or where there is reason to assume the Work will not be accomplished in accordance with the 
Contract Documents. Prior to the employment of the named subcontractors, the Contractor must obtain the Owner's 
approval of such subcontracts for the designated portion of the Work. 
 
...
 
§ 5.2.2.1 The right to reject any Subcontractor or Sub-subcontractor will be exercised by the Owner or the 
Architect when in the reasonable opinion of either of them the proposed Subcontractor or Sub-subcontractor:
 

1. cannot provide (or proposes unacceptable deviations in) materials, equipment, systems, methods, facilities, 
or other work as required by the Contract Documents;

2. cannot provide labor and skill necessary to accomplish the part of the Work for which it is proposed, 
including but not limited to quality of craft;

3. lacks experience appropriate to the proper execution and completion for that part of the Work for which the 
Subcontractor or Sub-subcontractor is proposed;

4. has previously failed to perform satisfactorily with respect to other projects, including cooperation and 
necessary services after project completion;

5. cannot satisfactorily perform the part of the Work for which the Subcontractor or Sub-subcontractor is 
proposed within the time schedule, due to financial status, size of organization, existing workload or other 
considerations;

6. cannot demonstrate ability, through examples of representative work, to perform the part of the Work for 
which the Subcontractor or Sub-subcontractor is being considered; or

7. exhibits other factors bearing on the probability of unsatisfactory performance.
 
...
 
§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the 
Contractor shall propose another to whom the Owner or Architect has no reasonable objection. If the proposed but 
rejected Subcontractor was reasonably capable of performing the Work, the Contract Sum and Contract Time The 
Contract Sum shall be increased or decreased by the difference, if any, in cost occasioned by such change, and an 
appropriate Change Order shall be issuedbefore commencement of the substitute Subcontractor’s Work. . However, 
no increase in the Contract Sum or Contract Time shall be allowed for such change unless the Contractor has acted 
promptly and responsively in submitting names as required. Notwithstanding the foregoing, the Contractor shall 
have a continuing duty to the Owner and Architect to find  and propose such persons or entities as shall not result in 
material increase in the Contract Sum, or a material decrease in the quality of Work contemplated under the Contract 
Documents. 
 
...
 
§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one previously selected if the Owner 
or Architect makes reasonable objection to such substitution. Any proposed substitution or a subcontractor, person, 
or entity for one previously selected shall be made in a separate writing to the Owner and Architect. No substitution 
shall be deemed approved/accepted without written confirmation from the Owner and Architect. Neither acceptance 
of, nor objection to a Subcontractor or Sub-subcontractor, material supplier, or other person or organization by the 
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Owner and the Architect shall limit the responsibility of the Contractor to furnish materials, products, equipment, 
and services in conformance with the requirements of the Contract Documents. 
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By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be 
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume 
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the 
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect. 
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract 
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not 
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract 
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract 
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into 
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor, 
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor 
will be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of 
the proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors will 
shall similarly make copies of applicable portions of such documents available to their respective proposed Sub-
subcontractors.
 
...
 
§ 5.3.2 The Contractor, not the Owner, is responsible for the performance of, the actions of, the timeliness of, or 
interference caused by, Subcontractors, Sub-subcontractors (of any tier), and others directly or indirectly under 
contract to the
 
...
 
§ Contractor. 
 
 
...
 
§ 5.4 Contingent Assignment of Subcontracts
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§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces and of each Separate 
Contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with 
any Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any 
revisions to its construction schedule deemed necessary after a joint review and mutual agreement. The construction 
schedules shall then constitute the schedules to be used by the Contractor, Separate Contractors, and the Owner until 
subsequently revised. The Contractor shall schedule, coordinate, and cooperate fully with all other contractors. The 
Contractor shall take all reasonable steps necessary to assure scheduling, coordination, and cooperation among the 
contractors.
 
...
 
§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by 
the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, 
promptly notify the Architect of apparent discrepancies or defects in the construction or operations by the Owner or 
Separate Contractor that would render it unsuitable for proper execution and results of the Contractor’s Work. 
Failure of the Contractor to notify the Architect of apparent discrepancies or defects prior to proceeding with the 
Work shall constitute an acknowledgment that the Owner’s or Separate Contractor’s completed or partially 
completed construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be responsible 
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for discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not 
apparent.reasonably discoverable.
 
...
 
§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a Separate 
Contractor because of the Contractor’s delays, improperly timed activities or defective construction. The Owner 
shall be responsible to the Contractor for costs the Contractor incurs because of a Separate Contractor’s delays, 
improperly timed activities, damage to the Work or defective construction.Costs caused by delays or by improperly 
timed activities or defective construction shall be borne by the party responsible therefor.
 
...
 
§ 6.2.5 Claims and other disputes and matters in question between the Contractor and a separate contractor shall be 
subject to the provisions of Article 15 provided the separate contractor has reciprocal obligations. 
 
 
...
 
§ 6.2.6 The Owner and each Separate Contractor separate contractor shall have the same responsibilities for cutting 
and patching as are described for the Contractor in Section Paragraph 3.14.
 
...
 
If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their 
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, 
rubbish as described in Paragraph 3.15, the Owner may clean up and the Architect will allocate the cost among those 
responsible.responsible as the Architect determines to be just.
 
...
 
§ 7.1.2 A Change Order shall be based upon agreement among the Owner, Contractor, and Architect. A Construction 
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the 
Contractor.An order for a minor change in the Work may be issued by the Architect alone. 
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§ 7.1.4 The amount of credit to be allowed by the contractor to the Owner for any deletion or change which results 
in a net decrease in the Contract Sum will be the amount of the actual net cost as confirmed by the Architect after 
consultation with the Owner. When both additions and credits covering related Work or substitutions are involved in 
any one change, the allowance for both overhead and profit shall be figured on the basis of the net increase or 
decrease, if any, with respect to that change.
 
 
...
 
§ 7.1.5 In Paragraph 7.3.6, the allowance for the combined overhead and profit included in the total cost to the 
Owner shall be based on the following schedule:
 

1. For the Contractor, for Work performed by the Contractor's own forces, ten percent (10%) of the cost,
2. For the Contractor, for Work performed by the Contractor's Subcontractor, five percent (5%) of the amount 

due the Subcontractor.
3. For each Subcontractor or Sub-subcontractor involved for Work performed by the Subcontractor's or Sub-

subcontractor's own forces, ten percent (10%) of the cost.
4. For each Subcontractor for Work performed by the Subcontractor's Sub-subcontractor, five percent (5%) of 

the amount due the Subcontractor.
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5. Costs to which overhead and profit is to be applied shall be determined in accordance with Subparagraph 
7.3.6.

6. In order to facilitate checking of quotations for extras or credits, all proposals, expect those so minor that 
their propriety can be seen by inspection, shall be accompanied by a complete itemization of costs, 
including labor, materials and subcontracts. Labor and materials shall be itemized in the manner prescribed 
above. Where major cost items are subcontracts, they shall be itemized also. In no case will a change 
involving over $500 be approved without such itemization. 

 
...
 
§ 7.2.2 Change Orders shall be prepared on AIA Document G701.
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.3    Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor 
or others;others (at rates approved by the Owner);

 
...
 
§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith, 
including adjustment in Contract Sum and Contract Time or the method for determining them. Such agreement shall 
be effective immediatelyand shall be recorded as a Change Order..
 
...
 
§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor 
may request payment for Work completed under the Construction Change Directive in Applications for Payment. 
Payment up to and not exceeding $25,000. The Architect will make an interim determination for purposes of 
monthly certification for payment for those costs and certify for payment the amount that the Architect determines, 
in the Architect’s professional judgment, to be reasonably justified. The Architect’s interim determination of cost 
shall adjust the Contract Sum on the same basis as a Change Order, subject to the right of either party to disagree 
and assert a Claim in accordance with Article 15.
 
...
 
The Architect may order minor changes in the Work that are consistent with the intent of the Contract Documents 
and do not involve an adjustment in the Contract Sum or an extension of the Contract Time. The Architect’s order 
for minor changes shall be in writing. writing and approved by the Owner. If the Contractor believes that the 
proposed minor change in the Work will affect the Contract Sum or Contract Time, the Contractor shall notify the 
Architect and shall not proceed to implement the change in the Work. If the Contractor performs the Work set forth 
in the Architect’s order for a minor change without prior notice to the Architect that such change will affect the 
Contract Sum or Contract Time, the Contractor waives any adjustment to the Contract Sum or extension of the 
Contract Time.
 
...
 
§ 8.1.2 The date of commencement of the Work is the date established in the Agreement. The date shall not be 
postponed by the failure to act of the Contractor or of persons or entities for whom the Contractor is responsible. 
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§ 8.1.4 The term “day” as used in the Contract Documents shall mean calendar day unless otherwise specifically 
defined.shall mean calendar day of 24 hours beginning at 12:00 midnight. Calendar days as stated in the Contract 
Documents, shall include all days of a seven (7) day week including Saturdays, Sundays, and holidays. The term 
"Milestone Date" is, in each instance, the date established in the Contract Documents for the Substantial completion 
of all or a designated portion of the Work.
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...
 
§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion 
within the Contract Time.Time and shall achieve specific contractual Milestone Dates (if any), Substantial 
Completion and final Completion within the time stated in the Contract Documents..
 
 
...
 
§ 8.2.4 Contractor understands and agrees that all Work must be performed in an orderly and closely coordinated 
sequence so that the dates for Substantial Completion, Final Completion, and Milestone Dates (if any) may be met 
by the Contractor.
 
 
...
 
§ 8.2.5 Timely final Completion of the Project being of critical importance to the Owner, Contractor agrees that 
they shall substantially complete all Work under the Contract documents within the time established herein and that 
they shall finally complete the Work in the detail required and in the time required by the Contract Documents.
 
 
...
 
§ 8.2.6 To the extent that the Contract Documents contain or provide for specific contractual Milestone Dates in 
addition to Final and Substantial Completion dates, such dates shall be adhered to and shall be the last acceptable 
dates for those milestones and completions, unless modified by the Owner.
 
 
...
 
§ 8.2.7 Notwithstanding anything to the contrary contained in the Contract Documents, in the event that any 
Contractor fails, or appears likely, in the reasonable opinion of the Owner, to fail to complete a critical portion of 
their Work on time or to complete any dates for Substantial Completion, Final Completion, or Milestone Dates as 
evidenced by the latest update of the CPM Schedule Report, the Owner shall have the right to select and require 
Contractor's performance under any or all of the following operations:
 

1. Require the Contractor to substantiate their capability to get back on schedule within two (2) days;
2. Require the Contractor, at no additional cost to the Owner, to increase their work force, work overtime 

and/or extra shifts and do whatever else is required by the Owner until the Contractor gets back on schedule 
as established by the CPM Schedule Report (including any updates thereto);

3. Withhold progress payments or portions thereof until such time as the contractor returns to schedule, but 
only related to Substantial Completion or Final Completion;

4. Contact or visit the factory, plant, or distribution center whose production or delivery schedule may be 
critical to the scheduled completion of a portion of the contract work and expedite such production delivery 
at Contractor's expense; or

5. Require the Contractor to complete, in detail, and submit weekly a Short Interval Schedule (SIS) showing: 
1) planning for the next two weeks; 2) work completed for the previous week; 3) sufficient detail to 
evaluate daily milestone (if any) and manpower/equipment loading, and shall identify/tie into the monthly 
updated CPM Schedule Report.

 
...
 
Any costs incurred by the Contractor in fulfilling the option(s) selected by the Owner shall be at the Contractor's 
expense.
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§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (1) an act or neglect 
of the Owner or Architect, of an employee of either, or of a Separate Contractor; (2) by changes ordered in the 
Work; (3) by labor disputes, fire, unusual delay in deliveries, unavoidable casualties, adverse weather conditions 
documented in accordance with Section 15.1.6.2, or other causes beyond the Contractor’s control; (4) by delay 
authorized by the Owner pending mediation and binding dispute resolution; or (5) or (4) by other causes that the 
Contractor asserts, and the Architect determines, justify delay, then subject to the conditions hereinafter set forth, the 
Contract Time shall be extended by Change Order for such reasonable time as the Architect may determine. 
Requests for extensions of time for causes enumerated above will be considered by the Architect only under the 
following conditions:
 

1. Only those conditions enumerated above over which the Contractor has no control will be considered. The 
burden of proof to substantiate the claim for an extension shall rest with the Contractor, including evidence 
that the cause was beyond their control. It shall be deemed the Contractor has control over the supply of 
labor, materials, equipment, methods, techniques, and over their subcontractors and suppliers. 

2. In the event of Changes in the Work, any consideration for a time extension will be made only at the time 
of authorizing the changes, and no later than when the Change Order is prepared, and only if the Change 
Order significantly affects the time and progress of the entire Work. For changes which do not affect the 
entire Work, time extension may be granted only for the area, phase, unit, or element affected by the 
change, if due to a valid reason for a time extension;

3. Any unusual delay in deliveries will not be considered unless it is solely due to transportation. An 
extension of time will not be granted for delays in deliveries where said delivery was not properly 
scheduled or when orders were not promptly and properly placed;

4. With respect to a claim for an extension of time as a result of climatic conditions, the Contractor shall 
recognize the location of the site and the existence, as normal, or variations from "average" conditions. 
Foul weather in itself will not be a valid reason for a time extension. Requests for time extensions because 
of delay resulting from weather extremes will not be considered unless a substantial variation from usual 
weather conditions occurs for a significant period of time, during phases of the Work when operation 
necessarily were suspended to a significant degree when they would otherwise have been in progress. In 
considering the time extension, the weather conditions both before and after the period in which the delay 
is claimed will be evaluated with credit given for unseasonably favorable weather;

5. Delays resulting from a labor dispute will not result in a time extension of a longer period than the dispute, 
plus a reasonable time for mobilization if justified  and necessary as approved by the Architect, and may be 
less depending on the impact of the dispute, including what operations were suspended or curtailed;

6. A delay in the overall Project progress actually occurred and clearly disrupted the total Project programs as 
a result of one of the valid causes for time extension. An extension of time for parts, phases, or stages may 
be granted where a valid delay indicated such partial time extension is justified;

7. No time extension will be granted as a result of improper scheduling or for failure to have shop drawings or 
samples submitted in ample time for review under a reasonable and agreed upon schedule; or

8. Delays by subcontractors or suppliers will not be considered justification for a time extension, expect for 
the same valid reasons and conditions enumerated under Subparagraph 8.3.1.

 
...
 
§ 8.3.4 The Contractor shall be responsible for all Owner incurred costs associated with a Contractor related to 
delay in completion of the Project. These costs may include, but are not limited to, Owner staff overtime, Consultant 
additional fees, additional testing, and/or additional rental or storage costs. A Change Order or Construction Change 
Directive will be issued to cover these costs. If a Change Order is not agreed to by the Contractor, the Owner, after 
presenting documentation to the Contractor, may deduct these amounts without a Change Order from the Contract 
Sum. This is subject to the right of either party to disagree and assert a claim in accordance with Article
 
...
 
ARTICLE 15. 
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...
 
ARTICLE 9   PAYMENTS AND COMPLETION
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Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a 
schedule of values to the Architect before the first Application for Payment, allocating the entire Contract Sum to 
the various portions of the Work. The schedule of values shall be Before the first Application for Payment, the 
Contractor shall submit to the Architect a schedule of values allocated to various portions of the Work, prepared in 
the form, and supported by the data to substantiate its accuracy, required by the Architect. This The schedule, unless 
objected to by the Architect, shall be used as a basis for reviewing the Contractor’s Applications for Payment. Any 
changes to the schedule of values shall be submitted to the Architect and supported by such data to substantiate its 
accuracy as the Architect may require, and unless objected to by the Architect, shall be used as a basis for reviewing 
the Contractor’s subsequent Applications for Payment. The Contractor, after receipt of Notice to Proceed, shall meet 
with the Owner and the Architect for the purpose of reviewing the Project CPM Schedule and the Contract Schedule 
of Values. The Contractor shall develop a CPM Schedule for completing their portion of the Work, in conjunction 
with all other Contractors or Bid Packages, at the Pre-Construction Meeting(s). The Schedule of Values is to be 
broken down into specification sections and by labor and materials. 
 
...
 
§ 9.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the 
Architect an itemized Application for Payment prepared in accordance with the schedule of values, if required 
under Section 9.2, for completed portions of the Work. The application shall be notarized, if required, for operations 
comp0leted in accordance with the Schedule of Values. Such application shall be notarized and supported by all data 
substantiating the Contractor’s right to payment that the Owner or Architect require, such as copies of requisitions, 
and releases and waivers of liens from Subcontractors and suppliers, and shall reflect material suppliers, and 
reflecting retainage if provided for elsewhere in the Contract Documents. The form of Application for Payment shall 
be a notarized AIA Document G702, Application and Certification for Payment, supported by AIA Document G703, 
Continuation Sheet.
 
...
 
§ 9.3.1.2 Applications for Payment Such applications shall not include requests for payment for portions of the Work 
for which of amounts the Contractor does not intend to pay a Subcontractor or supplier because of a dispute or other 
reason.
 
 
...
 
§ 9.3.1.2 Following certification of the Application for Payment by the Architect, the Owner shall pay 95% of its 
value, retaining 5% until Final Completion. 
 
 
...
 
or supplier, unless such Work has been performed by others whom the Contractor intends to 
pay.§ 9.3.1.3 Contractor shall provide lien waivers for itself for the current payment application and for 
Subcontractors, Sub-subcontractors, and suppliers for the pervious payment application before the Contractor has 
earned or has the right to receive payment for the specific items of work or materials covered by the lien waivers. 
All lien waivers shall be provided in the form required by the Owner. This Paragraph shall not limit other 
obligations of the Contractor contained elsewhere to provide lien waivers. 
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§ 9.3.4 In each Application for Payment, the contractor shall certify as follows: "That there are no known 
mechanics' or materialmen's liens or stop notice claims outstanding by the application or any of its subcontractors of 
any tier, or any of the applicant's or subcontractor's material suppliers, or laborers at the date of this application, that 
all due and payable bills with respect to the Work have been paid or are included in the amount requested in current 
application, and that, except for such bills, not paid by Owner, but so included, there is no known basis for the filing 
of any mechanics' or materialmen's liens or stop notice claims on the Work, and that waivers from Contractor, its 
subcontractors of any tier, or any of the applicant's or subcontractor's material suppliers and laborers have been 
obtained in such form as to constitute an effective waiver of liens or stop notice claims, under the laws of the State 
of Minnesota to the extent of payments made by Owner to Contractor."
 
 
...
 
§ 9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner, 
based on the Architect’s observations at the site, evaluation of the Work and the data in the Application for Payment, 
that, to the best of the Architect’s knowledge, information, and belief, the Work has progressed to the point 
indicated, the quality of the Work is in accordance with the Contract Documents, and that the Contractor is entitled 
to payment in the amount certified. The foregoing representations are subject to an evaluation of the Work for 
conformance with the Contract Documents upon Substantial Completion, to results of subsequent tests and 
inspections, to correction of minor deviations from the Contract Documents prior to completion, and to specific 
qualifications expressed by the Architect. However, the issuance of a Certificate for Payment will not be a 
representation that the Architect has (1) made exhaustive or continuous on-site inspections to check the quality or 
quantity of the Work; (2) reviewed construction means, methods, techniques, sequences, or procedures; (3) reviewed 
copies of requisitions received from Subcontractors and suppliers and other data requested by the Owner to 
substantiate the Contractor’s right to payment; or (4) made examination to ascertain how or for what purpose the 
Contractor has used money previously paid on account of the Contract Sum.
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§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment within thirty (30) 
days of receipt by Owner of Certificate of Payment in the manner and within the time provided in the Contract 
Documents, and shall so notify the Architect.
 
...
 
§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the 
Owner, the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to 
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate 
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar 
manner. Per Minnesota Statute 471.425, within ten (10) days of Contractor's receipt of payment from Owner, the 
Contractor must pay any Subcontractor for any undisputed services provided by the Subcontractor. The Contractor 
shall pay interest of one and one-half percent (1-1/2%) per month, or any part of a month, to the Subcontractor on 
any undisputed amount not paid on time to the subcontractor. The minimum monthly interest penalty payment for an 
unpaid balance of $100 or more is $10.00. For an unpaid balance of less than $100, the Contractor shall pay the 
actual interest penalty due to the Subcontractor. Contractor is advised that by reason of Minnesota Statute 471.425, 
Subd. 4a, if a Subcontractor prevails in a civil action to collect interest penalties from a prime contractor, the 
Subcontractor must be awarded its costs and disbursements, including attorney's fees incurred in bringing the 
action. 
 
...
 
§ 9.6.5 The Contractor’s payments to material and equipment suppliers shall be treated in a manner similar to that 
provided in Sections 9.6.2, 9.6.3 and 9.6.4.
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If the Architect does not issue a Certificate for Payment, through no fault of the Contractor, within seven days after 
receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within seven thirty 
(30) days after the date established in the Contract Documents, the amount certified by the Architector awarded by 
binding dispute resolution, , then the Contractor may, upon seven ten (10) additional days’ notice to the Owner and 
Architect, stop the Work until payment of the amount owing has been received. The Contract Time shall be 
extended appropriately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable costs 
of shutdown, delay and start-up, plus interest as provided for in the Contract Documents.which shall be 
accomplished as provided in Article 7.
 
...
 
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof 
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the 
Work for its intended use.use and when the Architect issues a certificate of Substantial Completion.
 
...
 
§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept 
separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of 
items to be completed or correctedprior to final payment. . The Contractor shall proceed promptly to complete and 
correct items on the list. Failure to include an item on such list does not alter the responsibility of the Contractor to 
complete all Work in accordance with the Contract Documents. Upon receipt of the Contractor's list, the Architect 
will make an inspection to determine whether the Work or designated portion thereof is substantially complete. If 
the Architect's inspection discloses any item, whether or not included on the Contractor's list, which is not in 
accordance with the requirements of the Contract documents, the Contractor shall, before issuance of the Certificate 
of Substantial Completion, complete or correct such item, upon notification by the Architect. The Contractor shall 
then submit a request for another inspection by the Architect to determine Substantial Completion. When the Work 
or designated portion thereof is substantially complete, the Architect will prepare a Certificate of Substantial 
Completion which shall establish the date of Substantial Completion, shall establish responsibilities of the Owner 
and Contractor for security, maintenance, heat, utilities, damage to the Work and insurance, and shall fix the time 
within which the Contractor shall finish all items on the list accompanying the Certificate. Warranties required by 
the Contract Document shall commence on the date of Substantial Completion of the Work or designated portion 
thereof unless otherwise provided in the Certificate of Substantial Completion. 
 
...
 
§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written 
acceptance of responsibilities assigned to them in the Certificate. 
 
 
...
 
Upon such acceptance, and consent of surety if any, § 9.8.6 Upon Substantial completion of the Work or 
designated portion thereof and upon application by the Contractor and certification by the Architect, the Owner shall 
make payment, reflecting adjustment in retainage, if any, for such Work or portion thereof as provided in the 
Contract Documents. 
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§ 9.8.6.1 The retainage is for the performance of the Contractor. Nothing in this Agreement connects the retainage 
to the Subcontractors. Upon satisfactory completion of the Project, and full payment by the Owner to the Contractor 
for the Work of any Subcontractor, the Subcontractor is to be paid in full. The Owner, at its sole discretion, may 
continue or make adjustments of the full retainage for the performance of the Contractor. 
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...
 
shall make payment of retainage applying to the Work or designated portion thereof. Such payment § 9.8.6.2 Prior 
to requesting a reduction of retainage, the Contractor shall obtain in writing an agreement from the Surety agreeing 
to such a reduction. In reducing retainage, the Contractor shall use the retainage to make full payment to 
Subcontractors who have completed 100% of their work. The Contractor shall provide to the Owner documentation 
of payment to Subcontractors and an agreement for retainage deduction from the Surety of the Subcontractor.
 
 
...
 
shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Contract 
Documents.§ 9.8.7 The Architect shall make inspection(s) for Substantial Completion and Final Completion in 
accordance with the AIA Document B101 Owner Architect Agreement. If additional inspections are required due to 
the Contractor's failure to complete previously listed corrective or uncompleted work, the Architect's expense for 
conducting such re-inspections and related time in processing, reviewing, and revision of requirements shall be 
charged to the Contractor and such payment shall be accomplished by a deductive Change Order to the Contractor. 
 
...
 
§ 9.10.1 Upon receipt of the Contractor’s notice that the Work is ready for final inspection and acceptance and upon 
receipt of a final Application for Payment, the Architect will promptly make such inspection. When the Architect 
finds the Work acceptable under the Contract Documents and the Contract fully performed, the Architect will 
promptly issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and 
belief, and on the basis of the Architect’s observations, on-site visits and inspections, the Work has been completed 
in accordance with the Contract Documents and that the entire balance found to be due the Contractor and noted in 
the final Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a further 
representation that conditions listed in Section 9.10.2 as precedent to the Contractor’s being entitled to final payment 
have been fulfilled.
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§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits 
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected 
with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less amounts 
withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the 
Contract Documents to remain in force after final payment is currently in effect, effect and will not be canceled or 
allowed to expire until at least sixty (60) days' prior written notice has been given to the Owner, (3) a written 
statement that the Contractor knows of no reason that the insurance will not be renewable to cover the period 
required by the Contract Documents, (4) consent of surety, if any, to final payment, (5) documentation of any 
special warranties, such as manufacturers’ warranties or specific Subcontractor warranties, and (6) if required by the 
Owner, including a summary listing all applicable warranties both standard and extended, itemized by specification 
section and included at the front of the Operation and Maintenance manuals, and (6) other data establishing payment 
or satisfaction of obligations, such as receipts and releases and waivers of liens, claims, security interests, or 
encumbrances arising out of the Contract, to the extent and in such form as may be designated by the Owner. If a 
Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a bond 
satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or encumbrance. If a 
lien, claim, security interest, or encumbrance remains unsatisfied after payments are made, the Contractor shall 
refund to the Owner all money that the Owner may be compelled to pay in discharging the lien, claim, security 
interest, or encumbrance, including all costs and reasonable attorneys’ fees.
 
...
 
§ 9.11 DAMAGES FOR DELAY
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...
 
§ 9.11.1 The Contractor shall be responsible for damages incurred by the Owner and any other separate contractors 
for delay resulting from the Contractor's failure to complete the Work within the contract Time or resulting from the 
progress of the Work failing to substantially conform to the Project Construction Schedule.
 
 
...
 
§ 9.11.2 If the Contractor is delayed by the Owner, Architect, or any agent or employee of any of the foregoing, 
the Contractor's sole and exclusive remedy for the delay shall be the right to a time extension for completion of the 
Contract and not damages. This paragraph does not preclude Contractor's recovery of damage for contractor-caused 
delays under other provisions of the Contract
 
...
 
ARTICLE Documents. 
 
 
...
 
ARTICLE 10   PROTECTION OF PERSONS AND PROPERTY
 
...
 
§ 10.1 10.1.1 Safety Precautions and Programs
 
...
 
§ 10.1.2 The Contractor shall comply with all applicable laws and regulations. Notwithstanding any language to 
the contrary, the Owner shall not have any responsibility for job site inspections or safety recommendations. Any 
inspections or observations by the Owner or the Architect are solely for the benefit of the Owner and shall not create 
any duties or obligations to anyone
 
...
 
§ else. 
 
 
...
 
§ 10.2 Safety of Persons and Property
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If either party suffers injury or damagedamages to person or property because of an act or omission of the other 
party, of any of the other party's employees or agents, or of others for whose acts such party is legally responsible, 
notice of the injury or damage, whether or not insured, shall be given to the other party within a reasonable time not 
exceeding 21 days after discovery. ten (10) days after first observance. The notice shall provide sufficient detail to 
enable the other party to investigate the matter. If a Claim for additional cost or time related to this Claim is to be 
asserted, it shall be filed as provided in Paragraphs 15.1.4 and 15.1.5.
 
...
 
§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents 
regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not 
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addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily 
injury or death to persons resulting from a material or substance, including but not limited to asbestos or 
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing 
the condition, immediately stop Work in the affected area and notify the Owner and Architect of the condition.In the 
event the Contractor encounters on the site material reasonably believed to be asbestos or polychlorinated biphenyl 
(PCV) which has not been rendered harmless, the Contractor shall immediately stop Work in the area affected and 
report the condition to the Owner and Architect in writing. The Work in the
 
 
...
 
§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to verify 
the presence or absence of the material or substance reported by the Contractor and, in the event such material or 
substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract 
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of 
persons or entities who are to perform tests verifying the presence or absence of the material or substance or who are 
to perform the task of removal or safe containment of the material or substance. The Contractor and the Architect 
will promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or 
entities proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity proposed 
by the Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable 
objection. When the material or substance has been rendered harmless, Work in the affected area shall resume upon 
affected area shall not thereafter be resumed except by written agreement of the Owner and Contractor if in fact the 
material is asbestos or polychlorinated biphenyl (PCB) and has not been rendered harmless. The Work in the 
affected area shall be resumed in the absence of asbestos or polychlorinated biphenyl (PCB), or when it has been 
rendered harmless, by written agreement of the Owner and Contractor.By Change Order, the Contract Time  
 

1. Except where otherwise stated in the Contract Documents, no hazardous material work of any nature shall 
be performed by the Contractor pursuant to this Contract.

2. The term "hazardous materials" includes, but is not limited to, asbestos, toxic chemicals, acids, alkalis, 
irritants, contaminants, or other pollutants, together with any other waste, material, substance, pollutants, or 
contaminant, all or a portion of which is or would be designated as hazardous waste or substance under 
applicable local, state, or federal laws, ordinances, codes, rules, or regulations. 
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§ 10.3.2 The Contractor shall be extended appropriately and the Contract Sum shall be increased by the amount of 
the Contractor’s reasonable additional costs of shutdown, delay, and start-up.not be required pursuant to Article 7 to 
perform without consent any Work relating to asbestos or polychlorinated biphenyl (PCB)
 
...
 
§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor, 
Subcontractors, Architect, Architect’s consultants, and agents and employees of any of them from and against 
claims, damages, losses, and expenses, including but not limited to attorneys’ fees, arising out of or resulting from 
performance of the Work in the affected area if in fact the material or substance presents the risk of bodily injury or 
death as described in Section 10.3.1 is asbestos or polychlorinated biphenyl (PCB) and has not been rendered 
harmless, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or 
death, or to injury to or destruction of tangible property (other than the Work itself), except to the extent that such 
damage, loss, or expense is due to the fault or negligence of the party seeking indemnity.including loss of use 
resulting therefrom, but only to the extent caused in whole or in part by negligent acts or omissions of the Owner, 
anyone directly or indirectly employed by the Owner, or anyone for whose acts the Owner may be liable, regardless 
of whether or not such claim, damage, loss, or expense is caused in part by a party indemnified hereunder. Such 
obligation shall not be construed to negate, abridge, or reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this Subparagraph 10.3.3.
 
...
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§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the 
Contractor brings to the site unless such materials or substances are required by the Contract Documents. The 
Owner shall be responsible for hazardous materials or substances required by the Contract Documents, except to the 
extent of the Contractor’s fault or negligence in the use and handling of such materials or substances.If reasonable 
precautions will be inadequate to prevent foreseeable bodily injury or death to persons resulting from a material or 
substance encountered on the site by the contractor, the Contractor shall, upon recognizing the condition, 
immediately stop Work in the affected area and report the condition to the Owner and Architect in writing. The 
Owner, Contractor, and Architect shall then proceed in the same manner described in Subparagraph 10.3.1.
 
...
 
§ 10.3.5 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of 
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) where the 
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are 
due to the Owner’s fault or negligence. Owner shall be responsible for obtaining the services of a licensed laboratory 
to verify a presence or absence of the material or substance reported by the Contractor and, in the event such 
material or substance is found to be present, to verify that it has been rendered harmless. 
 
...
 
§ 10.3.6 Regulations concerning the availability of information and employee training in the use and handling of 
"hazardous substances" and "harmful physical agents", as set forth in the Employee Right-to-Know Act of 1983, 
Minnesota Statutes Section 182.65 to 182.676 are incorporated herein by reference as if fully set forth herein.
 
 
 
 
 
...
 
§ 10.3.7 The Contractor shall furnish three Material Safety Data Sheets to the Owner for each material used in the 
Work that is classified by the Employee Right-to-Know Act of 1983 as a "hazardous substance" or a "harmful 
physical agent."
 
 
...
 
§ 10.3.8 The Contractor shall label, in generally accepted and/or standardized fashion, all containers on the work 
site containing "hazardous substances" or as "harmful physical agents." This shall include factory containers and all 
subsequent containers used in the Work. 
 
 
...
 
§ 10.4 The Owner shall not be responsible under Section 10.3 for materials and substances brought to the site by 
the Contractor unless such materials or substances were required by the Contract Documents. 
 
 
...
 
§ 10.5 MISCELLANEOUS GENERAL PROVISIONS
 
...
 
§ 10.5.1 In occupied facilities from the time the Work is begun until the Contract is completed, the Contractor shall 
be responsible for coordinating care and control of their contracted responsibilities with the Owner on the 
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construction premises. The Contractor shall maintain all the Contractor's Work areas on the Project site in first class 
condition during term of operation under this Contract. 
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§ 10.5.2 The Contractor shall give full protection to existing adjacent buildings and occupants. The Contractor 
shall replace or repair, at the Contractor's own expense, all damage to existing buildings, sidewalks, curbs, drives, 
fences, planters, signage, monuments, lawns, plants, trees, and shrubbery arising as a result of Work performed 
under the Contract.
 
 
...
 
§ 10.5.3 Utilities encountered, whether shown on Project Drawings or not, shall be protected and maintained in 
service until moved or abandoned. The Contractor shall exercise care in the excavation around such utilities as may 
be shown on the Project Drawings or otherwise found, and which are not to be moved, replaced, or abandoned, and 
shall restore any damaged items or Work to the same conditions (or better) as existed prior to starting Work. 
Utilities or other service shown to be abandoned shall be maintained in service until facilities are provided, tested, 
and ready to use. The Contractor shall take all reasonable precautions in working in the area of excavation to avoid 
personal injury or property damage resulting from interception or interruption of electrical, telephone, sewer, water, 
gas, or other services, and shall also cause all Subcontractors, Sub-subcontractors material suppliers, laborers, and 
other persons on the construction premises to take such precautions. The location and nature of such concealed or 
buried services is not guaranteed or completely indicated by Owner or Architect. 
 
 
...
 
§ 10.5.4 The Contractor shall at all times take reasonable and adequate precautions to protect the Work from 
damage by the elements, including flooding, rainstorms, windstorms, and any other elements or natural events, etc., 
and shall not expose the Work of any other contractor to such damages. Where the Contractor, any Subcontractor, or 
any Sub-subcontractor prepares or erects any material during any season of the year when freezing weather may be 
anticipated, the Contractor shall employ (and shall cause such Subcontractor or Sub-subcontractor to employ) such 
methods as may be necessary to render such Work equal in every respect to similar Work done under favorable 
conditions and the Contractor shall exercise (and shall cause any such Subcontractor or Sub-subcontractor to 
exercise) reasonable care and diligence to prevent its damage or deterioration. The Contractor shall be responsible 
for maintaining the building an a dry condition until acceptance. The Contractor shall be responsible for any damage 
from water, as well as for damage, collapse, or failure of any part of the building caused by excess water 
undermining or creating pressures on the structures. 
 
 
...
 
§ 10.5.5 The Contractor shall not sue any internal combustion machinery that causes noxious, harmful, or toxic 
fumes inside an enclosed building. When use of internal combustion machinery is unavoidable inside enclosed 
buildings, the Contractor shall obtain written approval from the Owner prior to use of the machinery and shall 
provide full ventilation to the outside of the enclosed building for the exhaust of the internal combustion machinery. 
The Contractor shall locate internal combustion machinery outside an enclosed building so that the exhaust fumes 
will not enter the building through vent ducts, doors, windows, or other openings in the building. 
 
 
...
 
§ 10.5.6 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency 
for the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by 



Additions and Deletions Report for AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 
1987, 1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright 
Law and International Treaties. Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and 
criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 
11/28/2018 under Order No. 8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

27

the Contract Documents, the Owner shall reimburse indemnify the Contractor for all cost and expense thereby 
incurred.reasonable costs and expenses thereby incurred. 
 
...
 
§ 10.4 Emergencies10.6 EMERGENCIES
 
...
 
In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, act 
to prevent threatened damage, injury, or loss. Additional compensation or extension of time claimed by the 
Contractor on account of an emergency shall be determined as provided in Article 15 and Article 7.
 
...
 
§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the 
endorsements, and subject to the terms and conditions, as described in the AgreementAgreement, in EXH-C.3 
Owner Insurance, or elsewhere in the Contract Documents. The Contractor shall purchase and maintain the required 
insurance from an insurance company or insurance companies lawfully authorized to issue insurance in the 
jurisdiction where the Project is located. located and which carry a Best's rating of A- or higher or are otherwise 
acceptable to the Owner. The Owner, Architect, and Architect’s consultants shall be named as additional insureds 
under the Contractor’s commercial general liability policy or as otherwise described in the Contract Documents.
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§ 11.1.3 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment 
of obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall 
authorize a copy to be furnished. The Contractor shall furnish Certificates of Insurance acceptable to the Owner 
which shall specifically set forth evidence of all coverage required by Article 11 and EXH-C.3 Owner Insurance and 
shall be filed with the Owner prior to commencement of the Work and thereafter upon renewal or replacement of 
each required policy of insurance.
 
...
 
The Contractor shall not allow insurance required by this Agreement to lapse, be canceled, reduced in limits or 
coverage, non-renewed, or materially changed or have restrictive modifications added during the life of this 
Agreement, including the periods of required coverage. The Contractor shall furnish to the Owner copies of any 
endorsements that are subsequently issued amending coverage and limits. 
 
 
...
 
If any of the foregoing insurance coverages are required to remain in force after final payment and are reasonably 
available, all additional certificates evidencing continuation of such coverage shall be submitted with the final 
Application for Payment. Information concerning reduction of coverage shall be furnished by the Contractor with 
reasonable promptness in accordance with the Contractor's information and belief. 
 
 
...
 
§ 11.1.3.1 Acceptable insurance certificates are AIA Document G705, CICC of Minnesota Form 701, and/or 
ACORD form of the American Insurance Institute. 
 
 
...
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Failure of the Owner to collect certificates does not void the requirements to obtain insurance.
 
 
...
 
The acceptance of any certificate of insurance by the Owner shall not relieve or decrease the liability of the 
Contractor hereunder. It is to be understood the Owner and Architect do not in any way represent that the insurance 
specified in these articles are sufficient or adequate to protect the Contractor's interest or liabilities, but are merely 
minimum requirements.
 
 
...
 
The Contractor shall furnish to the Owner copies of any endorsements that are subsequently issued amending 
coverage and limits.
 
 
...
 
§ 11.1.4 In the event the Contractor fails to procure or maintain any insurance coverage required under this 
Agreement, the Owner may purchase such coverage and deduct the cost thereof from any monies due to the 
Contractor, or terminate this Agreement under Paragraph 14.2. The Contractor shall be liable to the Owner for 
providing all coverage, defense, and payments that would have been provided by any insurance that the Contractor 
failed to procure and maintain as required by the Contract Documents. 
 
 
...
 
§ 11.1.5 Compliance by the Contractor with the foregoing insurance requirements shall not relieve it from liability 
for amounts in excess of the limits of insurance. 
 
 
...
 
§ 11.1.6 The Contractor and any of its Subcontractors, Sub-subcontractors, agents and employees, and any 
separate contractors described in Article 6, if any, and any of their subcontractors, sub-subcontractors, agents and 
employees shall waive any of their subrogation rights on their Workers Compensation Policy in favor of the Owner 
and Architect. The policies shall provide such waivers of subrogation by endorsement or otherwise. A waiver of 
subrogration shall be effective as to a person or entity even though that person or entity would otherwise have a duty 
of indemnification, contractual, or otherwise, did not pay the insurance premium directly or indirectly, and whether 
or not the person or entity had an insurable interest.
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§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the 
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract 
Documents. The Owner shall purchase and maintain the required insurance from an insurance company or insurance 
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The Owner may 
self-insure and maintain the Owner's usual liability insurance. Optionally, the Owner may purchase and maintain 
other insurance for self-protection against claims which may arise from operations under the Contract. The 
Contractor shall not be responsible for purchasing and maintaining this optional Owner's liability insurance unless 
specifically required by the Contract Documents. 
 
 



Additions and Deletions Report for AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 
1987, 1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright 
Law and International Treaties. Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and 
criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 
11/28/2018 under Order No. 8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

29

...
 
§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent 
to the site by property insurance under policies separate from those insuring the Project, or if after final payment 
property insurance is to be provided on the completed Project through a policy or policies other than those insuring 
the Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in 
accordance with the terms of Section 11.3.1 for damages caused by fire or other causes of loss covered by this 
separate property insurance.
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§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed 
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have 14 days from 
receipt of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object, 
the Owner shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the 
Owner shall deposit the insurance proceeds in a separate account and make the appropriate distributions. Thereafter, 
if no other agreement is made or the Owner does not terminate the Contract for convenience, the Owner and 
Contractor shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount 
allocated for that purpose. If the Contractor timely objects to either the terms of the proposed settlement or the 
allocation of the proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owner and 
Contractor arising out of the settlement or allocation of the proceeds shall be resolved pursuant to Article 15. 
Pending resolution of any dispute, the Owner may issue a Construction Change Directive for the reconstruction of 
the damaged or destroyed Work.
 
...
 
§ 11.6.1 Contractor shall furnish a Performance Bond and a Payment Bond to the Owner in the amount of one 
hundred percent (100%) of the Contract Sum and issued by a Surety Company authorized to do business in the State 
of Minnesota, rated "A" or better, and approved by the Owner. The Performance Bond shall be in accordance with 
Minnesota Statutory requirements, and shall be in the form included in the Project Manual. The Bonds shall allow 
for any additions or deductions to the Contract Sum.
 
 
...
 
§ 11.6.2 In order to be acceptable as a surety, Contractor's bonding company bust hold a "Certificate of Authority" 
acceptable to the U.S. Treasury Department and be listed in the Department's current publication of "Bond 
Qualifiers" with underwriting limitations not less than ten percent (10%) above the Contract Sum.
 
 
...
 
§ 11.6.3 The surety of the Bonds shall be by a corporate surety company authorized to do business in the state in 
which Work is being performed under this Contract and acceptable to the Owner. The conditions of the bonds shall 
meet requirements of the statutes of the state where Work is being performed and all other applicable provisions of 
state law. 
 
 
...
 
§ 11.6.4 The Contractor shall furnish two (2) originals of the Bonds to the Architect within ten (10) days after 
notification of award and before execution of the Contract. Failure to do so shall constitute a violation of terms of 
the proposal and provide grounds for forfeiture of bid security.
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The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the requirements of 
the Contract Documents, discovered before Substantial Completion and whether or not fabricated, installed or 
completed. Costs The Contractor shall bear costs of correcting such rejected Work, including additional testing and 
inspections, the cost of uncovering and replacement, and compensation for the Architect’s services and expenses 
made necessary thereby, shall be at the Contractor’s expense.thereby.
 
...
 
§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, If, within one year after the date of 
Substantial Completion of the Work or designated portion thereof or after the date for commencement of warranties 
established under Section 9.9.1, or by terms of any applicable special warranty required by the Contract Documents, 
any of the Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor 
shall correct it promptlypromptly(and any other property damaged or removed in effecting the correction) after 
receipt of notice from the Owner and/or Architect to do so, unless the Owner has previously given the Contractor a 
written acceptance of such condition. The Owner and/or Architect shall give such notice promptly after discovery of 
the condition. During the one-year period for correction of Work, if the Owner fails to notify the Contractor and give 
the Contractor an opportunity to make the correction, the Owner waives the rights to require correction by the 
Contractor and to make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within 
a reasonable time during that period after receipt of notice from the Owner or Architect, the Owner may correct it in 
accordance with Section 2.5.This period of
 
 
...
 
§ 12.2.2.2 The one-year period for correction of Work one year shall be extended with respect to portions of Work 
first performed after Substantial Completion completion by the period of time between Substantial Completion and 
the actual completion of that portion of the Work.completion and the actual performance of the Work. This 
obligation under this Subparagraph 12.2.2.1 shall survive acceptance of the Work under the contract and termination 
of the Contract. The Owner and/or Architect shall give such notice promptly after discovery of the
 
 
...
 
§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the 
Contractor pursuant to this Section 12.2. condition. The expiration of the above one year or any other specified time 
period, or any other period prescribed by the law, shall not relieve the Contractor of the obligation form the expense 
to correct any latent defect in the work or deficiencies which are not readily ascertained, including but not limited to, 
defective materials and quality of work performed, defects attributable to material substitutions for special materials, 
substandard performance or otherwise not in compliance with the Contract Documents. Such latent defects or 
deficiencies shall be corrected as provided in this Paragraph 12.2. Following the correction or replacement of any of 
the Work, as above specified, the Contractor shall correct any defects or deficiencies in the corrected or replaced 
materials and workmanship which is found within one year after the date of correction or replacement. 
 
 
 
...
 
§ 12.2.4 If the Contractor fails to correct nonconforming Work within a reasonable time, the Owner may correct it in 
accordance with Paragraph 2.4. If the Contractor does not proceed with correction of such nonconforming Work 
within a reasonable time fixed by written notice from the Architect, the Owner may correct or remove it and store 
the salvageable materials or equipment all at the Contractor's expense. If the Contractor does not pay costs of such 
removal and storage within ten (10) days after written notice, the Owner may upon ten (10) additional days' written 
notice sell such materials and equipment at auction or at private sale and shall account for the proceeds thereof, after 
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deducting costs and damages that should have been borne by the Contractor, the Contract Sum shall be reduced by 
the deficiency. If payments then or thereafter due the Contractor are not sufficient to cover such amount, the 
Contractor shall pay the difference to the Owner. 
 
 
...
 
§ 12.2.5 The Contractor shall bear the cost of correcting destroyed or damaged construction of the Owner or Separate 
Contractors, construction, whether completed or partially completed, caused by the Contractor’s of the Owner or 
separate contractors caused by the Contractor's correction or removal of Work that which is not in accordance with 
the requirements of the Contract Documents. 
 
...
 
§ 12.2.5 12.2.6 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with 
respect to other obligations the Contractor has under the Contract Documents. Establishment of the one-year period 
for correction of Work as described in Section contract documents. Establishment of the time period of one year as 
described in Subparagraph 12.2.2 relates only to the specific obligation of the Contractor to correct the Work, and 
has no relationship to the time within which the obligation to comply with the Contract Documents may be sought to 
be enforced, nor to the time within which the obligation to comply with the Contract Documents may be sought to 
be enforced, nor to the time within which proceedings may be commenced to establish the Contractor’s Contractor's 
liability with respect to the Contractor’s Contractor's obligations other than specifically to correct the Work. 
 
PAGE 44
 
§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract 
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public 
authorities. Unless otherwise provided, the Contractor The Owner shall make arrangements for such tests, 
inspections, and approvals with an independent testing laboratory or entity acceptable to the Owner, or with the 
appropriate public authority, and shall bear all related costs of tests, inspections, and approvals. authority. The 
Contractor shall give the Architect timely notice of when and where tests and inspections are to be made so that the 
Architect may be present for observe such procedures. The Owner shall bear costs of tests, inspections, or approvals 
that do not become requirements until after bids are received or negotiations concluded. The Owner shall directly 
arrange and pay for tests, inspections, or approvals where building codes or applicable laws or regulations so 
require.
 
...
 
§ 13.4.2 If the Architect, Owner, or public authorities having jurisdiction determine that portions of the Work require 
additional testing, inspection, or approval not included under Section 13.4.1, the Architect will, upon written 
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection, 
or approval, by an entity acceptable to the Owner, and the Contractor shall give timely a minimum of two (2) 
working days' notice to the Architect of when and where tests and inspections are to be made so that the Architect 
may be present for such procedures. Such costs, except as provided in Section 13.4.3, shall be at the Owner’s 
expense.observe procedures. The Owner shall bear such costs, except as provided in Subparagraph 13.4.3.
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§ 13.5 InterestNON-DISCRIMINATION
 
 
...
 
Payments due and unpaid under the Contract Documents shall bear interest § 13.5.1 All contracts between the 
Owner and companies providing goods and services under the Contract Documents (including the Architect and 
Contractor) shall contain the following equal opportunity and civil right clause:
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...
 
"During the performance of this Agreement, the provider agrees to the following: No contractor, material supplier, 
vendor, or other person shall on the basis of sex, race, creed, color, religion, national origin, age, marital status, 
sexual orientation, or disability be excluded from the date payment full employment rights in, participation in, be 
denied the benefits of, or be otherwise subjected to discrimination under any program, service, or activity under the 
provisions of any and all applicable Federal and State laws against discrimination, including the Minnesota Human 
Rights Act and the Civil Rights Act of 1964."
 
 
...
 
Upon request, the provider shall furnish all information and reports required by the Owner, or by the rules and 
regulations of investigation to ascertain compliance with all applicable rules and regulations. The provider shall also 
comply with any applicable licensing requirements of the Minnesota Department of Human Services in employment 
of personnel. 
 
 
...
 
The provider acknowledges that the violation of the above-stated paragraph is a misdemeanor pursuant to Minnesota 
Statutes Section 181.59.
 
 
...
 
due at This Agreement may be cancelled or terminated by the Owner or any other person authorized to grant the 
contracts for employment under this Agreement, and all money due, or to become due under this Agreement may be 
forfeited for a second or any subsequent violation of the non-discriminatory terms stated above.
 
 
...
 
the rate the parties agree upon § 13.5.2 During the completion of the work and all other services required by the 
Contract Documents, the Architect and Contractor agree that no contractor, material supplier, vendor, or other 
person shall, on the basis of sex, race, creed, color, religion, national origin, age, marital status, sexual orientation, or 
disability be excluded from full employment rights in participation in, be denied the benefits of, or be otherwise 
subjected to discrimination under the provisions of any and all applicable Federal and State laws against 
discrimination, including the Minnesota Human Rights Act and the Civil Rights Act of 1964. Upon request, the 
Architect and Contractor shall furnish all information and reports required by the Owner, or by the rules and 
regulations of investigation to ascertain compliance with all applicable rules and regulations. The Architect and 
Contractor shall also comply with any applicable licensing requirements of the Minnesota Department of Human 
Services in employment of personnel. 
 
 
...
 
Architect and Contractor acknowledge that the violation of the above-states paragraph is a misdemeanor pursuant to 
Minnesota Statutes Section 181.59.
 
 
...
 
The Contract Documents may be cancelled or terminated by the Owner or any other person authorized to grant the 
contracts for employment under this Agreement, and all money due, or to become due under the Agreement may be 
forfeited for a second or any subsequent violation of the non-discriminatory terms stated above.
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in writing or, in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is 
located.§ 13.6 No action or failure to act by the Owner shall constitute a waiver of a right or duty afforded the 
Owner under the Contract Documents, nor shall such action or failure to act constitute approval of or acquiescence 
of the Owner in a breach of the Contract Documents, except as may be specifically agreed in writing. None of the 
approval of any Application for Payment, the making of any payment, the giving of any approval or consent, the use 
or occupancy of the Work, or any part thereof, the making of final payment, or any other action or inaction on the 
part of the Owner or Architect shall constitute a waiver of claims by or rights of the Owner or an acceptance of any 
Work that is not in accordance with the Contract Documents. The Contractor shall not be relieved from its 
obligations to perform the Work in accordance with the Contract Documents either by the activities or duties of the 
representations of the Owner or Architect, or by inspections, tests, or approvals required or performed by the Owner 
or Architect or anyone else. 
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§ 14.3.2 The Contract Sum and Contract Time shall be adjusted for increases or decreases in the cost and time caused 
by suspension, delay, or interruption under Section 14.3.1. Adjustment of the Contract Sum shall include 
reasonable profit. No adjustment shall be made to the extent
 
...
 
§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for 
Work properly executed; costs incurred by reason of the termination, including costs attributable to termination of 
Subcontracts; and the termination fee, if any, set forth in the Agreement.
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§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered 
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to 
the other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as 
the Initial Decision Maker. Claims by either party under this Section 15.1.3.1 shall be initiated within 21 ten (10) 
days after occurrence of the event giving rise to such Claim or within 21 ten (10) days after the claimant first 
recognizes the condition giving rise to the Claim, whichever is later. Any additional Claim made after and relating to 
the initial Claim has been implemented by Change Order will not be considered unless submitted in a timely 
manner. 
 
...
 
§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered 
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by 
written notice to the other party. In such event, no decision by the Initial Decision Maker is required.
 
...
 
§ 15.1.4.1 Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 
and Article 14, the Contractor shall proceed diligently with performance of the Contract and the Owner shall 
continue to make payments in accordance with the Contract Documents.  Subject to paragraph 15.1.5, no such 
continuing performance by the Contractor, nor payment by the Owner shall be deemed a waiver of, or to otherwise 
impair any such Claim.
 
...
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§ 15.1.6.1 If the Contractor wishes to make a Claim for anany increase in the Contract Time, notice as provided in 
Section 15.1.3 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of 
delay on progress of the Work. In the case of a continuing delay, only one Claim is necessary.
 
 
 
...
 
§ 15.1.7 Waiver of Claims for Consequential Damages15.2 Initial Decision
 
...
 
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to 
this Contract. This mutual waiver includes§ 15.2.1 Claims, including those alleging an error or omission by the 
Architect, shall be referred initially to
 
...
 

.1    damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing, 
business and reputation, and for loss of management or employee productivity or of the services of 
such persons; andthe Architect for action. A decision by the Architect, as provided by Subparagraph 
15.2.2,  shall be required as a condition precedent to action at law or litigation of

 
...
 

.2    damages incurred by the Contractor for principal office expenses including the compensation of 
personnel stationed there, for losses of financing, business and reputation, and for loss of 
profit, except anticipated profit arising directly from the Work.a Claim between the Contractor and 
Owner as to all such matters arising prior to the

 
 
...
 
This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination 
in accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude assessment 
of liquidated damages, when applicable, in accordance with the requirements of the Contract Documents.date final 
payment is due, regardless if (1) whether such matters relate to execution and progress of the Work or (2) the extent 
to which the Work has been completed. The decision by the Architect in response to a Claim shall not be a condition 
precedent to action at law or litigation in the event (1) the position of
 
 
...
 
§ 15.2 Initial Decision
 
...
 
§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of 
the period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 10.4, and 11.5, shall 
be referred to the Initial Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker, 
unless otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial 
decision shall be required as a condition precedent to mediation of any Claim. Architect is vacant, (2) the Architect 
has not received evidence or has failed to render a decision within agreed time limits, (3) the Architect has failed to 
take action required under Subparagraph 15.2.2 within the ten (10) days after the Claim is made, (4) ten (10) days, 
which decision shall be final subject to action at law as provided in paragraph 15.3. If an initial decision has not 
been rendered within 30 days after the Claim has been referred to the Initial Decision Maker, the party asserting the 
Claim may demand mediation and binding dispute resolution without a decision having been rendered. Unless the 
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Initial Decision Maker and all affected parties agree, the Initial Decision Maker will not decide disputes between the 
Contractor and persons or entities other than the Owner.
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§ 15.2.2 The Initial Decision Maker will review Claims and within ten days of the receipt of a Claim take one or 
more of the following actions: Architect will review Claims and take one or more of the following preliminary 
actions within ten (10) days of receipt of a Claim: (1) request additional supporting data from the claimant or a 
response with supporting data from the other party, (2) claimant, (2) submit a schedule to the parties indicating when 
the Architect expects to take action, (3) reject the Claim in whole or in part, (3) approve the Claim, (4) suggest a 
compromise, or (5) advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial 
Decision Maker lacks sufficient information to evaluate the merits of the Claim or if the Initial Decision Maker 
concludes that, in the Initial Decision Maker’s sole discretion, it would be inappropriate for the Initial Decision 
Maker to resolve the Claim.part stating reasons for the rejection, (4) recommend approval of the Claim by the other 
party, or (5) suggest a compromise. If a Claim has not been resolved after consideration of the foregoing and of 
further evidence presented by the parties or requested by the Architect, the Architect shall notify the parties in 
writing that the Architect's decision will be made within ten (10) days, which decision shall be final subject to action 
at law as provided in Paragraph 15.3.
 
...
 
§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek 
information from either party or from persons with special knowledge or expertise who may assist the Initial 
Decision Maker in rendering a decision. The Initial Decision Maker may request the Owner to authorize retention of 
such persons at the Owner’s expense.If a Claim has been resolved, the Architect will prepare or obtain appropriate 
documentation.
 
...
 
§ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to furnish additional 
supporting data, such party shall respond, within ten days after receipt of the request, and shall either (1) provide a 
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supporting 
data will be furnished, or (3) advise the Initial Decision Maker that no supporting data will be furnished. Upon 
receipt of the response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim 
in whole or in part.a Claim has not been resolved, the party making the Claim shall, within ten (10 days after the 
Architect's preliminary response, take one or more of the following actions: (1) submit additional supporting data 
requested by the Architect, (2) modify the initial Claim, or (3) notify the Architect that the initial Claim stands. 
 
...
 
§ 15.2.5 The Initial Decision Maker will render an initial decision approving or rejecting the Claim, or indicating that 
the Initial Decision Maker is unable to resolve the Claim. This initial decision shall (1) be in writing; (2) state the 
reasons therefor; and (3) notify the parties and the Architect, if the Architect is not serving as the Initial Decision 
Maker, of any change in the Contract Sum or Contract Time or both. The initial If a Claim has not been resolved 
after consideration of the foregoing and of further evidence presented by the parties or requested by the Architect, 
the Architect will notify the parties in writing that the Architect's decision will be made within seven (7) days, which 
decision shall be final and binding on the parties but subject to mediation and, if the parties fail to resolve their 
dispute through mediation, to binding dispute resolution.to action at law. Upon expiration of such time period, the 
Architect will render to the parties
 
 
...
 
§ 15.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of 
Section 15.2.6.1.the Architect's written decision relative to the
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...
 
§ 15.2.6.1 Either party may, within 30 days from the date of receipt of an initial decision, demand in writing that the 
other party file for mediation. If such a demand is made and the party receiving the demand fails to file for 
mediation within 30 days after receipt thereof, then both parties waive their rights to mediate or pursue binding 
dispute resolution proceedings with respect to the initial decision.Claim, including any change in the Contract Sum 
or Contract Time or both. If there is a surety and there appears to be a possibility of a Contractor's default, the 
Architect may, but is not obligated to, notify the surety and request the surety's assistance in resolving the 
controversy.
 
...
 
§ 15.2.7 In 15.2.6 in the event of a Claim against the Contractor, the Owner may, but is not obligated to, notify the 
surety, if any, of the nature and amount of the Claim. If the Claim relates to a possibility of a Contractor’s 
Contractor's default, the Owner may, but is not obligated to, notify the surety and request the surety’s surety's 
assistance in resolving the controversy. 
 
...
 
§ 15.2.8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in 
accordance with applicable law to comply with the lien notice or filing deadlines.
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§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree 
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction 
Industry Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in 
writing, delivered to the other party to the Contract, and filed with the person or entity administering the mediation. 
The request may be made concurrently with the filing of binding dispute resolution proceedings but, in such event, 
mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed pending 
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the 
parties or court order. If an arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed 
to the selection of the arbitrator(s) and agree upon a schedule for later proceedings.
 
 
...
 
§ 15.3.3 Either party may, within 30 days from the date that mediation has been concluded without resolution of the 
dispute or 60 days after mediation has been demanded without resolution of the dispute, demand in writing that the 
other party file for binding dispute resolution. If such a demand is made and the party receiving the demand fails to 
file for binding dispute resolution within 60 days after receipt thereof, then both parties waive their rights to binding 
dispute resolution proceedings with respect to the initial decision.
 
 
...
 
§ 15.3.4 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the 
place where the Project is located, unless another location is mutually agreed upon. Agreements reached in 
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof.
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...
 
§ 15.4 Arbitration
 
...
 
§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any 
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually 
agree otherwise, shall be administered by the American Arbitration Association in accordance with its Construction 
Industry Arbitration Rules in effect on the date of the Agreement. The Arbitration shall be conducted in the place 
where the Project is located, unless another location is mutually agreed upon. A demand for arbitration shall be 
made in writing, delivered to the other party to the Contract, and filed with the person or entity administering the 
arbitration. The party filing a notice of demand for arbitration must assert in the demand all Claims then known to 
that party on which arbitration is permitted to be demanded.
 
 
...
 
§ 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for 
mediation, but in no event shall it be made after the date when the institution of legal or equitable proceedings based 
on the Claim would be barred by the applicable statute of limitations. For statute of limitations purposes, receipt of a 
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution of 
legal or equitable proceedings based on the Claim.
 
 
...
 
§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in 
accordance with applicable law in any court having jurisdiction thereof.
 
 
...
 
§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity 
duly consented to by parties to the Agreement, shall be specifically enforceable under applicable law in any court 
having jurisdiction thereof.
 
 
...
 
§ 15.4.4 Consolidation or Joinder 
 
...
 
§ 15.4.4.1 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either 
party may consolidate an arbitration conducted under this Agreement with any other arbitration to which it is a party 
provided that (1) the arbitration agreement governing the other arbitration permits consolidation, (2) the arbitrations 
to be consolidated substantially involve common questions of law or fact, and (3) the arbitrations employ materially 
similar procedural rules and methods for selecting arbitrator(s).
 
 
...
 
§ 15.4.4.2 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either 
party may include by joinder persons or entities substantially involved in a common question of law or fact whose 
presence is required if complete relief is to be accorded in arbitration, provided that the party sought to be joined 
consents in writing to such joinder. Consent to arbitration involving an additional person or entity shall not 



Additions and Deletions Report for AIA Document A201™ – 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 
1987, 1997, 2007 and 2017 by The American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright 
Law and International Treaties. Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and 
criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 12:38:16 ET on 
11/28/2018 under Order No. 8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

38

constitute consent to arbitration of any claim, dispute or other matter in question not described in the written 
consent.
 
 
...
 
§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under 
this Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the 
Owner and Contractor under this Agreement.
 
 



AIA Document D401™ – 2003. Copyright © 1992 and 2003 by The American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is 
protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may 
result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA 
software at 12:38:16 ET on 11/28/2018 under Order No. 8259021829 which expires on 03/18/2019, and is not for resale.
User Notes:  (3B9ADA50)

1

Certification of Document's Authenticity
AIA® Document D401™ – 2003

I, Minneapolis Public Schools, hereby certify, to the best of my knowledge, information and belief, that I created the 
attached final document simultaneously with its associated Additions and Deletions Report and this certification at 
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GHIJ�JILH¿��Á�¾�H¿����¾�¦���JMfMZ\PbXTVMZ[\VWTWO[QVMWRM[QMXQVWVaMªP\MWQ̂ẀŴS[]¬MO\P̀ŴWQ_MRX\̀WTXRYMdP\¹YMXiSWOcXQVMP\M
c[VX\W[]RMPQMVUXMZ\PbXTVM[Q̂MWQT]ŜXRMVUXMZ[\VWXRg

Â̄Ã�·¤£HLHHHÃÂ̄½Ä��ÄÄ�Å½H̄½�HÅ»½£ÂÄÆ�¿HÅÇH��È�Ã̄¤H�̄ Ã̄
GHLJIH§UXMV\[QRcWRRWPQMPeM©W_WV[]M©[V[MTPQRVWVSVXRM[Md[\\[QVaMmaMVUXMZ[\VaMV\[QRcWVVWQ_M©W_WV[]M©[V[MVPMVUXMZ[\VaM
\XTXẀWQ_M©W_WV[]M©[V[MVU[VMVUXMV\[QRcWVVWQ_MZ[\VaMWRMVUXMTPOa\W_UVMPdQX\MPeMVUXM©W_WV[]M©[V[YMP\MPVUX\dWRXMU[RM
OX\cWRRWPQMVPMV\[QRcWVMVUXM©W_WV[]M©[V[MeP\MWVRMSRXMPQMVUXMZ\PbXTVMWQM[TTP\̂[QTXMdWVUMVUXMfSVUP\W­X̂MNRXRMPeM©W_WV[]M
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GHIHJKLIHMNOLPKQJRSTLSHUIJIVJIPKJIKTWLJVXJIPOLJYZPOMOI[

\]̂_̂]̀XJHJaHTIbJITHULWOILJcVUXOQKUIOHNJGOdOIHNJGHIHeJIPKJITHULWOLLOVUJVXJLSfPJcVUXOQKUIOHNJGOdOIHNJGHIHJfVULIOISIKLJHJ
gHTTHUIbJIVJIPKJaHTIbJTKfKOhOUdJLSfPJcVUXOQKUIOHNJGOdOIHNJGHIHJIPHIJIPKJITHULWOIIOUdJaHTIbJOLJHSIPVTOiKQJIVJITHULWOIJIPKJ
cVUXOQKUIOHNJGOdOIHNJGHIH[J̀XJHJaHTIbJTKfKOhKLJcVUXOQKUIOHNJGOdOIHNJGHIHeJIPKJTKfKOhOUdJaHTIbJLPHNNJjKKRJIPKJcVUXOQKUIOHNJ
GOdOIHNJGHIHJLITOfINbJfVUXOQKUIOHNJHUQJLPHNNJUVIJQOLfNVLKJOIJIVJHUbJVIPKTJRKTLVUJVTJKUIOIbJKZfKRIJHLJLKIJXVTIPJOUJ
kKfIOVUJl[l[m[

\]̂_̂_n]oPKJTKfKOhOUdJaHTIbJWHbJQOLfNVLKJcVUXOQKUIOHNJGOdOIHNJGHIHJHLJTKpSOTKQJMbJNHgJVTJfVSTIJVTQKTeJOUfNSQOUdJHJ
LSMRVKUHJVTJVIPKTJXVTWJVXJfVWRSNLVTbJNKdHNJRTVfKLLJOLLSKQJMbJHJfVSTIJVTJdVhKTUWKUIHNJKUIOIb[JoPKJTKfKOhOUdJaHTIbJWHbJ
HNLVJQOLfNVLKJIPKJcVUXOQKUIOHNJGOdOIHNJGHIHJIVJOILJKWRNVbKKLeJfVULSNIHUILJVTJfVUITHfIVTLJOUJVTQKTJIVJRKTXVTWJLKThOfKLJVTJ
gVTjJLVNKNbJHUQJKZfNSLOhKNbJXVTJIPKJaTVqKfIeJRTVhOQKQJIPVLKJKWRNVbKKLeJfVULSNIHUILJHUQJfVUITHfIVTLJHTKJLSMqKfIJIVJIPKJ
TKLITOfIOVULJVUJIPKJQOLfNVLSTKJHUQJSLKJVXJcVUXOQKUIOHNJGOdOIHNJGHIHJHLJLKIJXVTIPJOUJIPOLJYZPOMOI[J

\]̂_r]sbJITHULWOIIOUdJGOdOIHNJGHIHeJIPKJITHULWOIIOUdJaHTIbJQVKLJUVIJfVUhKbJHUbJVgUKTLPORJTOdPIJOUJIPKJGOdOIHNJGHIHJVTJOUJ
IPKJLVXIgHTKJSLKQJIVJdKUKTHIKJIPKJGOdOIHNJGHIH[JtUNKLLJVIPKTgOLKJdTHUIKQJOUJHJLKRHTHIKJNOfKULKeJIPKJTKfKOhOUdJaHTIbuLJ
TOdPIJIVJSLKeJWVQOXbeJVTJXSTIPKTJITHULWOIJGOdOIHNJGHIHJOLJLRKfOXOfHNNbJNOWOIKQJIVJQKLOdUOUdeJfVULITSfIOUdeJSLOUdeJ
WHOUIHOUOUdeJHNIKTOUdJHUQJHQQOUdJIVJIPKJaTVqKfIJfVULOLIKUIJgOIPJIPKJIKTWLJVXJIPOLJYZPOMOIeJHUQJUVIPOUdJfVUIHOUKQJOUJIPOLJ
YZPOMOIJfVUhKbLJHUbJVIPKTJTOdPIJIVJSLKJIPKJGOdOIHNJGHIH[J

\]̂_v]wPKTKJHJRTVhOLOVUJOUJIPOLJxTIOfNKJlJfVUXNOfILJgOIPJHJRTVhOLOVUJOUJIPKJxdTKKWKUIJOUIVJgPOfPJIPOLJYZPOMOIJOLJ
OUfVTRVTHIKQeJIPKJRTVhOLOVUJOUJIPOLJxTIOfNKJlJLPHNNJRTKhHON[J

yz{|}~�]r]]]�|�|{y~]�y{y]�z�{�}�~�
\]r_n]y����������]{����]��]�������]����_JoPKJHUIOfORHIKQJIbRKLJVXJGOdOIHNJGHIHJIVJMKJSLKQJVUJIPKJaTVqKfIJHTKJHLJXVNNVgL�
������������� ¡��¢����£ ¤¥��� �� ���¢��¦¤ §�����¢���̈¢��������¤����������̈¢�¤����������©�����£ ¤¥��ª��£��¢��¦�¤���̈�
����������¢���«¬�����©���£ ¤¥��� ��­ �����©�¡�������¬����®��� ���¢��¦¤ §���̄��¢��¦�¤���̈�̈¢������̈ �� ¥°�����±¤������²ª³

y����������]�������]����

y������́�����]��]�µ�]�¶�·���
����������±°°�������� ¤�

 ̧��±°°�������³

~�������]��]��������]
����¶������

�¹���� ��ºª»ª»���� ¡� ¤�������
�����¢¥����� ��¢�̈��¼¢�����
����������£������� ¡³

aTVqKfIJxdTKKWKUILJHUQJ½VQOXOfHIOVUL xRRNOfHMNK ½akJcKUITHNJ¾ONKL
aTVqKfIJfVWWSUOfHIOVUL xRRNOfHMNK ½akJcKUITHNJ¾ONKL
xTfPOIKfIuLJRTK¿fVULITSfIOVUJLSMWOIIHNLJ xRRNOfHMNK ½akJcKUITHNJ¾ONKL
cVUITHfIJGVfSWKUIL xRRNOfHMNK ½akJcKUITHNJ¾ONKL
cVUITHfIVTuLJLSMWOIIHNL xRRNOfHMNK cVUITHfIVTÀxTfPOIKfI
kSMfVUITHfIVTuLJLSMWOIIHNL xRRNOfHMNK cVUITHfIVTÀxTfPOIKfI
½VQOXOfHIOVUL xRRNOfHMNK xTfPOIKfI
aTVqKfIJRHbWKUIJQVfSWKUIL xRRNOfHMNK ½akJcKUITHNJ¾ONKL
ÁVIOfKLJHUQJfNHOWL xRRNOfHMNK ½akJcKUITHNJ¾ONKL
sSONQOUdJ̀UXVTWHIOVUJ½VQKNOUd xRRNOfHMNK xTfPOIKfI
xNNJVIPKTJfVULITSfIOVUJTKNHIKQJQVfSWKUIL xRRNOfHMNK cVUITHfIVT

\]r_n_nJ̀ULKTIJHJQKIHONKQJQKLfTORIOVUJVXJIPKJHUIOfORHIKQJGOdOIHNJGHIHJOQKUIOXOKQJOUJkKfIOVUJÂ[meJOXJUVIJXSTIPKTJQKLfTOMKQJOUJ
HUJHIIHfPWKUIJIVJIPOLJYZPOMOI[

J½akJcKUITHNJXONKLJHTKJIPKJQOdOIHNJRTVqKfIJXONKLJjKRIJVUJIPKJ½akJLKThKTJ

\]r_̂JxLJLVVUJHLJRTHfIOfHNJXVNNVgOUdJKZKfSIOVUJVXJIPKJxdTKKWKUIeJIPKJaHTIOKLJLPHNNJXSTIPKTJQKLfTOMKJIPKJSLKLJVXJGOdOIHNJ
GHIHeJHUQJKLIHMNOLPJUKfKLLHTbJRTVIVfVNLJdVhKTUOUdJIPKJITHULWOLLOVUJHUQJxSIPVTOiKQJtLKLJVXJGOdOIHNJGHIHeJOUJ
fVULSNIHIOVUJgOIPJIPKJVIPKTJaTVqKfIJaHTIOfORHUILJIPHIJHTKJKZRKfIKQJIVJSIONOiKJGOdOIHNJGHIHJVUJIPKJaTVqKfI[J

\]r_̂_n]tUNKLLJHUVIPKTJaTVqKfIJaHTIOfORHUIJOLJOQKUIOXOKQJMKNVgeJIPKJxTfPOIKfIJLPHNNJRTKRHTKJHUQJQOLITOMSIKJIVJIPKJVIPKTJ
aTVqKfIJaHTIOfORHUILJGOdOIHNJGHIHJRTVIVfVNLJXVTJTKhOKgeJTKhOLOVUJHUQJHRRTVhHN[
��£���¦¤ §����¦�¤����°���� �¢�¤��¢����¢��±¤�¢������̈¢�������¤�̈° �̈�����£ ¤�°¤�°�¤��©��¤�£������£�����Ã�©�����Ã����
°¤ � � �̈̄�������£Ä��¢���¦¤ §����¦�¤����°���ª³
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GG

HIJKJLKJMNOPQRQSQPT
UVW

UVXYZYXG[\]Ĝ_̀ab]cdGaef]a\]̀Ggba\Ga\]Gea\]̀Ĝ̀eh]iaĜ_̀abibj_kacdGc\_llG̀]mb]gG_kndGboGk]i]cc_̀pdG̀]mbc]Ga\]Gqbfba_lGq_a_G
j̀eaeielcG_aG_jj̀ej̀b_a]Gbka]̀m_lcG_cG̀]rsb̀]nGtpGa\]GieknbabekcGeoGa\]Ĝ̀eh]iaWG

UVXYXG[\]Ĝ_̀ab]cGc\_llGà_kcubadGsc]dGcaè]G_knG_̀i\bm]Gqbfba_lGq_a_GbkG_iièn_ki]Ggba\Ga\]Gqbfba_lGq_a_Gj̀eaeielcWG

UVXYvVwxyz{|}~����Vw��
UVXYvY�V�~�}~V{}V��{y����|��x{V}�V����{y�V�y{yV�~}{}�}��
�oG_Ĝ_̀apG̀]i]bm]cGqbfba_lGq_a_Gj̀bèGaeGa\]G_f̀]]u]kaGaedG_knGneisu]ka_abekGeodGa\]Gqbfba_lGq_a_Gj̀eaeielcGbkG���G
qeisu]kaG���������dGa\_aĜ_̀apGbcGkeaG_sa\èb�]nGaeGsc]GèG̀]lpGekGa\]Gqbfba_lGq_a_WG�kpGsc]GeodGèG̀]lb_ki]GekdGcsi\G
qbfba_lGq_a_GbcG_aGa\_aĜ_̀ap�cGcel]G̀bc�G_knGgba\esaGlb_tblbapGaeGa\]Gea\]̀Ĝ_̀apG_knGbacGiekà_iaècdGiekcsla_kacdG_f]kacG
_knG]ujlep]]cWG

UVXYvYZV�}��}��x�V��{y����|��x{V}�V����{y�V�y{yV�~}{}�}��
�ellegbkfG_f̀]]u]kaGaedG_knGneisu]ka_abekGeodGa\]Gqbfba_lGq_a_Gj̀eaeielcdGboG_Ĝ_̀apGsc]cGqbfba_lGq_a_Gbkiekcbca]kaG
gba\Ga\]G�sa\èb�]nG�c]cGbn]kabob]nGbkGa\]Gqbfba_lGq_a_Gj̀eaeielcdGa\_aGsc]Gc\_llGt]G_aGa\]Gcel]G̀bc�GeoGa\]Ĝ_̀apGscbkfGa\]G
qbfba_lGq_a_WG
G
UVXY�V����{y�V�y{yV�yxy����x{V
UVXY�Y�G�]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uGsc]GekGa\]Ĝ̀eh]iaGc\_llGt] G
H¡NQ¢£OSNQOJMMK¤MK¥JSQO¦¤§̈O©ªOSNQOIJKS¥Q«OP¤O¬¤SO¢NQ¢£O¤¬QO¤ªOSNQO¦¤§Q«O¦QR¤­®OSNQOPQªJ̄RSO«QRQ¢S¥¤¬O«NJRRO¦QOSNJSOSNQO
IJKS¥Q«O­¥RRO¬¤SŌS¥R¥°QOJO¢Q¬SKJR¥°QPOQRQ¢SK¤¬¥¢OP¤¢̄±Q¬SO±J¬JLQ±Q¬SO«²«SQ±O¤¬OSNQOIK¤³Q¢S̈T

�́µVV�¶[\]Ĝ_̀ab]cGbka]knGaeGsc]G_Gi]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uGekGa\]Ĝ̀eh]iaWG

�́VV�¶[\]Ĝ_̀ab]cGneGkeaGbka]knGaeGsc]G_Gi]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uGekGa\]Ĝ̀eh]iaW

UVXY�YZG�oGa\]Ĝ̀eh]iaĜ_̀abibj_kacGbka]knGaeGsablb�]G_Gi]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uGekGa\]G
^̀eh]iadGa\]Ĝ̀eh]iaĜ_̀abibj_kacGbn]kabob]nGbkG·]iabekG�W̧W�Gc\_llGt]G̀]cjekcbtl]GoèGu_k_fbkfG_knGu_bka_bkbkfGcsi\G
cpca]uWG[\]Ĝ̀eh]iaĜ_̀abibj_kacG̀]cjekcbtl]GoèGu_k_fbkfG_knGu_bka_bkbkfGa\]Gi]kà_lb�]nG]l]iàekbiGneisu]kaG
u_k_f]u]kaGcpca]uGc\_llGo_iblba_a]Ga\]G]ca_tlbc\u]kaGeoGj̀eaeielcGoèGà_kcubccbekdGsc]dGcaè_f]G_knG_̀i\bmbkfGeoGa\]G
i]kà_lb�]nGqbfba_lGq_a_G_knG_ccbcaGa\]Ĝ̀eh]iaĜ_̀abibj_kacGbn]kabob]nGbkG·]iabekG�W�W�G_tem]GbkGj̀]j_̀bkfGqbfba_lGq_a_G
j̀eaeielcWG�jekG_f̀]]u]kaGaedG_knGneisu]ka_abekGeodGa\]Gqbfba_lGq_a_Gj̀eaeielcdGa\]Ĝ̀eh]iaĜ_̀abibj_kacGbn]kabob]nGbkG
·]iabekG�W̧W�Gc\_llGu_k_f]G_knGu_bka_bkGa\]Gi]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uGiekcbca]kaGgba\Ga\]G
u_k_f]u]kaGj̀eaeielcGc]aGoèa\GnGtpGa\]Ĝ̀eh]iaĜ_̀abibj_kacW

UVXY�YXG�kl]ccG̀]cjekcbtblbapGbcG_ccbfk]nGaeG_kea\]̀Ĝ̀eh]iaĜ_̀abibj_kadGa\]G�̀i\ba]iaGc\_llGt]G̀]cjekcbtl]GoèGu_k_fbkfG
_knGu_bka_bkbkfGa\]Gi]kà_lb�]nG]l]iàekbiGneisu]kaGu_k_f]u]kaGcpca]uWG�oGa\]G̀]cjekcbtblbapGoèGu_k_f]u]kaG_knG
u_bka]k_ki]GgbllGt]G_ccbfk]nGaeG_kea\]̀Ĝ̀eh]iaĜ_̀abibj_kaG_aG_kGbn]kabob]nĜ̀eh]iaGubl]caek]dGbknbi_a]Gt]legGa\]G
^̀eh]iaĜ_̀abibj_kaGg\eGc\_llG_ccsu]Ga\_aG̀]cjekcbtblbapdG_knGa\]Ĝ̀eh]iaGubl]caek]WG
H©PQ¬S¥ª²OSNQOIK¤³Q¢SOIJKS¥¢¥MJ¬SOKQ«M¤¬«¥¦RQOª¤KO±J¬JLQ±Q¬SOJ¬PO±J¥¬SQ¬J¬¢QO¤¬R²O¥ªOSNQOIJKS¥Q«O¥¬SQ¬POS¤ŌS¥R¥°QOJO
¢Q¬SKJR¥°QPOQRQ¢SK¤¬¥¢OP¤¢̄±Q¬SO±J¬JLQ±Q¬SO«²«SQ±O¤¬OSNQOIK¤³Q¢S̈T

¹��º}x�����V�~}»��{V�y~{���ºyx{ �~}»��{V�����{}x�
G�ekà_iaèG ^̀eh]iaG�ekcàsiabekGt]fbkc

¼¹½¾¿À�VvVVVÁw¾À�¾ÂÃV¾Â�Ä¹�¼½¾ÄÂV�Ä��À¾ÂÃV�¹Ä½Ä¿ÄÀÅ
UVvY�V�oGa\]Ĝ_̀ab]cGbknbi_a]GbkG·]iabekG�W�Ga\_aGÆsblnbkfG�koèu_abekGÇen]lbkfGgbllGt]Gsc]nGekGa\]Ĝ̀eh]iadGcj]ibopG
t]legGa\]G]Èa]kaGaeGg\bi\Ga\]Ĝ_̀ab]cGbka]knGaeGsablb�]GÆsblnbkfG�koèu_abekGÇen]lbkfG_knGbn]kabopGa\]Gj̀embcbekcGeoG
a\bcG�̀abil]GÉGfem]̀kbkfGcsi\Gsc] 
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G�HH�IJKLMNOPQRLSMSKOTTMUQRTRVLMWURTXRYZM[Y\]P̂OQR]YM_]XLTRYZM]YMQKLMNP]̀LaQM\]PMQKLMS]TLMbUPb]SLM]\M\UT\RTTRYZM
QKLM]cTRZOQR]YSMSLQM\]PQKMRYMQKLMdZPLL̂LYQMeRQK]UQMOYMLfbLaQOQR]YMQKOQMQKLM_]XLTMeRTTMcLMPLTRLXMUb]YMcgM
QKLM]QKLPMNP]̀LaQMNOPQRaRbOYQShMiYTLSSM]QKLPeRSLMOZPLLXMRYMePRQRYZjMOYgMUSLM]\jMQPOYŜRSSR]YM]\jM]PM
PLTROYaLM]YMQKLM_]XLTMRSMOQMQKLMPLaLRkRYZMNOPQglSMS]TLMPRSmhMJKLMPL̂ORYRYZMSLaQR]YSM]\MQKRSMdPQRaTLMnMSKOTTM
KOkLMY]M\]PaLM]PML\\LaQhM

G�HHo�IJKLMNOPQRLSMSKOTTMXLkLT]bjMSKOPLjMUSLMOYXMPLTgMUb]YMQKLM_]XLTMRYMOaa]PXOYaLMeRQKMpLaQR]YSMnhqMQKP]UZKM
nhrsM]\MQKRSMtfKRcRQhM

uHvwxHyz{|}|~�{��H��|��|z�H�z�����{|�zH�����|z�H�}�~�wH[YXRaOQLMcLT]eMQKLMb]PQR]YSM]\MQKLMNP]̀LaQM\]PMeKRaKM_]XLTRYZM
eRTTMcLMUSLXMOYXMQKLMOYQRaRbOQLXMNP]̀LaQMNOPQRaRbOYQMPLSb]YSRcTLM\]PMQKOQM_]XLTRYZh

�����}{H���{|�zH���H�����|z� ���~�z�|���H�����}{H���{|}|~�z{
NP]̀LaQMXLSRZYMM dPaKRQLaQ

uHvw�Hyz{|}|~�{��H�����Hy�{���|���H����wH[YXRaOQLMcLT]eMQKLMOYQRaRbOQLXMdUQK]PRVLXMiSLSM]\MQKLM_]XLTM\]PMQKLMNP]̀LaQjM
eKRaKMdUQK]PRVLXMiSLSMeRTTMcLMOZPLLXMUb]YMcgMQKLMNP]̀LaQMNOPQRaRbOYQSh

MdUQK]PRVLXMUSLPSM]\MQKLM̂]XLTMOPLMXL\RYLXMRYMdPQRaTLM�M]\MQKLMd[dMWrsrMOZPLL̂LYQ

uHvwvMyz}|�����H�����|z�Hy}{|�|{|��wM[YXRaOQLMOXXRQR]YOTM_]XLTRYZMOaQRkRQRLSMOZPLLXMUb]YMcgMQKLMNOPQRLSjMcUQMY]QMQ]McLM
RYaTUXLXMRYMd[dM�]aÛ LYQM�qsq�qsr�jMR\MOYgh
��� ¡¢£¤�¥¦§̈¥©ª«�¬£§­¥¦¡®£̄£®£� °¥ ±¡²¥¦ ¥¢�§«�¢£§­ °¥¦§£³¦®£ª§ °¥́�¢µª¢³¦§¡�¥ £³±¬¦®£ª§ °¥ª¢¥ª®²�¢¥ £³£¬¦¢¥± �°¥
£§¡¬±«£§­¥®²�¥¦§®£¡£́¦®�«¥¦³ª±§®¥¦§«¥ ¡ª́�¥ªµ¥¦§̈¥ ±¡²¥©ª«�¬£§­¥¦¡®£̄£®£� ¶·

�L\RYLXMRYMtfKRcRQMWMNP]̀LaQM_RTLSQ]YLSM̧M�LTRkLPOcTLSM]\MQKLMd[dMWrsrMOZPLL̂LYQ

uHvw¹H�����|z�H���{�}���wHdSMS]]YMOSMbPOaQRaOTM\]TT]eRYZMLfLaUQR]YM]\MQKLMdZPLL̂LYQjMQKLMNOPQRLSMSKOTTjMRYMa]YSUTQOQR]YM
eRQKMQKLM]QKLPMNP]̀LaQMNOPQRaRbOYQSMQKOQMOPLMLfbLaQLXMQ]MUQRTRVLMWURTXRYZM[Y\]P̂OQR]YM_]XLTRYZM]YMQKLMNP]̀LaQjM\UPQKLPM
XLSaPRcLMQKLMdUQK]PRVLXMiSLSM]\MQKLM_]XLTMOYXMLSQOcTRSKMYLaLSSOPgMbP]Q]a]TSMZ]kLPYRYZMQKLMXLkLT]b̂ LYQM]\MQKLM_]XLTM
UQRTRVRYZMd[dM�]aÛ LYQM�qsq�qsr�hM

uHvw¹wºHJKLM_]XLTRYZMbP]Q]a]TSMSKOTTMOXXPLSSMQKLM\]TT]eRYZ»
wº [XLYQR\RaOQR]YM]\MQKLM_]XLTMtTL̂LYQMdUQK]PS¼
wx �L\RYRQR]YM]\MQKLMkOPR]USM½¾�M\]PMQKLM_]XLTMtTL̂LYQSMOYXMQKLMOSS]aROQLXMdUQK]PRVLXMiSLSM\]PMLOaKM

XL\RYLXM½¾�¼
w� [XLYQR\RaOQR]YM]\MQKLMPL¿URPLXM½¾�M]\MLOaKM_]XLTMtTL̂LYQMOQMLOaKMRXLYQR\RLXMNP]̀LaQM̂RTLSQ]YL¼
wv [XLYQR\RaOQR]YM]\MQKLMa]YSQPUaQR]YMaTOSSR\RaOQR]YMSgSQL̂SMQ]McLMUSLXM]YMQKLMNP]̀LaQ¼
w¹ JKLMbP]aLSSMcgMeKRaKMNP]̀LaQMNOPQRaRbOYQSMeRTTMLfaKOYZLMOYXMSKOPLMQKLM_]XLTMOQMRYQLPkOTSMY]QMPL\TLaQLXM

RYMpLaQR]YM�h�jM_]XLTMtTL̂LYQMJOcTLjM]\Md[dM�]aÛ LYQM�qsq�qsr�¼
wÀ JKLMbP]aLSSMcgMeKRaKMQKLMNP]̀LaQMNOPQRaRbOYQSMeRTTMRXLYQR\gjMa]]PXRYOQLMOYXMPLS]TkLMaKOYZLSMQ]MQKLM

_]XLT¼
wÁ �LQORTSMPLZOPXRYZMOYgMOYQRaRbOQLXMOSÂXLSRZYLXM]PMOSÂa]YSQPUaQLXMdUQK]PRVLXMiSLSM\]PMQKLM_]XLTjMR\M

PL¿URPLXM]YMQKLMNP]̀LaQ¼
wÃH dYQRaRbOQLXMdUQK]PRVLXMiSLSM\]PM\OaRTRQRLSM̂OYOZL̂LYQM]PM]QKLPeRSLjM\]TT]eRYZMa]̂ bTLQR]YM]\MQKLM

NP]̀LaQ¼MOYX
wÄ ¾QKLPMQ]bRaSMQ]McLMOXXPLSSLXMcgMQKLM_]XLTRYZMbP]Q]a]TS»M�Å«�§®£µ̈¥¦««£®£ª§¦¬¥®ª́£¡ ¥®ª¥¤�¥¦««¢�  �«¥¤̈¥

®²�¥©ª«�¬£§­¥Æ¢ª®ª¡ª¬ ¶·

MM

uHvw¹wxMiYTLSSMPLSb]YSRcRTRQgMRSMOSSRZYLXMQ]MOY]QKLPMNP]̀LaQMNOPQRaRbOYQMRXLYQR\RLXMcLT]ejMQKLMdPaKRQLaQMSKOTTMbPLbOPLMOYXM
XRSQPRcUQLM_]XLTRYZMbP]Q]a]TSMQ]MQKLM]QKLPMNP]̀LaQMNOPQRaRbOYQSM\]PMPLkRLejMPLkRSR]YMOYXMObbP]kOThM
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GHIJIKJILMNOPQPRPOS
TUV

TUWXYXWZ[\]Ẑ_̀ab]cdZaef]a\]̀Zgba\Za\]Zea\]̀Ẑ̀eh]iaẐ_̀abibj_kacdZc\_llZ̀]mb]gdZ_knZboZk]i]cc_̀pdZ̀]mbc]Za\]Zqen]lbkfZ
j̀eaeielcZ_aZ_jj̀ej̀b_a]Zbka]̀m_lcZ_cZ̀]rsb̀]nZtpZa\]ZieknbabekcZeoZa\]Ẑ̀eh]iaV

TUWXuZ[\]Ẑ_̀ab]cZc\_llZn]m]lejdZsc]Z_knZ̀]lpZekZa\]Zqen]lZbkZ_iièn_ki]Zgba\Za\]Zqen]lbkfZj̀eaeielcZc]aZoèa\ZbkZa\]Z
l_a]caZm]̀cbekZeoZvwvZxeisy]kaZz{|{}{|~�dZg\bi\Zneisy]kaZc\_llZt]Zbkilsn]nZbkZèZ_aa_i\]nZaeZa\]Zqen]lZbkZ_Z
y_kk]̀Zil]_̀lpZ_ii]ccbtl]ZaeZa\]Ẑ̀eh]iaẐ_̀abibj_kacV

TUWX�U������������U���
TUWX�X�U�����U��U�������������U��U��������U���������
woZ_Ẑ_̀apZ̀]i]bm]cZ_kpZqen]lZj̀bèZaeZa\]Z_f̀]]y]kaZaedZ_knZneisy]ka_abekZeodZa\]Zqen]lbkfZj̀eaeielcZbkZvwvZ
xeisy]kaZz{|{}{|~�dZa\_aẐ_̀apZbcZkeaZ_sa\èb�]nZaeZsc]dZà_kcybadZèZ̀]lpZekZa\]Zqen]lVZvkpZsc]dZà_kcybccbekZèZ
]̀lb_ki]ZbcZ_aZa\_aẐ_̀ap�cZcel]Z̀bc�Z_knZgba\esaZlb_tblbapZaeZa\]Zea\]̀Ẑ_̀apZ_knZbacZiekà_iaècdZiekcsla_kacdZ_f]kacZ_knZ
]yjlep]]cVZ

TUWX�X�U���������U�������������U��U��������U���������
�ellegbkfZ_f̀]]y]kaZaedZ_knZneisy]ka_abekZeodZa\]Zqen]lbkfZj̀eaeielcdZboZ_Ẑ_̀apZsc]cZèZ̀]lb]cZekZa\]Zqen]lZ
bkiekcbca]kaZgba\Za\]Zvsa\èb�]nZ�c]cZbn]kabob]nZbkZa\]Zqen]lbkfZj̀eaeielcdZcsi\Zsc]ZèZ̀]lb_ki]Zc\_llZt]Z_aZa\]Zcel]Z̀bc�Z
eoZa\]Ẑ_̀apZscbkfZèZ̀]lpbkfZekZa\]Zqen]lVZvẐ_̀apZy_pZ̀]lpZekZa\]Zqen]lZ l]y]kaZeklpZaeZa\]Z]¡a]kaZiekcbca]kaZgba\Z
a\]ZybkbysyZn_a_Z̀]rsb̀]nZoèZa\]Zbn]kabob]nZ¢£xdZ]m]kZboZa\]Zieka]kaZeoZ_Zcj]ibobiZqen]lZ l]y]kaZbkilsn]cZn_a_Za\_aZ
]¡i]]ncZa\]ZybkbysyZn_a_Z̀]rsb̀]nZoèZa\]Zbn]kabob]nZ¢£xVZ

TUWX¤U�����U����������U
TUWX¤X�Z[\]Z̀]rsb̀]y]kacZoèZy_k_fbkfZa\]Zqen]lZbkilsn]Za\]Znsab]cZc]aZoèa\ZbkZa\bcZ¥]iabekZ¦V§VZ�kl]ccZ_ccbfk]nZaeZ
_kea\]̀Ẑ̀eh]iaẐ_̀abibj_kadZa\]Zv̀i\ba]iaZc\_llZy_k_f]Za\]Zqen]lZòeyZa\]Zbki]jabekZeoZa\]Ẑ̀eh]iaVZwoZa\]Z
]̀cjekcbtblbapZoèZqen]lZy_k_f]y]kaZgbllZt]Z_ccbfk]nZaeZ_kea\]̀Ẑ̀eh]iaẐ_̀abibj_kadZèZi\_kf]Z_aZ_kZbn]kabob]nẐ̀eh]iaZ
ybl]caek]dZbknbi_a]Zt]legZa\]Zbn]kabapZeoZa\]Ẑ̀eh]iaẐ_̀abibj_kaZg\eZgbllZ_ccsy]Za\_aZ̀]cjekcbtblbapdZ_knZa\]Ẑ̀eh]iaZ
ybl]caek]VZ

�̈�©�������U���ª���U�������©��� ���ª���U���������
ZZ

TUWX¤X�U�����U����������U��������U�������������XZ[\]Ẑ̀eh]iaẐ_̀abibj_kaZ̀]cjekcbtl]ZoèZy_k_fbkfZa\]Zqen]ldZbkZ
iekcsla_abekZgba\Za\]Zea\]̀Ẑ̀eh]iaẐ_̀abibj_kacZa\_aZ_̀]Z]¡j]ia]nZaeZsablb�]Z«sblnbkfZwkoèy_abekZqen]lbkfZekZa\]Z
^̀eh]iadZc\_llZo_iblba_a]Za\]Z]ca_tlbc\y]kaZ_knZ̀]mbcbekZeoZqen]lZy_k_f]y]kaZj̀eaeielcdZbkilsnbkfZa\]Zoellegbkf¬

X� qen]lZèbfbkZjebkadZieènbk_a]Zcpca]ydZj̀]ibcbekdZobl]Zoèy_acZ_knZskbacVZ[\]Zyen]lZc\_llZt]Z_iis̀_a]lpZ
f]e­lei_a]nZaeZ_f̀]]n­sjekZ̀]o]̀]ki]Zn_asy

X� qen]lZobl]Zcaè_f]Zlei_abek®c̄Z
X° ^̀ei]cc]cZoèZà_kco]̀̀bkfZ_knZ_ii]ccbkfZqen]lZobl]c
XW ±_ybkfZiekm]kabekcZ_cZn]obk]nZbkZa\]Zq ¥̂Z²]mbaZ_knZx̀_oabkfZ¥a_kn_̀ncZneisy]kaV
XY ^̀ei]cc]cZoèZ_ff̀]f_abkfZqen]lZobl]cZòeyZm_̀pbkfZceoag_̀]Zjl_aoèyc
Xu qen]lZ_ii]ccZ̀bf\ac
X� wn]kabobi_abekZeoZn]cbfkZieènbk_abekZ_knZil_c\Zn]a]iabekZj̀ei]ns̀]cV
X¤ qen]lZc]is̀bapZ̀]rsb̀]y]kac
X³ £a\]̀¬ZǴOPµR¶·̧NIOO¶R¶¹µIQNº¹OPQN»IµIKP»PµRNLJ¹R¹¼¹Q½NR¹N¾PNIOOJP½½PO¿SZ

^̀eh]iaZj_̀abibj_kacZ̀]cjekcbtl]ZoèZa\]Zyen]lZc\_llZsc]Za\]Zq ¥̂Z²]mbaZa]yjl_a]Z_knZieyjlpZgba\Zq ¥̂Z²]mbaZ
_knZx̀_oabkfZca_kn_̀ncVZ

TUWX¤X°UÀ������Ü��©������������XZ[\]Ẑ̀eh]iaẐ_̀abibj_kaZ̀]cjekcbtl]ZoèZy_k_fbkfZa\]Zqen]lZc\_llZneZceZiekcbca]kaZ
gba\Za\]Zqen]lZy_k_f]y]kaZj̀eaeielcdZg\bi\Zc\_llZ_lceZbkilsn]Za\]ZoellegbkfZekfebkfZ̀]cjekcbtblbab]c¬

X� Áell]iaZbkieybkfZqen]lc¬
X� Áeènbk_a]ZcstybccbekZ_knZ]¡i\_kf]ZeoZqen]lc
X� Á̀]_a]Z_knZy_bka_bkZ_ZlefZeoZqen]lcZ̀]i]bm]n
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GH IJKLJMNOPQJRNSLRJTNSPUNVPWTLTXJWVYNMLXZN[JVXLPWTN\]̂]_]̀NXZUPabZN\]̂]_]c
Gd OeLWXeLWNeNUJVPUQNVPfYNPSNJeVZNOPQJRNSLRJNUJVJLKJQ

Gg hbbUJbeXJNOPQJRNSLRJTNeWQNiejJNXZJiNeKeLRekRJNSPUNhaXZPULlJQNmTJTN
GH OeLWXeLWNOPQJRNhUVZLKJTNeWQNkeVjafTNVPWTLTXJWXNMLXZNXZJNUJnaLUJiJWXTNPSN[JVXLPWN\]̂]\NkJRPM
Gd OeWebJNOPQJRNeVVJTTNULbZXT
Go pXZJUqNrstuvwxyz{|ttxwx}v|~{�u��}v�x�x~xwxu���N

NN

��dG�Gd���������������G��ZJNLWQLKLQaeRNPUNJWXLXYNUJTfPWTLkRJNSPUNOPQJRNieWebJiJWXNeTNTJXNSPUXZNLWNXZLTN[JVXLPWN\]̂N
TZeRRNVPifLRJNeNOPQJRNhUVZLKJNeXNXZJNJWQNPSNJeVZN�UP�JVXNiLRJTXPWJNeWQNTZeRRNfUJTJUKJNLXNMLXZPaXNeRXJUeXLPWNeTNeNUJVPUQN
PSNOPQJRNVPifRJXLPWNeTNPSNXZeXN�UP�JVXNiLRJTXPWJ]N

��dG�GdG�NhQQLXLPWeRNOPQJRNhUVZLKJNUJnaLUJiJWXT�NLSNeWY�NeUJNeTNSPRRPMTq

NN

��dG�GdGgN�ZJNfUPVJQaUJTNSPUNTXPULWbNeWQNfUJTJUKLWbNXZJNOPQJR�T�NafPWNSLWeRNVPifRJXLPWNPSNXZJN�UP�JVXNeUJNeTNSPRRPMTq

�UeWTiLXNXPNO�[NXZJNiPQJRNLWN����NIJKLXNeWQNhaXP�h�NN

��dG����� ¡¢�£� �¤� ��£������G��ZJNTJUKLVJTNeTTPVLeXJQNMLXZNfUPKLQLWbNeNOPQJRNSPUNfPTX¥VPWTXUaVXLPWNaTJNTZeRRNPWRYNkJN
UJnaLUJQNLSNTfJVLSLVeRRYNQJTLbWeXJQNLWNXZJNXekRJNkJRPMNeTNeN�eUXY¦TNUJTfPWTLkLRLXY]N
r§u�ẍv|wu{�u~}©{|vz{|vwxªx�|wut{�}�w«ª}v�w�¬ªwx}v{­}tu~{|vt{�u~|wut{�u®¬x�ūuvw�°{w±u{²�}³uªw{²|�wxªx�|vw{
�u��}v�x�~u{y}�{ª�u|wxv̈{}�{|t|�wxv̈{w±u{­}tu~{w}{|ª±xúu{�¬ª±{¬�u�°{|vt{w±u{~}ª|wx}v{}y{|{tuw|x~ut{tu�ª�x�wx}v{}y{w±u{
|vwxªx�|wut{�ª}�u{}y{�u�́xªu�{w}{ª�u|wu{}�{|t|�w{w±u{­}tu~{|�{vuªu��|�z{w}{|ª±xúu{�¬ª±{¬�u���

��� ¡¢�£� �¤� ��£�������

�µµ���¶·��� ̧�
 �����¹�� 
rº��~xª|�~u{}�{
»}w{º��~xª|�~u�

¼��µ�£��·���
���¹�� ��¶� ���µ¶£ 

½��¶ ��£��¾�¿� ¶�����¿�����µ ��£�
�¾�¼�À¤���Á�£ ��¶£��Â�������
rÃuªwx}v{Ä�ÅÆ{�u~}©{}�{xv{|v{
|ww|ª±̄uvw{w}{w±x�{uÇ±x�xw{|vt{

xtuvwxyxut{�u~}©�

��dG�G� IJiPQJRLWb hffRLVekRJ pMWJU
��dG�Gg ÈeYSLWQLWbNeWQNOeffLWb hffRLVekRJ hUVZLXJVX
��dG�GH hTTJXÉ��NÊNËNOeWebJiJWX hffRLVekRJ pMWJU
��dG�Gd ËWJUbYNOeWebJiJWX hffRLVekRJ pMWJU
��dG�Go [feVJNOeWebJiJWX hffRLVekRJ pMWJU
��dG�GÌ OeLWXJWeWVJNOeWebJiJWX hffRLVekRJN pMWJU

��dG�Í�ÎWTJUXNeNQJXeLRJQNQJTVULfXLPWNPSNXZJNUJnaLUJiJWXTNSPUNJeVZN�PTX¥�PWTXUaVXLPWNOPQJRNLQJWXLSLJQNLWN[JVXLPWN\]ÏNeWQN
XZJNeWXLVLfeXJQNTJUKLVJTNWJVJTTeUYNXPNVUJeXJNJeVZN�PTX¥�PWTXUaVXLPWNOPQJR�NLSNWPXNSaUXZJUNQJTVULkJQNLWNeWNeXXeVZiJWXNXPN
XZLTNËÐZLkLX]

hTNfeUXNPSNÑeTLVN[JUKLVJT�NXZJNhUVZLXJVXNTZeRRNfUPQaVJNMeYSLWQLWbNSRPPUNfReWTNSPUNaTJNkYNXZJNpMWJU]N�RPPUNfReWTNTZeRRN
kJNfUPKLQJQNLWN���NeWQNhaXP�h�NSPUieXT]NN

�¼ÒÓ¢½Ô�o���ÕÒÖÔ¼�ÒÔ¼�Â��×¿�¢Õ×¿ÓÒÓÕ×Â
pXZJUNXJUiTNeWQNVPWQLXLPWTNUJReXJQNXPNXZJNXUeWTiLTTLPWNeWQNaTJNPSN�LbLXeRN�eXeNeUJNeTNSPRRPMTq

hTNfeUXNPSNÑeTLVN[JUKLVJT�NXZJNhUVZLXJVXNTZeRRNfUPKLQJNXZJNpMWJUNMLXZNIJKLXNSLRJTNXZeXNMJUJNVUJeXJQNSPUNXZJNfUP�JVX]N�ZJN
SLRJTNTZeRRNLWVRaQJNXZJNeT¥QJTLbWJQNfUP�JVX]N
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�
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��}v}�}�r̈}���r��}�y�v��r
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�lm�ª�mr�~rxr�x�v|ruy�py�yqrvoxvr��}v}�}�qryqvxu�pqoywr���q�x�vrv}r�y�vp}�qr��zr}�r{���rx�wr�y�}�px�p«ywrp�r���r
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xw��qv�y�vrp�r�}��y�qxvp}��r�}�v�x�vrq���rq�oyw��yr}�r�}�v�x�vrvp�y�rvoyr�x�v|rqox��r�}vp~|rvoyr}voy�r�x�v|�r̈xp���yrv}r
��}�pwyr�}vp�yrxqr�y£�p�ywrp�rvopqr�y�vp}�r¥��rqox��r�yq��vrp�rxr�x�v|¬qr�xp�y�r}~rx�|r��xp�qr~}�rxw��qv�y�vqrp�r
�}��y�qxvp}��r�}�v�x�vrq���rq�oyw��yr}�r�}�v�x�vrvp�yrxqrxr�yq��vr}~rvoyryqvxu�pqoywr��}v}�}�q�
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s�y�y�v�rxrqp���yr�}wy�r}�r���vp��yr�}wy�qr�qywrp�rvoyrx���y�xvy�rxqr�y��rxqr}voy�rwxvxrqyvqrpwy�vp~pywrp�r���r
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DEFGHIJGKLEJMNOFGP QRRSTJIUSO VWXKDOFGHISKYTSOP
DEFGHIJGEHZPKPMUNTGGISP QRRSTJIUSO DEFGHIJGEH[QHJ\TGOJG
XMUJEFGHIJGEHZPKPMUNTGGISP QRRSTJIUSO DEFGHIJGEH[QHJ\TGOJG
VE]T̂TJIGTEFP QRRSTJIUSO QHJ\TGOJG
WHE_OJGKRÌNOFGK]EJMNOFGP QRRSTJIUSO VWXKDOFGHISKYTSOP
aEGTJOPKIF]KJSITNP QRRSTJIUSO VWXKDOFGHISKYTSOP
bMTS]TFcKdF̂EHNIGTEFKVE]OSTFc QRRSTJIUSO QHJ\TGOJG
QSSKEG\OHKJEFPGHMJGTEFKHOSIGO]K]EJMNOFGP QRRSTJIUSO DEFGHIJGEH

e

KVWXKDOFGHISK̂TSOPKIHOKG\OK]TcTGISKRHE_OJGK̂TSOPKfORGKEFKG\OKVWXKPOHgOHK
hijklm

nlopqpqlr\OKIcHOO]KMREFKLTcTGISKLIGIKRHEGEJESPKP\ISSKUOKPOGK̂EHG\KTFKQdQKLEJMNOFGKstuvwtuvxKIF]KOIJ\KWHE_OJGK
WIHGTJTRIFGKP\ISSKNONEHTISTyOKG\OTHKIcHOONOFGKTFKzHTGTFcKGEKPMJ\KLTcTGISKLIGIKRHEGEJESP{

nl{

nlopoKr\OKWIHGTOPKP\ISSKGHIFPNTG|KMPO|KPGEHOKIF]KIHJ\TgOKLTcTGISKLIGIKTFKIJJEH]IFJOKzTG\KG\OKLTcTGISKLIGIKRHEGEJESPKPOGK
ÊHG\KTFKG\OKSIGOPGKgOHPTEFKÊKQdQKLEJMNOFGKstuvwtuvxKIcHOO]KGEKÙKG\OKWHE_OJGKWIHGTJTRIFGP{KRHEGEJESP{K

e

YESSEzTFcKIcHOONOFGKGE|KIF]K]EJMNOFGIGTEFKÊ|KG\OKLTcTGISKLIGIKRHEGEJESPKTFKQdQKLEJMNOFGKstuvwtuvx|KRHEGEJESP|KT̂K
IKWIHG̀KMPOPKLTcTGISKLIGIKTFJEFPTPGOFGKzTG\KG\OKQMG\EHTyO]K}POPKT]OFGT̂TO]KTFKG\OKLTcTGISKLIGIKRHEGEJESP|KG\IGKMPOKP\ISSK
UOKIGKG\OKPESOKHTPfKÊKG\OKWIHG̀KMPTFcKG\OKLTcTGISKLIGI{K

e

~��ll��r\OKWIHGTOPKTFGOF]KGEKMPOKIKJOFGHISTyO]KOSOJGHEFTJK]EJMNOFGKNIFIcONOFGKP̀PGONKEFKG\OKWHE_OJG{K

e

nlop�pqKd̂KG\OKWHE_OJGKWIHGTJTRIFGPKTFGOF]KGEKMGTSTyOKIKJOFGHISTyO]KOSOJGHEFTJK]EJMNOFGKNIFIcONOFGKP̀PGONKEFKG\OK
WHE_OJG|KG\OKWHE_OJGKWIHGTJTRIFGPKT]OFGT̂TO]KTFKXOJGTEFKx{�{xKP\ISSKUOKHOPREFPTUSOK̂EHKNIFIcTFcKIF]KNITFGITFTFcKPMJ\K
P̀PGON{Kr\OKWHE_OJGKWIHGTJTRIFGPKHOPREFPTUSOK̂EHKNIFIcTFcKIF]KNITFGITFTFcKG\OKJOFGHISTyO]KOSOJGHEFTJK]EJMNOFGK
NIFIcONOFGKP̀PGONKP\ISSK̂IJTSTGIGOKG\OKOPGIUSTP\NOFGKÊKRHEGEJESPK̂EHKGHIFPNTPPTEF|KMPO|KPGEHIcOKIF]KIHJ\TgTFcKÊKG\OK
JOFGHISTyO]KLTcTGISKLIGIKIF]KIPPTPGKG\OKWHE_OJGKWIHGTJTRIFGPKT]OFGT̂TO]KTFKXOJGTEFKx{t{vKIUEgOKTFKRHORIHTFcKLTcTGISKLIGIK
RHEGEJESP{K}REFKIcHOONOFGKGE|KIF]K]EJMNOFGIGTEFKÊ|KG\OKLTcTGISKLIGIKRHEGEJESPKTFKQdQKLEJMNOFGKstuvwtuvx|K
RHEGEJESP|KG\OKWHE_OJGKWIHGTJTRIFGPKT]OFGT̂TO]KTFKXOJGTEFKx{�{xKP\ISSKNIFIcOKIF]KNITFGITFKG\OKJOFGHISTyO]KOSOJGHEFTJK
]EJMNOFGKNIFIcONOFGKP̀PGONKJEFPTPGOFGKzTG\KG\OKNIFIcONOFGKRHEGEJESPKPOGK̂EHG\KTFKG\OKSIGOPGKgOHPTEFKÊKstuvwtuvxK
IRRHEgO]K]KÙKG\OKWHE_OJGKWIHGTJTRIFGP{

e

KDEFGHIJGEHK WHE_OJGKDEFPGHMJGTEFKUOcTFP
hijkl�

~�ll���r\OKWIHGTOPKP\ISSK]OgOSER|KP\IHO|KMPOKIF]KHOS̀KMREFKG\OKVE]OSKTFKIJJEH]IFJOKzTG\KXOJGTEFPK�{tKG\HEMc\K
�{vuKÊKG\TPK��\TUTG{K

e

WHE_OJGK]OPTcFKK QHJ\TGOJG
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DEFGHEIJKLMLNOKPQERSQPTEIUKVSWLXPQEYZPZGE[\]̂_̀abcdbefgcahbc̀\â_̂ìab]cjkahfl̂mb]cnobocfpcahbcqf]becpflcahbcrlfsb_atc
gĥ_hcjkahfl̂mb]cnobocĝeecdbc̀ulbb]ckif\cdvcahbcrlfsb_acr̀lâ_̂ì\aoc̀\]cpklahblc]bo_l̂db]cpflcb̀_hcwxyĉ\cj[jc
yf_kzb\ac{|}|~|}���

r̀lâ_̂ì\ao�

cjkahfl̂mb]ckoblocfpcahbczf]bec̀lbc]bp̂\b]ĉ\cjlâ_ebc�cfpcahbcj[jc��}�c̀ulbbzb\a

�

ybp̂\b]ĉ\c��ĥd̂ac�crlfsb_acqêboaf\boc�cybê�bl̀debocfpcahbcj[jc��}�c̀ulbbzb\a
�I��E�

DEFG�GHc�hbc̀ulbb]ckif\cqf]bê\ucilfaf_feocoh̀eecdbcobacpflahĉ\cj[jcyf_kzb\ac{|}|~|}��c̀\]cb̀_hcrlfsb_ac
r̀lâ_̂ì\acoh̀eeczbzfl̂̀êmbcahb̂lc̀ulbbzb\aĉ\cgl̂â\ucafcok_hcqf]bê\ucilfaf_feo�

DE�

�

�feefĝ\uc̀ulbbzb\acaftc̀\]c]f_kzb\àâf\cfptcahbcqf]bê\ucilfaf_feoĉ\cj[jcyf_kzb\ac{|}|~|}��tcilfaf_feotĉpc̀c
r̀lavckobocflclbêbocf\cahbcqf]beĉ\_f\ôoab\acĝahcahbcjkahfl̂mb]cnoboĉ]b\âp̂b]ĉ\cahbcqf]bê\ucilfaf_feotcok_hckobc
flclbề\_bcoh̀eecdbc̀acahbcofebcl̂o�cfpcahbcr̀lavckô\ucflclbev̂\ucf\cahbcqf]be�cjcr̀lavcz̀vclbevcf\cahbcqf]bec�ebzb\ac
f\evcafcahbcb�ab\ac_f\ôoab\acĝahcahbcẑ\̂zkzc]̀àclb�k̂lb]cpflcahbĉ]b\âp̂b]cwxytcb�b\ĉpcahbc_f\ab\acfpc̀coib_̂p̂_c
qf]bec�ebzb\aĉ\_ek]boc]̀àcah̀acb�_bb]ocahbcẑ\̂zkzc]̀àclb�k̂lb]cpflcahbĉ]b\âp̂b]cwxy�c

�

G� qf]becfl̂û\cif̂\atc_ffl]̂\̀abcovoabztcilb_̂ôf\tcp̂ebcpflz̀aoc̀\]ck\̂aok\̂ao�c�hbczf]becoh̀eecdbc
_̀_kl̀abevcubf�ef_̀ab]cafc̀ulbb]�kif\clbpblb\_bc]̀akz

�

GF �̀ẑ\uc_f\�b\âf\oc̀oc]bp̂\b]ĉ\cahbcqr�c�b�̂ac̀\]cyl̀pâ\uc�à\]̀l]oc]f_kzb\a�

�

rlfsb_acìlâ_̂ì\aoclboif\ôdebcpflcahbczf]becoh̀eeckobcahbcqr�c�b�̂acabzièabc̀\]c_fzievcĝahcqr�c�b�̂ac
\̀]cyl̀pâ\ucoà\]̀l]o�c

�I��E�

�l̀\oẑacafcqr�cahbczf]beĉ\cry�tc�b�̂ac̀\]cjkaf�jycc

�

DEFG�G� �bzf]bê\u jiiê_̀deb xg\bl
DEFG�G� � v̀p̂\]̂\uc̀\]cq ìî\u jiiê_̀deb jl_ĥab_a
DEFG�GH jooba���c�c�cq \̀̀ubzb\a jiiê_̀deb xg\bl
DEFG�GF �\bluvcq \̀̀ubzb\a jiiê_̀deb xg\bl
DEFG�G� �ì_bcq \̀̀ubzb\a jiiê_̀deb xg\bl
DEFG�G� q`̂\ab\̀\_bcq \̀̀ubzb\a jiiê_̀debc xg\bl

�

jocìlacfpc�̀ô_c�bl�̂_botcahbcjl_ĥab_acoh̀eecilf]k_bcg̀vp̂\]̂\ucpefflciè\ocpflckobcdvcahbcxg\bl�c�efflciè\ocoh̀eec
dbcilf�̂]b]ĉ\cry�c̀\]cjkaf�jycpflz̀ao�cc
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D

EFGHIJKGLMGNIFOPGQRJSOPRFTGKURGEJPUOKRPKGFUIVVGHJLSOWRGKURGXYZRJGYOKUG[RSOKGMOVRFGKUIKGYRJRGPJRIKRWGMLJGKURGHJL\RPK]ĜURG
MOVRFGFUIVVGOZPV_WRGKURGIF̀WRFOaZRWGHJL\RPK]G
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ABCDEFEGHDEIJKIFKLIGMNBJDOPKQMDRBJDEGEDS
TUTVWXYZ[\]̂_WX̀abcWdWeaaf

ghiiihijklkmnioklpqrnhipsipjkimktpisriunivwsxykz{khiqwrslu|pqswi|wzimkyqkrhipj|pigiolk|pkzipjki|pp|ojkzirqw|yizso}ukwpi
tqu}yp|wks}tynixqpjiqpti|ttsoq|pkzi~zzqpqswti|wzi�kykpqswti�k�slpi|wzipjqtioklpqrqo|pqswi|pi��������i��iswi����������i
}wzkli�lzkli�s�i����������irlsui~g~i�swpl|opi�so}ukwptitsrpx|lki|wzipj|piqwi�lk�|lqw{ipjki|pp|ojkzirqw|yi
zso}ukwpigiu|zkiwsioj|w{ktipsipjkislq{qw|yipk�pisri~g~�i�so}ukwpi�����i�i����hi�}qyzqw{igwrslu|pqswi�szkyqw{i
|wzi�q{qp|yi�|p|i��jqmqphispjklipj|wipjstki|zzqpqswti|wzizkykpqswtitjsxwiqwipjki|ttsoq|pkzi~zzqpqswti|wzi�kykpqswti
�k�slp�

�������������������������������������������������������������
������� ¡

�������������������������������������������������������������
�¢�£¤� ¡

�������������������������������������������������������������
�¥¦£�� 

cuhar001
Snapshot

cuhar001
Text Box
 Executive Director

cuhar001
Text Box
7/24/2023



Exhibit B Project Charter

Exhibit B - Project Charter

Project Name and Number:
Low Voltage Improvements Phase 5

Official Publication No. 23-2324

Contractor: Muska Companies

1985 Oakcreat Ave.

Roseville, MN. 55113

Description:

Article 9.5 Drawings: June 19, 2023

9.6 Specifications dated: June 19, 2023

9.7 Addenda dated:

Contract Sum:
The total contract sum shall be: 1,193,000.00$     

Alternates: N/A
Price Status

Alt #1: (enter brief name)  $                            -   N/A

Alt #2: (enter brief name)  $                            -   N/A

Alt #3: (enter brief name)  $                            -   N/A

Alt #4: (enter brief name)  $                            -   N/A

Alt #5: (enter brief name)  $                            -   N/A

Unit Prices:
Price per Unit

 $                940.00 

 $                875.00 

 $                800.00 

 $             2,040.00 

 $                900.00 

To furnish all labor, materials, equipment, and incidentals to complete all work for

Low Voltage Improvements Phase 5

project, in accordance with Drawings and Specifications prepared by:

Wold Architects and Engineers, 332 Minnesota Street, Suite W2000, Saint Paul, MN. 55101

Item

2) Speaker/Strobe Appliances

3) Visible Notification Appliances

5) Magnetic Door Holders

Addendum #1 dated 06/29/2033, 

Addendum #2 dated 07/05/2023

4)Duct Smoke Detectors 

Item
1) Manual Fire-Alarm Boxes
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Exhibit C Owner's Insurance

Exhibit C - Owner's Insurance

Project Name and Number:
Special School District No. 1

Official Publication No. 23-2324

Low Voltage Improvements Phase 5

Contractor: Muska Companies

1985 Oakcreat Ave.

Roseville, MN. 55113

Insurance Requirements for Contractors

1. CONTRACTOR’S INSURANCE – to be used with AIA A101-2017 

a. Commercial General Liability 

i. General Aggregate  1,500,000$      

ii. Products/Completed Operations Aggregate 1,500,000$      

iii. Per Occurrence   1,500,000$      
  

b. Automobile Insurance 

i. Per Occurrence   1,000,000$      

ii. PIP    Basic

iii. Underinsured Motorist   1,000,000$      

iv. Uninsured Motorist  1,000,000$      

c. Workers Compensation 

i. Coverage A is statutory. 

ii. Coverage B   $500,000 Each Accident

iii. $500,000 Each Employee 

d. Professional Liability (if the Contractor is hiring professionals) 

i. Per Claim 2,000,000$      
 

The Contractor shall at its own expense maintain in effect at all times during the 

performance of the Work under the Agreement at least the following coverage and 

limits of insurance:

The Owner shall be named as additional insured for Commercial General 

Liability Insurance.

For Projects with an estimated construction cost of over $10,000,000 or  major 

structural work, additional Aggregate coverage of $4,000,000 is required.
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Exhibit C Owner's Insurance

e. Manned or Unmanned Aircraft Coverage (if used) 

i. Per Claim 1,000,000$      

ii. Aggregate 1,000,000$      

f. Property Insurance 

i. Per Claim 1,000,000$      

ii. Aggregate 1,000,000$      
 

g. Builders “all risk” Insurance 

i. Per Claim 2,000,000$      

ii. Aggregate 4,000,000$      

 

h. Umbrella Liability 

i. Aggregate limit 5,000,000$      
 

This insurance is required only for projects larger than $10,000,000 in total 

construction costs.

This insurance is only required for materials stored offsite and not incorporated into 

the project at delivery. For material stored on site, no additional insurance is required.  

This insurance is only required for additions exceeding $10,000,000.  Renovations to 

existing schools are not required to have builders "all risk" insurance.
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Exhibit D Project Schedule

Exhibit D - Project Schedule

Project Name and Number:
Special School District No. 1

Official Publication No. 23-2324

Low Voltage Improvements Phase 5

Contractor: Muska Companies

Roseville, MN. 55113

P (651) 636-5820, F (651) 636-0916 

Description:

Schedule:
Date

School Starts September 5, 2023

Construction Commences October 3, 2023

Substantial Completion December 22, 2023
Final Completion February 22, 2024

1-year Warranty Inspection January 2025

LV Improvments at South high school to include upgraded clocks, PA system, and fire alarm system. 

Description
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CONTRACT FOR SERVICES – $25,000 above

This Contract is entered into between Special School District No. 1, “District”, a special school
district created and existing under the laws of Minnesota, and Savvas. “Contractor” (collectively
“parties”) to provide core curriculum and supplemental materials for grades 6-12. to
Minneapolis Public Schools.

TERM OF CONTRACT

1.1 This Contract is effective on July 1, 2023. or the date of the last signature of the parties,
whichever is later, and shall remain in effect until June 30, 2024, or until all obligations
set forth in this Contract have been satisfactorily fulfilled, or the Contract has been
terminated, whichever occurs first. Contractor shall have a continuing obligation, after
said Contract period, to comply with any provision of this Contract intended for District’s
protection or benefit, or that that by its sense and context, is intended to survive the
completion, expiration or termination of this Contract.

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT
until all required signatures on this Contract have been obtained and the Contract has
been authorized and/or approved by the District’s Board. Any work performed by
Contractor prior to such time shall be considered as having been performed at
Contractor’s OWN RISK and as a volunteer.

2 SCOPE OF WORK

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached
hereto as Exhibit A (“Scope of Work”). Contractor understands that time is of the
essence in this Contract and agrees to meet all milestones indicated in this section, in the
Contract herein and any exhibits attached hereto.

3 CONSIDERATION AND TERMS OF PAYMENT

The consideration for all services (and goods if any) performed or supplied by Contractor
under this Contract shall be paid by District as described below.

3.1 Total Obligation

1250 West Broadway Ave. Minneapolis, MN 55411-2533
Phone: 612.668.0000
www.mpls.k12.mn.us

SRM: 44xxxxxx
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District’s total obligation to Contractor under this Contract, including compensation for
goods, services, and reimbursable expenses shall not exceed $454,520.40. Contractor
shall not receive any additional reimbursement for materials or subsistence expenses
incurred in the performance of this Contract.

3.2 Frequency of Invoicing and Terms of Payment

Subject to the conditions herein, payment shall be made by District within thirty (30)
days upon receipt of Contractor’s invoice for goods delivered or services rendered
pursuant to this Contract. The Contractor’s standard invoice shall be submitted after
satisfactory completion of services on a monthly basis. District has no obligation to pay
for services that are not satisfactorily performed or performed in violation of federal, state
or local law, ordinance, rule or regulation. In the case of a dispute about satisfactory
performance of services, the parties agree to work in good faith to resolve any disputes.
If either party does not dispute an invoice in writing within 180 days of receipt of the
invoice, no action challenging the invoice may be taken.

As applicable, for all agreed upon work performed by Contractor or Contractor’s
personnel in the provision of goods and/or services stipulated herein, District shall pay
Contractor at the hourly or per diem rates as set forth in the applicable Exhibit B.
Payment shall be made to Contractor based on the hours recorded provided such hours
are in accordance with the terms of this Contract. Notwithstanding anything to the
contrary, and without limitation, District has not promised or guaranteed any minimum
amount of work, and Contractor understands and acknowledges same. District has no
obligation to pay for overtime or holiday work, nor will it pay premiums for overtime and
holidays.

3.3 Taxes.
District is exempt from paying Minnesota sales and use taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for
such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of
any and all sales taxes to the Minnesota Department of Revenue relating to the following
taxable items sold pursuant to this Contract; construction materials, leasing of motor
vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly
reimburse District for any and all such sales and use taxes paid by District to any
governmental authority on behalf of Contractor including penalties and interest with
respect thereto, and including any and all expenses (including attorneys’ fees) or damages
that result from a failure by Contractor to properly remit or reimburse District for any and
all such sales and use taxes provided above.

District may be obligated by state and federal law to withhold state and federal taxes
from the consideration stated herein. These taxes may consist of, but are not limited to,
the Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal
withholding on payments to foreign nonresident aliens, and federal backup withholding.

3.4 Fund Availability; Federal Funds Contingency.

1250 West Broadway Ave. Minneapolis, MN 55411-2533
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Financial obligations of District payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted and otherwise made available. If this
Contract is funded in whole or in part with federal funds, District’s payment obligations
are subject to and contingent upon the continuing availability of federal funds for the
purposes hereof.

4 GENERAL TERMS AND CONDITIONS

4.1 The terms and conditions contained in this Contract shall govern and shall take
precedence over any different or additional terms and conditions which Contractor may
have included in any documents attached to or accompanying this Contract. Any
handwritten changes on the face of this document shall be ignored and have no legal
effect unless initialed by all parties. If this Agreement was made pursuant to a Request
for Proposal (RFP) or Request for Information (RFI), the following order of precedence
shall apply: (1) this Contract and its Exhibits, (2) District’s RFP or RFI, and (3)
Contractor’s Response to District’s RFP or RFI.

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY

5.1 The District is committed to the policy that all persons shall have equal access to its
programs, facilities, and employment without regard to race, color, creed, religion, sex,
national origin, age, marital status, disability, public assistance status, veteran status, or
sexual orientation and is committed to transacting business only with firms who follow
these practices. Contractor must apply every good faith effort to ensure implementation
of this policy in their practices of employment, upgrade, demotion or transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. As applicable,
Contractor shall also develop and have on file for each of its establishments, written
Affirmative Action Plans, as may be required by the rules and regulations of the
Secretary of Labor. If applicable, Contractor certifies that it has received a certificate of
compliance from the Minnesota Commissioner of Human Rights for its affirmative action
plan. By accepting this Contract, Contractor certifies that it complies with all applicable
federal and state laws as well as District policies related to non-discrimination, equal
employment opportunity, and affirmative action.

6 BACKGROUND CHECKS

6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents,
including interviews, reference checks, credit history (if handling district funds), driving
history and insurance coverage (if transporting district staff, students or families). And,
Contractor shall conduct criminal background checks in accordance with state and federal
law and District policy for Contractor and all paid and volunteer employees and agents
who will have direct contact with children under this Contract. Background checks will
be done prior to any contact with children, and shall be done in accordance with
applicable state and federal laws, including but not limited to Minn. Stat. Sections
299C.61-.64; Minn. Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C.
Section 14501-05.
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6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents
who will be in contact with District staff and students are appropriate persons to conduct
such work.

7 DATA PRIVACY

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or
disseminates during the course of its performance, which concerns the personal, financial,
or other affairs of the District, its Board, officers, employees or students shall be kept
confidential and in conformance with all state and federal laws relating to data privacy,
including, without limitation, the Minnesota Government Data Practices Act, Minnesota
Statute, Chapter 13. Contractor must comply with any applicable requirements as if it
were a governmental entity. The remedies in Minn. Stat. § 13.08 apply to the Contractor.
The Contractor will report immediately to the District any requests from third parties for
information related to this Contract. The District will respond to such data requests. All
subcontracts, if allowed, shall contain the same or similar data practices compliance
requirements.

7.2 Contractors that provide school-issued devices for student use and directly or indirectly
create, receive, or maintain educational data incidental to performing their duties under
this Contract shall also sign Exhibit C (“Student Data Privacy”).  “School-issued
devices,” as used herein, refers to hardware or software that is provided to an individual
student for that student's dedicated personal use, and includes devices issued through a
one-to-one program.

8 OWNERSHIP OF MATERIAL

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all
new materials, publications, and documents produced as a result of this Contract and
agrees that the District shall have exclusive right to and responsibility for their
distribution, publication, copyrighting (when applicable) and all other matters relating to
dissemination of the materials. Contractor shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of Contractor’s obligations
under this Contract without prior written consent of the District.

9 USE OF DISTRICT NAME OR LOGO

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not
limited to, colors and music) owned by or associated with the District or the name of any
representative of the District in any sales promotion work or advertising, or any form of
publicity, without the written permission of the District.

10 INDEPENDENT CONTRACTOR
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10.1 Contractor shall perform its duties hereunder as an independent contractor and not as
an employee of the District. Neither Contractor nor any agent or employee of Contractor
shall be or shall be deemed to be an agent or employee of the District. Contractor shall
pay when due all required employment taxes and income tax withholding, including all
federal and state income tax on any monies paid pursuant to this Contract. Contractor
acknowledges that Contractor and its employees are not entitled to tax withholding,
worker’s compensation, unemployment compensation, or any employee benefits,
statutory or otherwise. Contractor shall have no authorization, express or implied, to bind
District to any agreements, liability, or understanding except as expressly set forth herein.
Contractor shall be solely responsible for the acts of Contractor, its employees and
agents.

10.2 Contractor shall hold District completely harmless from and against any such
contributions, premiums and taxes described above and from all claims and liability
pertaining to those or any other item for which Contractor is responsible under this
Contract, and from all attorney’s fees and other costs incurred by District in contesting or
defending against any responsibility therefore which is asserted against District.

11 WORKER HEALTH, SAFETY AND TRAINING

11.1 Contractor shall be solely responsible for the health and safety of its employees
and/or self in connection with the work performed under this Contract. Contractor shall
make arrangements to ensure the health and safety of all subagents and other persons who
may perform work in connection to this Contract. Contractor shall ensure all personnel,
subagents and/or self are properly trained and supervised and, when applicable, duly
licensed or certified appropriate to the tasks performed under this Contract. Contractor
shall comply with federal, state and local occupational safety and health standards,
regulations, and rules promulgated pursuant to the Occupational Health and Safety Act
that are applicable to the work performed by Contractor. Contractor shall develop and
implement an emergency plan and procedures to follow in emergencies.

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to
employment including but not limited to confirming nationality for all employees and
complying with requirements for employing aliens if appropriate.

13 INSURANCE

13.1 At all times during its performance under this Contract, Contractor shall obtain and
keep in force comprehensive general liability insurance, including coverage for death,
bodily or personal injury, property damage, liability and automobile coverages, with
limits of not less than $1,500,000 each claim and $1,500,000 each occurrence covering
claims that arise out of its acts and operations in providing services to the District or at
limits established for a municipal corporation by Minnesota Statute Section 466.04. All
such certificates evidencing such insurance shall name District as additional insured.
Contractor may meet the limits above $1,000,000 per occurrence through umbrella or
excess coverage.
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13.2 Contractor represents that it has worker’s compensation insurance to the extent
required by law and agrees to furnish proof of such insurance for worker’s compensation
and the liability insurance, upon request. Contractor also represents that it has
professional liability insurance with limits of not less than $1,500,000 each claim and
$1,500,000 each occurrence covering claims that arise out of its acts and operations in
providing services to the District, but shall not name the District as an additional insured
to the coverage.

13.3 Contractor or its members shall also maintain property insurance coverage for the
facility in which the program is located if it is not in a district building. Contractor and
its members shall obtain and maintain insurance covering claims for the loss of or
damage to its personal property that may be caused by students attending its programs.

13.4 Contractor shall provide all such certificates to District. Contractor shall not cancel
or revise any insurance coverage required by this section during the term of this Contract
and shall require its insurer to mail the District a notice if the coverage is canceled or
revised.

14 INDEMNIFICATION

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its board,
officers, students, employees, and agents from all liability, injuries, claims, damages
(including claims of bodily injury, property damage, or negligence), or loss, including
costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a
result of Contractor’s negligent acts or omissions or in connection with Contractor’s
breach of warranties. The foregoing agreement to release, defend, indemnify and hold
harmless shall not apply to the extent such liability, injuries, claims, damages, or loss was
caused by the intentional, willful, or wanton acts of District. Contractor shall not settle or
compromise any claim in which the District has been named a party and for which
Contractor must indemnify the District without a signed agreement approved by the
District.

15 LIMITATION ON LIABILITY

15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost
profits or like expectancy damages arising out of the Contract. District’s maximum
obligation under this Contract shall not exceed the amount set forth herein.

16 CONFLICT OF INTEREST/CODE OF ETHICS

16.1 Contractor agrees that it will not represent any other party or client which may create
a conflict of interest in its representation with the District. Contractor agrees to be bound
by the District’s Code of Ethics. In particular, Contractor: (i) certifies that it has not paid
kickbacks directly or indirectly to any District employee for the purpose of obtaining this
or any other District Contract; (ii) agrees to cooperate fully with any investigation
involving a possible violation; and (iii) agrees to report any suspected violations to the
District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation,
or anything of value in violation any applicable laws or District policies.
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17 COMPLIANCEWITH LAWS AND DEBARMENT

17.1 Contractor certifies that all goods or services furnished under this Contract shall
comply with all applicable federal, state, and local laws and regulations, as well as
District policies and procedures, regardless of whether such laws and regulations are
specifically set forth in this Contract. Contractor represents that it is not currently
debarred or suspended by any federal agency from doing business with the federal or
state government. Contractor shall notify District if it becomes debarred or suspended
during the term of this Contract. District may immediately terminate this Contract in the
event of such termination or suspension and Contractor shall be responsible for any costs
incurred by District in connection therewith.

18 TERMINATION

18.1 The District and/or Contractor may terminate this Contract at any time without cause,
upon thirty (30) days written notice to the other Party. In the event of such termination,
Contractor shall be entitled to payment, calculated on a pro rata or other equitable basis,
determined by District in its sole discretion, for work or services satisfactorily performed.
In no event shall Contractor be paid for work performed or costs incurred after
termination, or for costs incurred by suppliers or subcontractors which reasonably could
have been avoided.

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) days
written notice if Contractor fails to comply with any material term or condition of this
Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a
material way with the requirements of this Contract. Late delivery of goods or services,
or delivery of goods or services that are defective or do not conform to the Contract shall,
without limitation, be causes allowing District to terminate for cause. If a determination
is made that District improperly terminated this Contract for Cause, then such termination
shall be deemed to have been for without cause.

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the District
for damages sustained by the District as a result of any breach of this Contract by the
contactor. The District, may, in such event, withhold payments due to the Contractor for
the purpose of set-off until such time as the exact amount of damages due to the District
is determined. The rights or remedies provided here shall not limit the District, in case of
any default, error or omissions, by the Contractor, from asserting any other right or
remedy allowed by law. Nothing in this Contract shall be construed as a waiver of any
right, remedy, liability limit or immunity of the District under law.

19 RETURN OF DATA

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, or
upon earlier request of the District, Contractor shall return all documents, data and other
information provided by the District to Contractor, or Contractor’s employees or agents
in connection with this Contract. Additionally, Contractor, upon the request of the
District, shall destroy all copies of such District provided data, documents, or information
in Contractor’s possession or control, and provide District with proof of such destruction.
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20 RECORDS MANAGEMENT AND MAINTENANCE

20.1 District shall have the right to inspect and copy such books, records, and documents
(in whatever medium they exist) as well as all accounting procedures and practices of
Contractor, its agents, and subcontractors to verify Contractor’s performance and all
expenses submitted pursuant to the terms of this Contract. Contractor shall make such
items available for inspection during normal business hours at Contractor’s place of
business. Such records may be subject to copy, review and/or audit by District, State
Auditor and/or the Comptroller General of the United States, or a duly authorized
representative, if federal funds are used for any work under this Contract. All such items
shall be retained by Contractor during the term of this Contract and for a period of six (6)
years after the delivery of the goods and/or services. Any items relating to a claim arising
out of the performance of this Contract shall be retained by Contractor, its agents and
subcontractors, if any, until the claim has been resolved.

21 NOTICES/ADMINISTRATION

Except as otherwise provided in this Contract, all notices, requests and other communications
that a party is required or elects to deliver shall be in writing and shall be delivered personally, or
by facsimile or electronic mail (provided such delivery is confirmed), or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage
prepaid, return receipt requested, to the other parties at the address set forth below or to such
other address as such party may designate by notice given pursuant to this section.

Special School District No. 1

Division: Core Academics: Social Studies
Attn: Brandy Siddiqui
1250 W Broadway
Minneapolis, MN 55411
Email: Brandy.siddiqui@mpls.k12.mn.us

CONTRACTOR

Kelly Kukull
Phone: 1-800-848-9500
Address: PO Box 6820, Chandler, AZ, 85246
Email: kelly.kukull@savvas.com

ACKNOWLEDGMENT
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21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the
IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to
District is correct; (2) it is not subject to back up withholding because (a) it is exempt
from such withholding, (b) it has not been notified by the IRS that it is subject to backup
withholding as a failure to report all interest or dividends, or (c) the IRS has notified it
that it is no longer subject to backup withholding; (3) it is a U.S. person (including a U.S.
resident alien); and (4) it has full authority to execute this Contract and perform its
obligation under this Contract. Contractor must cross out and initial item (2) and notify
District in writing, if Contractor has been notified by the IRS that it is currently subject to
backup withholding because of under reporting interest or dividends on its tax return.
Contractor must cross out item (3) above if it is not a U.S person for tax purposes or U.S.
resident alien.

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District has
the right to withhold amounts for federal backup withholding if such withholding is
required by written notice from the Internal Revenue Service issued subsequent to the
date this Contract is executed.

22 NON-WAIVER

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver
of any subsequent default or nonperformance.

23 ASSIGNMENT

23.1 Contractor may not assign any obligations of this Contract without the prior written
consent of District. In the event of any assignment, Contractor shall remain responsible
for its performance and that of any assignee under this Contract. This Contract shall be
binding upon Contractor, and its successors and assigns, if any. Any assignment
attempted to be made in violation of this Contract shall be void. Notwithstanding any
notice of assignment, District’s tender of payment to Contractor named herein, or to any
person reasonably believed by District to be entitled to payment, shall satisfy District’s
obligation to pay, and in no event shall District be obligated to pay twice or be liable for
any damages due to failure to pay the correct party.

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND
AMENDMENT

24.1 This Contract shall be construed under Minnesota law (without regard for choice of
law considerations). Any action arising out of this Contract shall be heard by a state court
in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in
Minnesota. This Contract constitutes the entire Contract and understanding of the parties
and replaces any prior or contemporaneous agreement, whether written or oral. Any
amendments to this Contract shall be in writing and executed by same parties who
executed the original Contract, or their successors in office.

25 WARRANTY
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25.1 Contractor expressly warrants and guarantees that the services performed under this
Contract will be of the highest professional standards and quality. Contractor further
represents that all services and goods (if any and as applicable) provided under this
Contract: (i) are free from defects in material and workmanship; (ii) are of the quality,
size and dimensions ordered; (iii) are fit for the particular needs and purposes of District
as may be communicated to Contractor; (iv) comply with the highest warranties and
representations expressed by Contractor orally or in any written document provided to or
in the possession of District; (v) comply with all applicable laws, codes and regulations
(including any published by any national or statewide association or groups); and (vi) are
not restricted in any way by patents, copyrights, trade secrets, or any other rights of third
parties. If any of the foregoing warranties are breached, Contractor agrees to correct all
defects and nonconformities at Contractor’s sole expense, to be liable for all direct
damages suffered District and any other persons, and to defend, indemnify, and hold
harmless District and its Board, officers, students, employees, and agents from any claim
asserted by any person resulting in whole or in part from such breach. The foregoing
warranties and guarantees shall not be deemed waived by reason of the acceptance of the
goods or services or payment by District.

26 SEVERABILITY

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to any
party, the remainder of the Contract, or the application of such provision to persons other
than those as to which it is held invalid or unenforceable, shall not be affected and each
provision of the remainder of the Contract shall be valid and be enforceable to the fullest
extent permitted by law.

27 SURVIVABILITY

27.1 The terms, provisions, representations, and warranties contained in this Contract that
by their sense and context are intended to survive the performance thereof by any of the
parties hereunder shall so survive the completion of performance and termination of this
Contract, including the making of any and all payments hereunder.

[The remainder of this page intentionally left blank.]
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SPECIAL SCHOOL DISTRICT NO. 1

Signature:

Name: Dr. Aimee Fearing

(Printed)

Title: Senior Academic Officer

Date: __________________________________

CONTRACTOR NAME

Signature:

Name: Click or tap here to enter text.

(Printed)

Title: Click or tap here to enter text.

Date: __________________________________
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Exhibit A:

Deliverables:

6-12 Core Curriculum, Supplemental Materials, and professional development

Service Outcome:

6-12 teachers have content materials and training in how to use them

Method of Evaluation:

Leadership Evaluation per Curriculum Adoption Pilot

[The remainder of this page intentionally left blank.]
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EXHIBIT B: PAYMENT TERMS

If there are exhibits to describe the payment terms:

[The remainder of this page intentionally left blank.]
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EXHIBIT C: STUDENT DATA PRIVACY

As used in this exhibit, the term “educational data” shall have the meaning ascribed to it under
the Minnesota Government Data Practices Act (“MGDPA”), Minn. Stat. § 13.32 as amended.

1. Contractor acknowledges that all of the data created, collected, received, stored, used,
maintained, or disseminated by Contractor in performing the services described in this
Contract is subject to the requirements of the MGDPA, Minn. Stat. ch. 13, and Contractor
must comply with those requirements as if it were a government entity. Contractor shall
be subject to all civil remedies available under the MGDPA, Minn. Stat. § 13.08 as
amended, for any violation of these obligations.

2. No educational data created, received, maintained, or disseminated by Contractor
pursuant or incidental to this Contract shall become or be considered property of the
Contractor. Any such educational data shall remain the property of the District.

1250 West Broadway Ave. Minneapolis, MN 55411-2533
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3. If educational data maintained by Contractor pursuant or incidental to performance of this
Contract are subject to a breach of security of the data, as that term is defined by the
MGDPA, Minn. Stat. § 13.055 as amended, Contractor shall, upon discovering such
breach, provide the District with all information necessary for the District to fulfill its
obligations under the MGDPA.

4. Contractor shall not sell, share, or disseminate educational data, except as permitted
under the MGDPA, Minn. Stat. § 13.32 as amended, or as part of a valid delegation or
assignment of this Contract, if the terms of the Contract permit delegation or assignment.
Any assignee or delegee must separately execute this Exhibit and is bound by the same
terms.

5. Contractor shall not use educational data for any commercial purpose, including but not
limited to marketing or advertising to a student or parent.

a. The term “commercial purpose,” does not include providing the specific services
agreed upon in this Contract.

b. Contractor may use deidentified aggregate information for the purpose of
improving, maintaining, developing, supporting, or diagnosing the Contractor’s
site, service, or operation, as long as all direct and indirect identifiers have been
removed from the data prior to use.

6. Contractor’s employees, officers, agents, and sub-contractors, if applicable, shall only
have access to educational data if authorized.

7. Contractor’s employees, officers, agents, and sub-contractors, if applicable, shall only be
authorized to access educational data if such access is necessary to fulfill their official
duties in the performance of this Contract.

8. Unless renewal of the Contract is reasonably anticipated, Contractor shall destroy or
return all educational data created, received, or maintained pursuant or incidental to the
Contract within 90 days of the expiration of this Contract.

9. Contractor shall abide with all the requirements and restrictions of Minn. Stat. § 13.32, as
amended, that pertain to or address technology providers. Contractor shall be considered
a “technology provider” for purposes of Section 13.32.

BY SIGNING BELOW, CONTRACTOR ACKNOWLEDGES AND AGREES THAT IT
UNDERSTANDS THE TERMS OF THIS EXHIBIT, THAT THESE TERMS ARE PART OF
ITS CONTRACT WITH THE DISTRICT, AND THAT IT AGREES TO BE BOUND BY AND
ABIDE BY THESE TERMS.

[CONTRACTOR NAME]
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Signature Name

Title Date

1250 West Broadway Ave. Minneapolis, MN 55411-2533
Phone: 612.668.0000
www.mpls.k12.mn.us

SRM: 44xxxxxx

Page | 16

Contract template updated September 2022

http://www.mpls.k12.mn.us


Updated January, 2020 
 

AMENDMENT TO CONTRACT BETWEEN: SPECIAL SCHOOLS DISTRICT NO.1 AND  
Whelan Security Co., dba GardaWorld Security Services 

 

Whelan 

Security Co., dba GardaWorld Security Services dated 11/9/2022 
and ., dba GardaWorld Security Services  

 

 

WHEREAS, Special School District No.1, a special school district created and existing under Minnesota 
and Whelan Security Co., dba GardaWorld Security Services 

entered into a contract titled CONTRACT FOR SERVICES for a period between 7/1/2023 through 
11/30/2023  

 

WHEREAS, the Parties now desire to amend the Contract number: SRM: 13078 

 

1. Original contract amount: $430,000.00 
2. Accumulative contract amount: $476,757.92 

 

NOW THEREFORE IT IS HEREBY AGREED by the Parties to amend the Contract as follows: 

 

Section: Exhibit A and Section 3.   

 

Description: Section: Mobile patrol services will be added to current contract for Security Officers and 

Supervisors providing security services throughout the district. 
 
 
Description: Security Mobile Patrol will be provided throughout the district Monday through Friday, between the 
hours of 6:00am and 10:00 pm and any additional coverage as requested. Security personnel will follow procedures 
within their post orders that will be written in partnership with MPS and the security provider. Scope of work will be 
1 roving mobile patrol officer. 

 

 

Except as herein amended, the terms, conditions and provisions of the contract shall apply to and 
govern the provisions of this Amendment. 

 

(The remainder of this page intentionally left blank.) 

 



Updated January, 2020 
 

 

 

 

 

 

 

 

 

 

 

 

SPECIAL SCHOOL DISTRICT NO. 1  

Signature: _______________________________________  

Name: Ryan Strack    

Title: Assistant to the Superintendent & Board  

Date: _____________________________  

 

Whelan Security Co., dba GardaWorld Security Services: 

Signature: _______________________________________  

Name: Luke Hutsell   

Title:  Regional Vice President     

Date: _____________________________ 
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CONTRACT FOR SERVICES – $25,000 above 

This Contract is entered into between Special School District No. 1, “District”, a special school 

district created and existing under the laws of Minnesota, and Xello  “Contractor” (collectively 

“parties”) to provide engaging college and career readiness software that ensures all students have 

equitable access to local work-based learning opportunities. to District-wide. 

TERM OF CONTRACT 

1.1 This Contract is effective on August 4, 2023 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30 2025, or until all obligations set 

forth in this Contract have been satisfactorily fulfilled, or the Contract has been terminated, 

whichever occurs first. Contractor shall have a continuing obligation, after said Contract 

period, to comply with any provision of this Contract intended for District’s protection or 

benefit, or that that by its sense and context, is intended to survive the completion, 

expiration or termination of this Contract.  

1.2 Contractor understands that NO WORK SHOULD BEGIN UNDER THIS CONTRACT 

until all required signatures on this Contract have been obtained and the Contract has been 

authorized and/or approved by the District’s Board.  Any work performed by Contractor 

prior to such time shall be considered as having been performed at Contractor’s OWN 

RISK and as a volunteer.  

2 SCOPE OF WORK 

2.1 Contractor shall perform all of the services set forth herein and any exhibits attached hereto 

as Exhibit A (“Scope of Work”). Contractor understands that time is of the essence in this 

Contract and agrees to meet all milestones indicated in this section, in the Contract herein 

and any exhibits attached hereto. 

3 CONSIDERATION AND TERMS OF PAYMENT 

The consideration for all services (and goods if any) performed or supplied by Contractor 

under this Contract shall be paid by District as described below.   

3.1 Total Obligation 

District’s total obligation to Contractor under this Contract, including compensation for 

goods, services, and reimbursable expenses shall not exceed $329,977.30.  Contractor shall 

http://www.mpls.k12.mn.us/
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not receive any additional reimbursement for materials or subsistence expenses incurred in 

the performance of this Contract. 

3.2 Frequency of Invoicing and Terms of Payment 

 Subject to the conditions herein, payment shall be made by District within thirty (30) days 

upon receipt of Contractor’s invoice for goods delivered or services rendered pursuant to 

this Contract.  The Contractor’s standard invoice shall be submitted after satisfactory 

completion of services on a monthly basis.  District has no obligation to pay for services 

that are not satisfactorily performed or performed in violation of federal, state or local law, 

ordinance, rule or regulation.  In the case of a dispute about satisfactory performance of 

services, the parties agree to work in good faith to resolve any disputes.  If either party does 

not dispute an invoice in writing within 180 days of receipt of the invoice, no action 

challenging the invoice may be taken. 

As applicable, for all agreed upon work performed by Contractor or Contractor’s personnel 

in the provision of goods and/or services stipulated herein, District shall pay Contractor at 

the hourly or per diem rates as set forth in the applicable Exhibit B.  Payment shall be 

made to Contractor based on the hours recorded provided such hours are in accordance 

with the terms of this Contract.  Notwithstanding anything to the contrary, and without 

limitation, District has not promised or guaranteed any minimum amount of work, and 

Contractor understands and acknowledges same.  District has no obligation to pay for 

overtime or holiday work, nor will it pay premiums for overtime and holidays. 

3.3 Taxes.  

District is exempt from paying Minnesota sales and use taxes on certain purchases, as 

provided in Minnesota Statute, Section 297A.70. Contractor shall not charge District for 

such sales and use taxes. Alternatively, Contractor shall be responsible for the payment of 

any and all sales taxes to the Minnesota Department of Revenue relating to the following 

taxable items sold pursuant to this Contract; construction materials, leasing of motor 

vehicles, food and lodging, [See Minnesota Statute 297A.70]. Contractor shall promptly 

reimburse District for any and all such sales and use taxes paid by District to any 

governmental authority on behalf of Contractor including penalties and interest with 

respect thereto, and including any and all expenses (including attorneys’ fees) or damages 

that result from a failure by Contractor to properly remit or reimburse District for any and 

all such sales and use taxes provided above. 

District may be obligated by state and federal law to withhold state and federal taxes from 

the consideration stated herein. These taxes may consist of, but are not limited to, the 

Minnesota state entertainer tax, Minnesota state nonresident withholding tax, federal 

withholding on payments to foreign nonresident aliens, and federal backup withholding.  

3.4 Fund Availability; Federal Funds Contingency. 

Financial obligations of District payable after the current fiscal year are contingent upon 

funds for that purpose being appropriated, budgeted and otherwise made available. If this 

Contract is funded in whole or in part with federal funds, District’s payment obligations 
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are subject to and contingent upon the continuing availability of federal funds for the 

purposes hereof. 

4 GENERAL TERMS AND CONDITIONS 

4.1 The terms and conditions contained in this Contract shall govern and shall take precedence 

over any different or additional terms and conditions which Contractor may have included 

in any documents attached to or accompanying this Contract. Any handwritten changes on 

the face of this document shall be ignored and have no legal effect unless initialed by all 

parties.  If this Agreement was made pursuant to a Request for Proposal (RFP) or Request 

for Information (RFI), the following order of precedence shall apply: (1) this Contract and 

its Exhibits, (2) District’s RFP or RFI, and (3) Contractor’s Response to District’s RFP or 

RFI. 

5 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

5.1 The District is committed to the policy that all persons shall have equal access to its 

programs, facilities, and employment without regard to race, color, creed, religion, sex, 

national origin, age, marital status, disability, public assistance status, veteran status, or 

sexual orientation and is committed to transacting business only with firms who follow 

these practices. Contractor must apply every good faith effort to ensure implementation of 

this policy in their practices of employment, upgrade, demotion or transfer, recruitment, or 

recruitment advertising, layoff or termination, rates of pay or other forms of compensation, 

and selection for training, including apprenticeship. As applicable, Contractor shall also 

develop and have on file for each of its establishments, written Affirmative Action Plans, 

as may be required by the rules and regulations of the Secretary of Labor.  If applicable, 

Contractor certifies that it has received a certificate of compliance from the Minnesota 

Commissioner of Human Rights for its affirmative action plan. By accepting this Contract, 

Contractor certifies that it complies with all applicable federal and state laws as well as 

District policies related to non-discrimination, equal employment opportunity, and 

affirmative action. 

6 BACKGROUND CHECKS 

6.1 Contractor shall screen Contractor and all paid and volunteer employees and agents, 

including interviews, reference checks, credit history (if handling district funds), driving 

history and insurance coverage (if transporting district staff, students or families).  And, 

Contractor shall conduct criminal background checks in accordance with state and federal 

law and District policy for Contractor and all paid and volunteer employees and agents 

who will have direct contact with children under this Contract.  Background checks will be 

done prior to any contact with children, and shall be done in accordance with applicable 

state and federal laws, including but not limited to Minn. Stat. Sections 299C.61-.64; Minn. 

Stat. Section 123B.03; 42 U.S.C.Section 5119a and 42 U.S.C. Section 14501-05.  

6.2 Contractor is responsible for ensuring that all paid and volunteer employees and agents 

who will be in contact with District staff and students are appropriate persons to conduct 

such work. 
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7 DATA PRIVACY 

7.1 Contractor agrees that any information it creates, collects, receives, stores, uses, or 

disseminates during the course of its performance, which concerns the personal, financial, 

or other affairs of the District, its Board, officers, employees or students shall be kept 

confidential and in conformance with all state and federal laws relating to data privacy, 

including, without limitation, the Minnesota Government Data Practices Act, Minnesota 

Statute, Chapter 13.  Contractor must comply with any applicable requirements as if it were 

a governmental entity.  The remedies in Minn. Stat. § 13.08 apply to the Contractor.  The 

Contractor will report immediately to the District any requests from third parties for 

information related to this Contract.  The District will respond to such data requests.  All 

subcontracts, if allowed, shall contain the same or similar data practices compliance 

requirements. 

7.2 Contractors that provide school-issued devices for student use and directly or indirectly 

create, receive, or maintain educational data incidental to performing their duties under this 

Contract shall also sign Exhibit C (“Student Data Privacy”).  “School-issued devices,” as 

used herein, refers to hardware or software that is provided to an individual student for that 

student's dedicated personal use, and includes devices issued through a one-to-one 

program. 

 

8 OWNERSHIP OF MATERIAL 

8.1 The Contractor expressly waives to the District any claim to copyright pertaining to all new 

materials, publications, and documents produced as a result of this Contract and agrees that 

the District shall have exclusive right to and responsibility for their distribution, 

publication, copyrighting (when applicable) and all other matters relating to dissemination 

of the materials.  Contractor shall not use, willingly allow or cause to have such materials 

used for any purpose other than performance of Contractor’s obligations under this 

Contract without prior written consent of the District. 

9 USE OF DISTRICT NAME OR LOGO 

9.1 Contractor agrees not to use the name, logo, or any other marks (including, but not limited 

to, colors and music) owned by or associated with the District or the name of any 

representative of the District in any sales promotion work or advertising, or any form of 

publicity, without the written permission of the District. 

10 INDEPENDENT CONTRACTOR  

10.1 Contractor shall perform its duties hereunder as an independent contractor and not 

as an employee of the District.  Neither Contractor nor any agent or employee of Contractor 

shall be or shall be deemed to be an agent or employee of the District.  Contractor shall pay 

when due all required employment taxes and income tax withholding, including all federal 

and state income tax on any monies paid pursuant to this Contract.  Contractor 

acknowledges that Contractor and its employees are not entitled to tax withholding, 
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worker’s compensation, unemployment compensation, or any employee benefits, statutory 

or otherwise.  Contractor shall have no authorization, express or implied, to bind District 

to any agreements, liability, or understanding except as expressly set forth herein.  

Contractor shall be solely responsible for the acts of Contractor, its employees and agents. 

10.2 Contractor shall hold District completely harmless from and against any such 

contributions, premiums and taxes described above and from all claims and liability 

pertaining to those or any other item for which Contractor is responsible under this 

Contract, and from all attorney’s fees and other costs incurred by District in contesting or 

defending against any responsibility therefore which is asserted against District. 

11 WORKER HEALTH, SAFETY AND TRAINING 

11.1 Contractor shall be solely responsible for the health and safety of its employees 

and/or self in connection with the work performed under this Contract.  Contractor shall 

make arrangements to ensure the health and safety of all subagents and other persons who 

may perform work in connection to this Contract.  Contractor shall ensure all personnel, 

subagents and/or self are properly trained and supervised and, when applicable, duly 

licensed or certified appropriate to the tasks performed under this Contract.  Contractor 

shall comply with federal, state and local occupational safety and health standards, 

regulations, and rules promulgated pursuant to the Occupational Health and Safety Act that 

are applicable to the work performed by Contractor.  Contractor shall develop and 

implement an emergency plan and procedures to follow in emergencies. 

12 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

12.1 Contractor shall comply with all applicable requirements of the BCIS relating to 

employment including but not limited to confirming nationality for all employees and 

complying with requirements for employing aliens if appropriate. 

13 INSURANCE 

13.1 At all times during its performance under this Contract, Contractor shall obtain and 

keep in force comprehensive general liability insurance, including coverage for death, 

bodily or personal injury, property damage, liability and automobile coverages, with limits 

of not less than $1,500,000 each claim and $1,500,000 each occurrence covering claims 

that arise out of its acts and operations in providing services to the District or at limits 

established for a municipal corporation by Minnesota Statute Section 466.04.  All such 

certificates evidencing such insurance shall name District as additional insured.  Contractor 

may meet the limits above $1,000,000 per occurrence through umbrella or excess coverage. 

13.2 Contractor represents that it has worker’s compensation insurance to the extent 

required by law and agrees to furnish proof of such insurance for worker’s compensation 

and the liability insurance, upon request. Contractor also represents that it has professional 

liability insurance with limits of not less than $1,500,000 each claim and $1,500,000 each 

occurrence covering claims that arise out of its acts and operations in providing services to 

the District, but shall not name the District as an additional insured to the coverage. 
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13.3 Contractor or its members shall also maintain property insurance coverage for the 

facility in which the program is located if it is not in a district building.  Contractor and its 

members shall obtain and maintain insurance covering claims for the loss of or damage to 

its personal property that may be caused by students attending its programs.  

13.4 Contractor shall provide all such certificates to District.  Contractor shall not cancel 

or revise any insurance coverage required by this section during the term of this Contract 

and shall require its insurer to mail the District a notice if the coverage is cancelled or 

revised. 

14 INDEMNIFICATION 

14.1 Contractor agrees to release, defend, indemnify, and hold harmless District, its 

board, officers, students, employees, and agents from all liability, injuries, claims, damages 

(including claims of bodily injury, property damage, or negligence), or loss, including 

costs, expenses, and attorneys’ fees, which arise in connection with, in relation to, or as a 

result of Contractor’s negligent acts or omissions or in connection with Contractor’s breach 

of warranties. The foregoing agreement to release, defend, indemnify and hold harmless 

shall not apply to the extent such liability, injuries, claims, damages, or loss was caused by 

the intentional, willful, or wanton acts of District.  Contractor shall not settle or 

compromise any claim in which the District has been named a party and for which 

Contractor must indemnify the District without a signed agreement approved by the 

District. 

15 LIMITATION ON LIABILTY 

15.1 In no event shall the District be liable for any indirect, consequential, incidental, lost 

profits or like expectancy damages arising out of the Contract.  District’s maximum 

obligation under this Contract shall not exceed the amount set forth herein.   

16 CONFLICT OF INTEREST/CODE OF ETHICS 

16.1 Contractor agrees that it will not represent any other party or client which may 

create a conflict of interest in its representation with the District.  Contractor agrees to be 

bound by the District’s Code of Ethics.  In particular, Contractor: (i) certifies that it has not 

paid kickbacks directly or indirectly to any District employee for the purpose of obtaining 

this or any other District Contract; (ii) agrees to cooperate fully with any investigation 

involving a possible violation; and (iii) agrees to report any suspected violations to the 

District. Contractor certifies that it has provided no fees, gifts, gratuities, compensation, or 

anything of value in violation any applicable laws or District policies. 

17 COMPLIANCE WITH LAWS AND DEBARMENT 

17.1 Contractor certifies that all goods or services furnished under this Contract shall 

comply with all applicable federal, state, and local laws and regulations, as well as District 

policies and procedures, regardless of whether such laws and regulations are specifically 

set forth in this Contract. Contractor represents that it is not currently debarred or 

suspended by any federal agency from doing business with the federal or state government. 
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Contractor shall notify District if it becomes debarred or suspended during the term of this 

Contract. District may immediately terminate this Contract in the event of such termination 

or suspension and Contractor shall be responsible for any costs incurred by District in 

connection therewith.  

18 TERMINATION 

18.1 The District and/or Contractor may terminate this Contract at any time without 

cause, upon thirty (30) days written notice to the other Party. In the event of such 

termination, Contractor shall be entitled to payment, calculated on a pro rata or other 

equitable basis, determined by District in its sole discretion, for work or services 

satisfactorily performed.  In no event shall Contractor be paid for work performed or costs 

incurred after termination, or for costs incurred by suppliers or subcontractors which 

reasonably could have been avoided.   

18.2 District may terminate this Contract in whole or in part for cause upon seven (7) 

days written notice if Contractor fails to comply with any material term or condition of this 

Contract, becomes insolvent or files for bankruptcy protection, or fails to comply in a 

material way with the requirements of this Contract. Late delivery of goods or services, or 

delivery of goods or services that are defective or do not conform to the Contract shall, 

without limitation, be causes allowing District to terminate for cause. If a determination is 

made that District improperly terminated this Contract for Cause, then such termination 

shall be deemed to have been for without cause.   

18.3 Notwithstanding the above, Contractor shall not be relieved of liability to the 

District for damages sustained by the District as a result of any breach of this Contract by 

the contactor.  The District, may, in such event, withhold payments due to the Contractor 

for the purpose of set-off until such time as the exact amount of damages due to the District 

is determined.  The rights or remedies provided here shall not limit the District, in case of 

any default, error or omissions, by the Contractor, from asserting any other right or remedy 

allowed by law.  Nothing in this Contract shall be construed as a waiver of any right, 

remedy, liability limit or immunity of the District under law. 

19 RETURN OF DATA 

19.1 Within fifteen (15) days of the completion or earlier termination of this Contract, 

or upon earlier request of the District, Contractor shall return all documents, data and other 

information provided by the District to Contractor, or Contractor’s employees or agents in 

connection with this Contract. Additionally, Contractor, upon the request of the District, 

shall destroy all copies of such District provided data, documents, or information in 

Contractor’s possession or control, and provide District with proof of such destruction. 

20 RECORDS MANAGEMENT AND MAINTENANCE 

20.1 District shall have the right to inspect and copy such books, records, and documents 

(in whatever medium they exist) as well as all accounting procedures and practices of 

Contractor, its agents, and subcontractors to verify Contractor’s performance and all 

expenses submitted pursuant to the terms of this Contract. Contractor shall make such items 
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available for inspection during normal business hours at Contractor’s place of business. 

Such records may be subject to copy, review and/or audit by District, State Auditor and/or 

the Comptroller General of the United States, or a duly authorized representative, if federal 

funds are used for any work under this Contract.  All such items shall be retained by 

Contractor during the term of this Contract and for a period of six (6) years after the 

delivery of the goods and/or services. Any items relating to a claim arising out of the 

performance of this Contract shall be retained by Contractor, its agents and subcontractors, 

if any, until the claim has been resolved. 

21 NOTICES/ADMINISTRATION 

Except as otherwise provided in this Contract, all notices, requests and other communications that 

a party is required or elects to deliver shall be in writing and shall be delivered personally, or by 

facsimile or electronic mail (provided such delivery is confirmed), or by a recognized overnight 

courier service or by United States mail, first-class, certified or registered, postage prepaid, return 

receipt requested, to the other parties at the address set forth below or to such other address as such 

party may designate by notice given pursuant to this section.  

 

 

 

 

Special School District No. 1  

 

Division: Communications  

Attn: Sharifa Urey 

1250 W Broadway  

Minneapolis, MN  55411  

Email: Sharifa.urey@mpls.k12.mn.us 

 

CONTRACTOR 

 

XelloPhone: 800-965-8541 Ext 161 

Address: 1867 Younge Street Suite 700 Toronto, ON M4S  1Y5. Canada  

Email: Kateyw@xello.world 

 

 

 

ACKNOWLEDGMENT 

 
21.1 In signing, Contractor certifies under penalties of perjury (see Section 6109 of the 

IRS Code for further penalties) that: (1) the taxpayer ID number (TIN) provided to District 

is correct; (2) it is not subject to back up withholding because (a) it is exempt from such 

withholding, (b) it has not been notified by the IRS that it is subject to backup withholding 

as a failure to report all interest or dividends, or (c) the IRS has notified it that it is no longer 

subject to backup withholding; (3) it is a U.S. person (including a U.S. resident alien); and 

(4) it has full authority to execute this Contract and perform its obligation under this 

Contract. Contractor must cross out and initial item (2) and notify District in writing, if 
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Contractor has been notified by the IRS that it is currently subject to backup withholding 

because of under reporting interest or dividends on its tax return. Contractor must cross out 

item (3) above if it is not a U.S person for tax purposes or U.S. resident alien. 

21.2 Notwithstanding this certification, Contractor hereby acknowledges that District 

has the right to withhold amounts for federal backup withholding if such withholding is 

required by written notice from the Internal Revenue Service issued subsequent to the date 

this Contract is executed. 

 

22 NON-WAIVER 

22.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

23 ASSIGNMENT 

23.1 Contractor may not assign any obligations of this Contract without the prior written 

consent of District. In the event of any assignment, Contractor shall remain responsible for 

its performance and that of any assignee under this Contract. This Contract shall be binding 

upon Contractor, and its successors and assigns, if any. Any assignment attempted to be 

made in violation of this Contract shall be void. Notwithstanding any notice of assignment, 

District’s tender of payment to Contractor named herein, or to any person reasonably 

believed by District to be entitled to payment, shall satisfy District’s obligation to pay, and 

in no event shall District be obligated to pay twice or be liable for any damages due to 

failure to pay the correct party. 

24 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

24.1 This Contract shall be construed under Minnesota law (without regard for choice 

of law considerations). Any action arising out of this Contract shall be heard by a state 

court in Minnesota. For this purpose, Contractor specifically consents to jurisdiction in 

Minnesota. This Contract constitutes the entire Contract and understanding of the parties 

and replaces any prior or contemporaneous agreement, whether written or oral. Any 

amendments to this Contract shall be in writing and executed by same parties who executed 

the original Contract, or their successors in office. 

25 WARRANTY 

25.1 Contractor expressly warrants and guarantees that the services performed under this 

Contract will be of the highest professional standards and quality. Contractor further 

represents that all services and goods (if any and as applicable) provided under this 

Contract: (i) are free from defects in material and workmanship; (ii) are of the quality, size 

and dimensions ordered; (iii) are fit for the particular needs and purposes of District as may 

be communicated to Contractor; (iv) comply with the highest warranties and 

representations expressed by Contractor orally or in any written document provided to or 
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in the possession of District; (v) comply with all applicable laws, codes and regulations 

(including any published by any national or statewide association or groups); and (vi) are 

not restricted in any way by patents, copyrights, trade secrets, or any other rights of third 

parties. If any of the foregoing warranties are breached, Contractor agrees to correct all 

defects and nonconformities at Contractor’s sole expense, to be liable for all direct damages 

suffered District and any other persons, and to defend, indemnify, and hold harmless 

District and its Board, officers, students, employees, and agents from any claim asserted 

by any person resulting in whole or in part from such breach. The foregoing warranties and 

guarantees shall not be deemed waived by reason of the acceptance of the goods or services 

or payment by District. 

26 SEVERABILITY 

26.1 If any provision of this Contract shall be invalid or unenforceable with respect to 

any party, the remainder of the Contract, or the application of such provision to persons 

other than those as to which it is held invalid or unenforceable, shall not be affected and 

each provision of the remainder of the Contract shall be valid and be enforceable to the 

fullest extent permitted by law. 

27 SURVIVABILITY  

27.1 The terms, provisions, representations, and warranties contained in this Contract 

that by their sense and context are intended to survive the performance thereof by any of 

the parties hereunder shall so survive the completion of performance and termination of 

this Contract, including the making of any and all payments hereunder. 

[The remainder of this page intentionally left blank.] 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:        

Name:   Ryan Strack   

(Printed) 

 

Title: Assistant to the Superintendent & Board 

Date: __________________________________ 

 

 

 

CONTRACTOR NAME 

 

Signature:   

 

Name: Jeff  Harris  

(Printed) 

 

Title: Contractor  

 

Date: __________________________________ 
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Exhibit A: 

Deliverables: 

OR STUDENTS 

Students can discover relevant work-based opportunities as they investigate their careers of 

interest. By integrating opportunities into a student’s exploration journey, they can see the 

relevance of their schooling and develop more meaningful career goals and plan. 

FOR WORK-BASED LEARNING COORDINATORS 

Reach more students and increase engagement with an online experience that meets students 

where they are. Save time and stay organized with a system to manage your database of 

contacts and access the data you need to meet state mandates, apply for grants, and track 

the success of your WBL program.  

FOR DISTRICT LEADERS 

Save your district time and budget by using a single program that covers all your College 

and Career Readiness needs, increases collaboration among your staff, and reduces time 

spent on internal training. With local opportunities a click away, students can begin 

applying their knowledge out of the classroom, resulting in better engagement and 

graduation rates. 

 

Service Outcome: 

 

Xello’s simple interface makes it easy for all students to discover local companies and express 

interest in virtual and in-person opportunities as a fundamental step in their exploration 

journey. 

Simple and Relevant Search Options  

Easy-to-use filters enable students to search opportunities by career cluster, location, and 

type, so they can easily identify those that are relevant to them, in a platform they already 

know and love. 

Increased Educator Engagement 

Educators gain visibility into student requests and access to opportunities to develop their 
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own industry knowledge – creating a comprehensive program, and allowing for additional 

student support. 

 

 

 

 

Method of Evaluation:  

 A variety of measurements are used: family feedback, accuracy of reports, and fulfillment of 

interpreting requests, staffing training and customer service.  

 

[The remainder of this page intentionally left blank.] 
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EXHIBIT B: PAYMENT TERMS 

 

If there are exhibits to describe the payment terms:  

Payments will be completed when services are complete. 

[The remainder of this page intentionally left blank.] 
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EXHIBIT C: STUDENT DATA PRIVACY 

 

As used in this exhibit, the term “educational data” shall have the meaning ascribed to it under 

the Minnesota Government Data Practices Act (“MGDPA”), Minn. Stat. § 13.32 as amended. 

 

1. Contractor acknowledges that all of the data created, collected, received, stored, used, 

maintained, or disseminated by Contractor in performing the services described in this 

Contract is subject to the requirements of the MGDPA, Minn. Stat. ch. 13, and Contractor 

must comply with those requirements as if it were a government entity.  Contractor shall 

be subject to all civil remedies available under the MGDPA, Minn. Stat. § 13.08 as 

amended, for any violation of these obligations. 

 

2. No educational data created, received, maintained, or disseminated by Contractor 

pursuant or incidental to this Contract shall become or be considered property of the 

Contractor.  Any such educational data shall remain the property of the District. 

 

3. If educational data maintained by Contractor pursuant or incidental to performance of this 

Contract are subject to a breach of security of the data, as that term is defined by the 

MGDPA, Minn. Stat. § 13.055 as amended, Contractor shall, upon discovering such 

breach, provide the District with all information necessary for the District to fulfill its 

obligations under the MGDPA.   

 

4. Contractor shall not sell, share, or disseminate educational data, except as permitted 

under the MGDPA, Minn. Stat. § 13.32 as amended, or as part of a valid delegation or 

assignment of this Contract, if the terms of the Contract permit delegation or assignment.  

Any assignee or delegee must separately execute this Exhibit and is bound by the same 

terms. 

 

5. Contractor shall not use educational data for any commercial purpose, including but not 

limited to marketing or advertising to a student or parent.   

 

a. The term “commercial purpose,” does not include providing the specific services 

agreed upon in this Contract. 

 

b. Contractor may use deidentified aggregate information for the purpose of 

improving, maintaining, developing, supporting, or diagnosing the Contractor’s 

site, service, or operation, as long as all direct and indirect identifiers have been 

removed from the data prior to use. 

 

6. Contractor’s employees, officers, agents, and sub-contractors, if applicable, shall only 

have access to educational data if authorized. 
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7. Contractor’s employees, officers, agents, and sub-contractors, if applicable, shall only be 

authorized to access educational data if such access is necessary to fulfill their official 

duties in the performance of this Contract. 

 

8. Unless renewal of the Contract is reasonably anticipated, Contractor shall destroy or 

return all educational data created, received, or maintained pursuant or incidental to the 

Contract within 90 days of the expiration of this Contract. 

 

9. Contractor shall abide with all the requirements and restrictions of Minn. Stat. § 13.32, as 

amended, that pertain to or address technology providers.  Contractor shall be considered 

a “technology provider” for purposes of Section 13.32. 

 

BY SIGNING BELOW, CONTRACTOR ACKNOWLEDGES AND AGREES THAT IT 

UNDERSTANDS THE TERMS OF THIS EXHIBIT, THAT THESE TERMS ARE PART OF 

ITS CONTRACT WITH THE DISTRICT, AND THAT IT AGREES TO BE BOUND BY 

AND ABIDE BY THESE TERMS. 

 

 

[CONTRACTOR NAME] 

 

 

              

Signature       Name 

 

 

 

              

Title        Date 
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Special School District Number 1 
Board of Education Resolution 

 

Resolution 2023-0048 
Page 1 of 1 

 

 
Resolution No. 2023-0048 

August 8, 2023 

Resolution Appointing Responsible Authority for Special School District No. 1, Minneapolis 
Public Schools 

WHEREAS, under Minnesota Statutes Section 13.02, the District must appoint a Responsible 
Authority who will be charged with taking actions necessary to ensure that the District complies 
with the Minnesota Government Data Practices Act in particular.  

NOW THEREFORE BE IT RESOLVED, that the Board of Directors of Special School District No. 1 
(Minneapolis Public Schools) hereby appoints Rochelle Cox as Responsible Authority for the 
Special School District No. 1, Minneapolis Public Schools, and that Rochelle Cox is hereby 
authorized to take all actions necessary to ensure that all programs, administrative procedures 
and forms used within Special School District No. 1, Minneapolis Public Schools, comply with all 
applicable laws and rules as promulgated by the Commissioner of Administration. 

ADOPTED this 8th day of August 2023. 

 
Sharon El-Amin, Chair 

 
Lori Norvell, Clerk

 

RECORD OF BOARD VOTE (2023-0048) 
DIRECTOR AYE NAY ABSTAIN ABSENT 
Abdi     
El-Amin     
Feerayarre     
Cerrillo     
Norvell     
Jourdain     
Beachy     
Ellison     
Emerick     
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LEASE AGREEMENT 
 

This Lease Agreement (“Lease”) is made this ______ day of _____________, 2023, by 
and between Special School District No. 1, a public body corporate and politic under the laws of 
the State of Minnesota (“Landlord”) and Minneapolis Nature Preschool, a Minnesota non-profit 
organization (“Tenant”). 
 
1. LEASED PREMISES.  Landlord does hereby lease to Tenant and Tenant does hereby 
take from Landlord one or multiple sites, which are located at one or multiple facilities/properties 
each owned by Landlord (individually and collectively, the “Leased Premises”).  Each site that 
Tenant leases from Landlord pursuant to this Lease is listed and described on the attached Exhibit 
A.  Tenant shall only be permitted to use the site during the days of the week and times stated in 
“Use Schedule” column set forth in Exhibit B.   
 
2. TERM; EARLY TERMINATION. 
 

(A) Term and Expiration.  The term of this Lease shall commence on September 1, 
2023 and shall expire on August 31, 2026, or such earlier date as provided herein (the “Term”). 
Tenant shall have the right to renew the Lease for three additional three-year terms (each such 
renewal term hereinafter referred to as the “Renewal Term”).  Tenant must notify the Landlord in 
writing of Tenant’s intent to renew no later than 60 days prior to the expiration of the Term or the 
Renewal Term.  

 
(B) Early Termination.  This Lease may or Tenant’s lease of any individual site listed 

on Exhibit A may be cancelled with or without cause by either party upon 45 days’ written notice. 
 
3. RENT.  Tenant shall pay Landlord rent in monthly installments on the first day of each 
month starting September 1, 2023. The amount of the monthly rent shall be as listed in Exhibit B 
for the assigned space of the Leased Premises. Tenant shall pay rent on a monthly basis regardless 
of specific use of the leased premises. Monthly rent shall not apply during the months of June 
through August, unless summer programming is conducted. 
 
 
4. USE RESTRICTIONS.   
  
 (A) The Leased Premises must only be used by Tenant as facilities for a preschool 
program. Tenant must not occupy the Leased Premises during any weather-related school 
cancellations by Landlord. Tenant must comply with all applicable laws, ordinances, governmental 
regulations, and Landlord’s policies and rules in using the Leased Premises. Tenant shall not do 
anything in or about the Leased Premises which would in any way impair or invalidate the 
obligation of the insurer under any policy of insurance required by this Lease.   
 
 (B) Tenant shall not place or permit signs on the exterior or that are visible from the 
exterior of the Leased Premises, on the exterior of the building in which the Leased Premises is 
located, or elsewhere on the property in which the Leased Premises is located, unless otherwise 
approved in writing by Landlord.   

1 August
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 (C) In the event of an emergency, as determined by Landlord in its sole discretion, 
Landlord shall have the right and privilege to enter and use any of the Leased Premises for the 
duration of the emergency. Following Landlord’s emergency use of the Leased Premises, 
possession of the Leased Premises during the designated times set forth in the Use Schedule 
attached as Exhibit B shall be returned to Tenant.  Landlord reserves the right to close some or all 
of the Leased Premises due to inclement weather or maintenance or repair of the Leased Premises.  
Landlord will attempt to provide reasonable advance notice to Tenant of such closure, however, 
due emergency circumstances such as weather conditions, advance notice of the closure may not 
be feasible.   
 
 (D) Tenant and its officials, employees, agents, contractors, and invitees may use the 
bathrooms on the Leased Premises during the operating hours of the buildings in which the Leased 
Premises are located. 
 
 
5. ENVIRONMENTAL.  Tenant agrees that throughout the term of the Lease, it shall not 
use the Leased Premises for the storage, handling, transportation, or disposal of any Hazardous 
Substances.  “Hazardous Substances” for purposes of this Lease shall be interpreted broadly to 
include, but not be limited to, any material or substance that is defined, regulated or classified 
under any Environmental Law or other applicable federal, state or local laws and the regulations 
promulgated thereunder as: (i) a “hazardous substance” pursuant to section 101 of the 
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601(14), 
the Federal Water Pollution Control Act, 33 U.S.C. §1321(14), as now or hereafter amended; (ii) 
a “hazardous waste” pursuant to Section 1004 or Section 3001 of the Resource Conservation and 
Recovery Act, 42 U.S.C. §§6903(5) , 6921, as now or hereafter amended; (iii) toxic pollutant under 
section 307(a)(1) of the Federal Water Pollution Control Act, 33 U.S.C. §1317(a)(1) as now or 
hereafter amended; (iv) a “hazardous air pollutant” under Section 112 of the Clean Air Act, 42 
U.S.C. §7412(a)(6), as now or hereafter amended; (v) a “hazardous material” under the Hazardous 
Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. §5102(2), as now or hereafter 
amended; (vi) toxic or hazardous pursuant to regulations promulgated now or hereafter under the 
aforementioned laws or any state or local counterpart to any of the aforementioned laws; or (vii) 
presenting a risk to human health or the environment under other applicable federal, state or local 
laws, ordinances or regulations, as now or as may be passed or promulgated in the future.  
“Hazardous Substances” shall also mean any substance that after release into the environment or 
upon exposure, ingestion, inhalation or assimilation, either directly from the environment or 
directly by ingestion through food chains, will or may reasonably be anticipated to cause death, 
disease, behavior abnormalities, cancer or genetic abnormalities and specifically includes, but is 
not limited to, asbestos, polychlorinated biphenyls (“PCBs”), radioactive materials, including 
radon and naturally occurring radio nuclides, natural gas, natural gas liquids, liquefied natural gas, 
synthetic gas, oil, petroleum and petroleum-based derivatives and urea formaldehyde. 
 

Tenant will be solely liable for and will defend, indemnify, and hold Landlord, its officials, 
employees, contractors, and agents harmless from and against any and all claims, costs and 
liabilities, including reasonable attorneys’ fees and costs, arising out of or in connection with 
Tenant’s use, storage, handling, transportation, or disposal of Hazardous Substances on, at or under 
the Leased Premises, including cleanup or restoration of the Leased Premises if such cleanup or 
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restoration is required by a governmental agency and directly related to the acts or omissions of 
Tenant.  In no event will Tenant be responsible for the pre-existing condition of the Leased 
Premises. 

The obligations of this paragraph shall survive the expiration or other termination of this 
Lease. 

6. UTILITIES AND TAXES.  Landlord shall pay all charges for all utilities, including 
water, sewer, gas, electric, garbage and refuse removal, Internet service, and cable/satellite 
television services to the Leased Premises.  Landlord shall be responsible for paying all taxes, 
special assessments, or similar charges which are assessed, levied, charged, or imposed by any 
public authority upon the Leased Premises.    
 
7. MAINTENANCE AND REPAIR OF THE PROPERTY.  Landlord shall maintain the 
Leased Premises and the facilities and grounds of which the Leased Premises are a part in a safe 
and sanitary condition. Landlord shall be responsible for the operation, maintenance, and security 
of the Leased Premises, all wages, salaries, and related expenses of all on-site employees engaged 
in these activities, and all supplies and materials used in its operation and maintenance of the 
Leased Premises.  Landlord shall be responsible for charges rendered under any maintenance and 
service agreements for the Leased Premises and the equipment therein and administrative costs for 
services that are directly connected to the operation of the Leased Premises.   Landlord shall be 
responsible for any and all maintenance costs related to public areas of the buildings in which the 
Leased Premises are located, including all bathrooms, hallways, entrances, sidewalks, landscaping, 
parking lots, driveways, and service areas.   
 

Tenant shall, at all times throughout the term of this Lease, and at its sole expense, clean, 
keep the Leased Premises and fixtures in at least as good condition as existed on the date of this 
Lease, reasonable wear and tear excepted.  Tenant shall not allow any liens or encumbrances to be 
placed on the Leased Premises.   
 
8. CONDITION OF LEASED PREMISES.  Tenant agrees that by executing this Lease 
that it is accepting the Leased Premises in its present condition “AS IS” and that Landlord has 
made and makes no representations or warranty of any kind about the condition of the Leased 
Premises or its fitness for Tenant’s use.  Tenant agrees that it will return the Leased Premises to 
the condition found at the commencement of this Lease, reasonable wear and tear excepted. 
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9. ALTERATION OR IMPROVEMENT OF THE LEASED PREMISES.  Tenant may 
make alterations or improvements in or to the Leased Premises upon obtaining Landlord’s prior 
written consent.  Any approved alterations or improvements shall be made at Tenant’s expense 
unless Landlord has agreed to pay for them.    If an improvement or alteration is authorized by 
Landlord, the parties shall execute an amendment to this Lease that includes an improvement 
schedule that includes a description of the improvement or alteration, the value of the improvement 
or alteration and the date that the improvement or alteration was made.  Any alterations or 
improvements made to the Leased Premises during the term of this Lease shall become the sole 
property of Landlord upon termination or expiration of the Lease term. Tenant agrees to pay all 
sums of money in respect of any labor, service, materials, supplies, or equipment furnished or 
alleged to have been furnished to Tenant in or about the Leased Premises, and not furnished on 
order of Landlord.   
 
10. INDEMNIFICATION; COVENANTS TO DEFEND AND HOLD HARMLESS.   
 

(A) To the fullest extent permitted by law, Tenant agrees to indemnify Landlord, its 
officials, employees, contractors, agents, and others acting on its behalf, to hold them harmless, 
and to defend and protect them, from and against any and all loss, damage, liability, cost, and 
expense (specifically including reasonable attorneys’ fees and other costs and expenses of 
defense), of any sort whatsoever, based upon, resulting from, or otherwise arising out of and in 
connection with any actions, claims or proceedings (from any source whatsoever) brought, or any 
loss, damage or injury of any type whatsoever sustained, by reason of any act or omission of 
Tenant, its officers, employees, contractors, invitees, or agents, or any other persons or entities for 
whose acts or omissions Tenant is legally responsible, in the performance of any of Tenant’s 
obligations (whether express or implied) under this Lease. 

(B) Tenant, its officers, employees, contractors, agents, and others acting on its behalf 
agree to indemnify, defend, and hold harmless Landlord, its officials, employees, contractors, agents, 
and other acting on its behalf from any and all claims, losses, damages, liabilities, causes of action, 
judgments, costs or expenses, including reasonable attorneys’ fees which may be imposed upon or 
incurred by or asserted against Landlord or its officials, employees, contractors, agents, and others 
acting on its behalf with respect to any use, nonuse, or condition of the Leased Premises created by 
the Tenant or its invitees or attributable to the Tenant’s use or manner of use of the Leased Premises. 

(C) Notwithstanding anything to the contrary in this Lease, Landlord does not waive 
any statutory limited immunity from municipal tort liability available to it under Minnesota 
Statutes, Chapter 466 or as otherwise provided.  Such statutory limited immunity shall apply 
whether an action, claim, demand, or lawsuit is initiated by Tenant or by any third party.  In no 
event, shall Tenant assert or rely upon such statutory limited liability of Landlord to avoid liability 
for any act for which Tenant would otherwise be legally responsible. 

 (D) Nothing in this Lease shall be deemed to limit Landlord’s right to have access to 
the Leased Premises, or to exercise its remedies under the Lease, or to make applications to a 
governmental entity with respect to the Leased Premises, or to protest taxes or assessments related 
to the Leased Premises, or to take other similar action with respect to the Leased Premises as a 
responsible landlord would elect.  
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 (E) The obligations of this paragraph shall survive the expiration or other termination 
of this Lease. 
 
11. CASUALTY INSURANCE AND WAIVERS OF CLAIMS. 
 

(A) Personal Property Insurance:  All personal property kept, maintained, or stored on 
the Leased Premises shall be kept, maintained, or stored at the sole risk of Tenant.  Tenant shall 
carry insurance for the full insurable value of Tenant’s supplies, materials, furnishings, vehicles, 
equipment, and all other items of personal property of Tenant located on or within the Leased 
Premises   

 
(B) Liability Insurance.  Tenant will keep in force general commercial liability 

insurance in amount not more than $1,000,000 per claimant for death, bodily injury, personal 
injury, property loss, and damages and $2,000,000 for total personal injury, bodily injury, property 
loss and damages. 

 
(C) Property Insurance.  Landlord will carry insurance during the term of this Lease at 

its expense for the full insurable value of the Leased Premises, including the buildings, with the 
exception of any tenant improvements, fixtures, and Tenant’s personal property located on or 
within the Leased Premises.  Tenant hereby waives and releases all claims, liabilities, and causes 
of action against Landlord and its officials, employees, contractors, and agents for loss or damage 
to, or destruction of any tenant improvements, fixtures, and personal property of Tenant, located 
in, upon or about the Leased Premises.  
 
12. QUIET ENJOYMENT.  Landlord warrants that it has full right to execute and to perform 
this Lease and to grant the rights contained herein, and that Tenant, upon its performance of all of 
the terms, conditions, covenants and agreements on its part to be observed and performed under 
this Lease and notwithstanding the use restrictions set forth in paragraph 4 of this Lease and 
Landlord’s shared use of the Leased Premises as detailed on Exhibit A may peaceably and quietly 
enjoy the Leased Premises subject to the terms and conditions of this Lease. 
 
13. ASSIGNMENT OR SUBLETTING.  Tenant shall not sublet any portion of the Leased 
Premises or transfer or assign this Lease without obtaining the prior written consent of Landlord.  
Landlord’s right to assign this Lease is and shall remain unqualified.   
 
14. SALE OR ENCUMBRANCE OF THE PROPERTY.  If Landlord sells or otherwise 
voluntarily conveys the Leased Premises during the term of this Lease, this Lease shall terminate. 
 
15. HOLDING OVER.  If Tenant remains in possession of the Leased Premises after the 
expiration or termination of this Lease, it shall be deemed to be occupying the Leased Premises as 
a tenant at sufferance, subject to all the conditions, provisions, and obligations of this Lease insofar 
as the same can be applicable to a tenancy at sufferance. 
 
16. SURRENDER.  Upon expiration or termination of this Lease, Tenant shall peaceably 
surrender the Leased Premises and remove all debris and personal property from the Leased 
Premises.  Tenant shall not remove any of the immovable fixtures.  Tenant shall be conclusively 
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deemed to have abandoned any personal property not removed prior to the effective date of the 
termination of this Lease or Tenant’s surrender of the Leased Premises.  All debris and personal 
property may be disposed of by Landlord.  Tenant shall be responsible for any disposal costs. 
 
17. ACCESS TO PROPERTY.  Tenant agrees to permit Landlord and the authorized 
representatives of Landlord to enter the Leased Premises at all times during usual business hours 
(upon 24 hours’ notice to Tenant) for the purpose of inspecting the same and conducting such 
maintenance and repairs to the Leased Premises as may be desired by Landlord.  In the event of a 
bona fide emergency, Landlord need not provide notice to Tenant if doing so would be impractical. 
 
18. DEFAULT OF TENANT. 
 

(A) Events of Default:  The occurrence of any one or more of the following events shall 
constitute an Event of Default: 
 

(1) Tenant’s failure to operate a preschool program set forth in Exhibit B at the 
Leased Premises for a period of 60 consecutive days, with the exception that the period 
that Tenant does not operate the preschool program during the months of July and August 
of each year shall not constitute a failure by Tenant to operate the program for 60 
consecutive day period.; 

  
(2) Tenant’s failure to maintain the insurance required herein, which failure 

remains uncured for 15 days following the written notice to Tenant of Tenant’s failure to 
perform such obligation; 

 
(3) Tenant’s attempt to sublet any portion of the Leased Premises, or assign its 

interest under this Lease without the written permission of Landlord;  
 
(4) Tenant files or has filed against it any bankruptcy, receivership, or other 

creditor’s action or makes an assignment for the benefit of creditors; 
 

(5) Tenant’s failure to fully perform any of its obligations, other than the 
obligations referenced in subsections (1), (2), (3), or (4) above, which failure remains 
uncured for 30 days following Landlord’s written notice to Tenant of its failure to perform 
such obligation. 

 
(B) Landlord’s Remedies:  If an Event of Default occurs, Landlord shall have the 

following remedies: 
 

(1) Landlord may, but shall not be obligated to, and without notice to or demand 
upon Tenant and without waiving or releasing Tenant from any obligations of Tenant under 
this Lease, pay or perform any obligations of Tenant; pay any cost or expense to be paid 
by Tenant; obtain any insurance coverage and pay premiums therefor; and make any other 
payment or perform any other act on the part of Tenant to be made and performed as 
provided for in this Lease, in such manner and to such extent as Landlord may deem 
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desirable, and in exercising any such right, may also pay all necessary and incidental costs 
and expenses, employ counsel and incur and pay attorneys’ fees.   

 
(2) Neither the passage of time after the occurrence of an Event of Default nor 

Landlord’s exercise of any other remedy with regard to such Event of Default shall limit 
Landlord’s right to terminate the Lease by written notice to Tenant. 

 
(3) Landlord may, whether or not Landlord has elected to terminate this Lease, 

immediately commence summary proceedings in unlawful detainer to recover possession 
of the Leased Premises.  In the event of the issuance of a writ of restitution in such 
proceeding, upon Landlord’s reentry upon and repossession of the Leased Premises, 
Landlord may remove Tenant and all other persons from the Leased Premises (subject to 
Tenant’s right and responsibility to remove its personal property pursuant to paragraph 16).  
In the event Landlord reenters the Leased Premises pursuant to this paragraph and Tenant 
fails to remove its personal property within the time period provided in paragraph 16, all 
items of personal property not removed by Tenant within said period shall be deemed 
abandoned, and title thereto shall transfer to Landlord at the expiration of such period or, 
upon Tenant’s vacation of the Leased Premises.  These items may be disposed of by 
Landlord.  Tenant shall be responsible for all disposal costs.  

 
(4) In addition to all other remedies of Landlord, Landlord shall be entitled to 

reimbursement upon demand of all reasonable attorneys’ fees which Landlord incurs in 
connection with any Event of Default. 

 
(5) Landlord may initiate legal proceedings to enforce the provisions of this 

Lease.   
 
No remedy provided for herein or elsewhere in this Lease or otherwise available to Landlord by 
law, statute, or equity, shall be exclusive of any other remedy, but all such remedies shall be 
cumulative and may be exercised from time to time and as often as the occasion may arise. 
 
19. DAMAGE OR DESTRUCTION.  If any of the Leased Premises is damaged or destroyed, 
Landlord has no obligation to repair or rebuild the Leased Premises and may instead opt to 
terminate this Lease or amend this Lease so that it no longer includes that facility. 
 
20. EMINENT DOMAIN.  If the whole or any part of the Leased Premises shall be taken by 
any public authority under the power of eminent domain, Tenant shall have no claim to, nor shall 
Tenant be entitled to, any portion of any award, for damages or otherwise.  In the event only a 
portion of the Leased Premises are taken, the Lease shall terminate as to the part taken, and the 
rent and other charges herein reserved shall be adjusted for the remainder of the Leased Premises.   
 
21. GENERAL. 
 

(A) Relationship of Landlord and Tenant:  The Lease does not create the relationship 
of principal and agent or of partnership or of joint venture or of any association between Landlord 
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and Tenant, the sole relationships between the parties hereto being that of landlord and tenant 
under this Lease. 
 

(B) Waiver:  No waiver of Landlord’s remedies upon the occurrence of an Event of 
Default shall be implied from any omission by Landlord to take any action on account of such 
Event of Default, and no express waiver shall affect any Event of Default other than the Event of 
Default specified in the express waiver and such an express waiver shall be effective only for the 
time and to the extent expressly stated.  One or more waivers by Landlord shall not then be 
construed as a waiver of a subsequent Event of Default. 
 

(C) Choice of Law:  The laws of the State of Minnesota shall govern the validity, 
performance, and enforcement of this Lease. 
 

(D) Time:  Time is of the essence in the performance of all obligations under this Lease. 
 

(E) Notices and Demands.  Except as otherwise expressly provided in this Lease, any 
notice, demand, or other communication under the Lease any related document by either party to 
the other shall be sufficiently given or delivered if it is dispatched by certified mail, return receipt 
requested or delivered personally to: 
 
 (1) in the case of Tenant:   Minneapolis Nature Preschool  
       314 Washburn Ave. N. 
       Minneapolis, MN 55405 
       Attn:Director, Minneapolis Nature Preschool 
 
 (2) in the case of Landlord:  Minneapolis Public Schools 
       Special School District No. 1 
       1250 West Broadway Avenue 
       Minneapolis, MN 55411 
       Attn:  Real Estate Manager  
 
  With a copy to:   General Counsel 
       Minneapolis Public Schools 
       1250 West Broadway Avenue 
       Minneapolis, MN 55411 
 
or at such other address with respect to either such party as that party may, from time to time, 
designate in writing and forward to the other as provided in this paragraph 20. 

 
(F) Entire Agreement and Amendment:  This Lease constitutes the entire agreement 

between Landlord and Tenant affecting the Leased Premises and there are no other agreements, 
either oral or written, between the parties other than said documents and as are herein set forth.  
No subsequent alteration, amendment, change or addition to this Lease shall be binding upon 
Landlord or Tenant unless reduced to writing and executed in the same form and manner in which 
this Lease is executed.  If Tenant either leases an additional site from Landlord or vacates a site 
listed on Exhibit A, this Lease will need to be amended and Exhibit A replaced. 
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(G) Successors and Assigns:  The terms, covenants and conditions of this Lease shall 

be binding upon and inure to the benefit of the successors and assigns of the parties hereto 
(H) Severability.  Each provision of this Lease is intended to be severable.  If a 

provision of this Lease is held by a court of competent jurisdiction to be illegal or invalid for any 
reason whatsoever, such illegality or invalidity will not affect the validity of the remainder of this 
Lease.  

 
(I) Authority to Execute.  Each party represents and warrants to the other that (i) it has 

the full right, power and authority to execute this Lease and has the power to grant all rights 
hereunder; (ii) its execution and performance of this Lease will not violate any laws, ordinances, 
covenants, or the provisions of any mortgage, lease, or other agreement binding on said party; and 
(iii) the execution and delivery of this Lease, and the performance of its obligations hereunder, 
have been duly authorized by all necessary personnel or corporate officers and do not violate any 
provision of law or the party’s certificate of incorporation or bylaws or any other arrangement, 
provision of law or court order or decree. 
 
 

IN WITNESS WHEREOF, Landlord and Tenant have caused these presents to be executed 
in form and manner sufficient to bind them at law, as of the day and year first above written. 
 
 
 
MINNEAPOLIS NATURE PRESCHOOL SPECIAL SCHOOL DISTRICT NO. 1 
 
 
By: ________________________________  By: ________________________________ 
              Ibrahima Diop 
Its: ________________________________              Its: Senior Finance & Operations Officer 
 
Date: ______________________________  Date:_______________________________ 
 
        
  

Alyson K Quinn

Director

August 31, 2023
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EXHIBIT A 
 

Leased Premises 
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EXHIBIT B 
 

Use Schedule 
 
 

Leased 
Room/Space 

School Year Use 
Schedule (September – 

May) 

Cost 
Per 

Hour 

2023 
Monthly 

Total 

2024 
Monthly 

Total 

2025 
Monthly 

Total 

2026 
Monthly 

Total 

Room 10 
8:00 am – 4:00 pm (8 hr) 

$15.00  $1,400.00  $2,000.00  $2,400.00  $2,400.00  Monday – Friday 

Lunchroom 11:00 am – 12:00 pm (1 
hr) N/A N/A N/A N/A N/A 

Playground N/A N/A N/A N/A N/A N/A 

Parking Use of lot for staff and 
child drop-off/pick-up N/A N/A N/A N/A N/A 

       

Leased 
Room/Space 

Summer Use Schedule 
(June) 

Cost 
Per 

Hour 

2023 
Monthly 

Total 

2024 
Monthly 

Total 

2025 
Monthly 

Total 

2026 
Monthly 

Total 

Room 10 
8:30 am – 12:30 pm (4 hr) 

$15.00  $700.00  $1,000.00  $1,200.00  $1,200.00  Monday – Thursday 

Lunchroom 11:00 am – 12:00 pm (1 
hr) N/A N/A N/A N/A N/A 

Playground N/A N/A N/A N/A N/A N/A 

Parking Use of lot for staff and 
child drop-off/pick-up N/A N/A N/A N/A N/A 

 
To make this lease equitable with other lease holders and consistent with rate changes, a gradual 
increase will be made each year. 
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ESAF # 21  OES Contract # OES000000016631 
Chart/Field Account 
No. 

1026-11242-20109  Analyst rb 

Customer ID # 5005211    

 
SERVICES AGREEMENT 

 
 THIS SERVICES AGREEMENT (the “Agreement”) is between the Regents of the 
University of Minnesota (the “University”), a Minnesota constitutional corporation, and Special 
School District No. 1, Minneapolis Public Schools (the “Company”). This Agreement is entered 
into by University through its Center for Applied Research and Educational Improvement. 
 
 The parties agree as follows: 
 
1. Description of Services.  University shall perform the following services for Company: 
 
 See attached description of work and invoicing schedule.  
 
(“Services”). Reference to Services in this Agreement shall be deemed to include any deliverables 
provided to Company in connection with the Services, including without limitation, reports, 
results, materials, products, and information. 
 
2. Compensation. For the Services performed under Section 1, Company shall pay 
University one hundred forty eight thousand five hundred and 00/100 Dollars ($148,500.00), plus 
any sales or use tax if applicable. 
 
 2.1 The compensation shall be paid in the following manner (check one of the 
following): 
   
  0% upon the signing of this Agreement, with the balance payable monthly 

after prepayment is applied; or 
  monthly, based on any work completed in that month. 
 
 2.2 Invoices shall be payable net 30 days from date of invoice and sent to: 
 
 Minneapolis Public Schools 
 Attn: Accounts Payable 
 1250 West Broadway 
 Minneapolis, MN 55411 
       
 Phone No.: 612-688-0386 
 Email: MPS_InvoiceCapture@concursolutions.com 
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In the event the compensation is not a fixed firm price for the services, but instead is set forth on 
an attached schedule and contains published rates, the University reserves the right to modify the 
fees set forth thereon effective July 1 of each year of this Agreement. 
 
3. Term.  The term of this Agreement shall commence on August 11, 2023 (“Effective 
Date”) and shall expire on June 30, 2025 unless terminated earlier as provided in Section 4. 
 
4. Termination.  Either party may terminate this Agreement if the other party (i) fails to 
perform any material obligation under this Agreement and (ii) does not correct such failure within 
seven (7) days after having received written notice of such failure. Additionally, either party may 
terminate this Agreement for its convenience upon thirty (30) days’ prior written notice to the other 
party. Upon any termination under this Section 4, Company shall promptly pay University for all 
Services rendered and costs incurred up to and including the effective date of termination. 
 
5. DISCLAIMER OF WARRANTIES.  UNIVERSITY MAKES NO WARRANTIES, 
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT 
LIMITATION, THE CONDITION, ORIGINALITY OR ACCURACY OF THE SERVICES 
PERFORMED OR DELIVERABLES PROVIDED UNDER THIS AGREEMENT. UNIVERSITY 
EXPRESSLY DISCLAIMS WARRANTIES OF MERCHANTABILITY, OR FITNESS FOR A 
PARTICULAR PURPOSE. 
 
6. LIMITATION OF LIABILITY FOR BREACH OF CONTRACT.  IN NO EVENT 
SHALL EITHER PARTY’S LIABILITY FOR BREACH OF THIS AGREEMENT INCLUDE 
DAMAGES FOR WORK STOPPAGE, LOST DATA, OR INDIRECT, SPECIAL OR 
CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFIT), OF ANY KIND. EXCEPT FOR 
EACH PARTY’S OBLIGATIONS UNDER SECTIONS 8.1 AND 8.2, EACH PARTY’S 
LIABILITY TO THE OTHER FOR BREACH OF THIS AGREEMENT SHALL NOT EXCEED 
AN AMOUNT EQUAL TO THE MONETARY CONSIDERATION PAID TO UNIVERSITY 
UNDER THIS AGREEMENT. 
 
7. Use of University Name or Logo.  Company agrees not to use the name, logo, or any other 
marks (including, but not limited to, colors and music) owned by or associated with University or 
the name of any representative of University in any sales promotion work or advertising, or in any 
form of publicity, without the prior written permission of University in each instance. However, 
Company may use the name of University in a document required to be filed with, or provided to, 
any governmental authority or regulatory agency to comply with applicable legal or regulatory 
requirements. Company agrees to provide University with a copy of any such document. 
 
8. Indemnification. 
 
 8.1  Except as provided in Section 8.2, each party shall be responsible for its own acts 
and omissions and the results thereof and shall not be responsible for the acts of the other party and 
the results thereof. Liability of University is subject to the terms and limitations of the Minnesota Tort 
Claims Act, Minnesota Statutes Section 3.736, as amended. 
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 8.2 In the event of (i) use by Company (or any third party acting on behalf of or under 
authorization from Company) of the Services or any information, reports, deliverables, materials, 
products or other results of University’s work under this Agreement or (ii) Company’s infringement 
of a third party’s intellectual property rights or Company’s violation of any law, rule, or regulation in 
the provision of any materials to University, then Company shall indemnify, defend, and hold 
harmless University, its regents, faculty members, students, employees, agents, contractors, and 
authorized volunteer workers against any and all claims, costs, or liabilities, including attorneys’ fees 
and court costs at both trial and appellate levels, for any loss, damage, injury, or loss of life (other 
than that attributable to willful, wanton or grossly negligent acts or omissions of University) arising 
out of such events.  The University shall provide Company with prompt written notice of any such 
claim and reasonably work with Company in any defense of such claim.  Company shall obtain 
consent from University's Office of General Counsel for any settlement to which the University 
would be a party. 
 
 8.3 Each party represents that it has and will continue to have at least the following 
levels of insurance during the term of this Agreement: (i) as to University, Workers’ Compensation 
in statutory compliance with Minnesota law and General Liability insurance in an amount not less 
than $1,000,000 each claim/$3,000,000 each occurrence; and (ii) as to Company, General Liability 
insurance in an amount not less than $1,000,000 each occurrence/$2,000,000 annual aggregate. 
Certificates of all insurance detailed above shall be furnished to the other party upon request. 
 
9. Export Controls.   
 

9.1 Company shall not convey export-controlled technical data, technology, 
commodities, or software on the U.S. Munitions List, 22 C.F.R. pt. 121, or the Commerce Control 
List, 15 C.F.R. pt. 774, to University without the prior written consent of University’s Export 
Controls Officer (J. Patrick Briscoe, bris0022@umn.edu, 612-625-3860).  University shall have 
the right to decline export controlled information or tasks requiring production of such 
information.  If the Services cannot reasonably be performed without University access to export-
controlled items, the Agreement may be terminated by either party for convenience in accordance 
with Section 4, except that such termination shall occur immediately upon written notice to the other 
instead of at the end of the 30-day period set forth in Section 4. 
 

9.2 Company represents that the items being procured (a) are not specifically designed 
or modified for military purposes or specifications, and (b) will not be used in connection with the 
development or use of any missiles or chemical, biological, or nuclear weapons. 
 
10. General Provisions. 
 
 10.1 Amendment.  This Agreement shall be amended only in writing duly executed by 
all the parties to this Agreement. 
 
 10.2 Assignment.  The parties may not assign any rights or obligations of this Agreement 
without the prior written consent of the other party. Any assignment attempted to be made in 
violation of this Agreement shall be void. 
 

mailto:bris0022@umn.edu
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 10.3 Entire Agreement. This Agreement (including all documents attached or 
referenced) is intended by the parties as the final and binding expression of their agreement and as 
the complete and exclusive statement of its terms. This Agreement cancels, supersedes and revokes 
all prior negotiations, representations and agreements between the parties, whether oral or written, 
relating to the subject matter of this Agreement, including without limitation, any non-disclosure 
agreements. The terms and conditions of any purchase order or similar document submitted by 
Company in connection with the services provided under this Agreement shall not be binding upon 
University. 
 
 10.4 Force Majeure.  No party to this Agreement shall be responsible for any delays or 
failure to perform any obligation under this Agreement due to acts of God, strikes or other 
disturbances, including, without limitation, war, insurrection, embargoes, governmental 
restrictions, acts of governments or governmental authorities, and any other cause beyond the 
control of such party. During an event of force majeure the parties’ duty to perform obligations 
shall be suspended. 
 
 10.5 Governing Law and Jurisdiction.  The internal laws of the state of Minnesota shall 
govern the validity, construction and enforceability of this Agreement, without giving effect to its 
conflict of laws principles. All suits, actions, claims and causes of action relating to the 
construction, validity, performance and enforcement of this Agreement shall be in the courts of 
Hennepin County, Minnesota. 
 
 10.6 Independent Contractor.  In the performance of their obligations under this 
Agreement, the parties shall be independent contractors, and shall have no other legal relationship, 
including, without limitation, partners, joint ventures, or employees. Each party’s employees (i) 
shall be regarded as the employees of such party and shall not be regarded as the employees of the 
other party; (ii) shall be subject to the employment policies and procedures of such party and shall 
not be subject to the employment practices and procedures of the other party; and (iii) shall not be 
entitled to any employment benefits of the other party. Neither party shall have the right or power 
to bind the other party and any attempt to enter into an agreement in violation of this Section 10.6 
shall be void. Neither party shall take any actions to bind the other party to an agreement.  
 
 10.7. Notices.  All notices and other communications that a party is required or elects to 
deliver shall be in writing and shall be delivered personally or by a recognized courier service or 
by United States Mail (first-class, postage pre-paid, certified return receipt requested) to the other 
party at the following addresses. Such notices and other communications shall be deemed made 
when delivered; submitted to the courier service; or, with respect to U.S. mail, three days after 
mailing.  
 
 If to University: Attn: Wendy Stuttgen 

CAREI 
1954 Buford Ave; Suite 425 
St. Paul, MN 55108 
Phone No.: 612-624-0300  
E-mail Address: stuttgen@umn.edu 
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 With a copy to: University of Minnesota 
Office of the General Counsel 
Attn: Transactional Law Services Group 
360 McNamara Alumni Center 
200 Oak Street SE 
Minneapolis, MN  55455-2006  
E-Mail: contracts@mail.ogc.umn.edu 
 

 With a copy to: University of Minnesota 
Office of External Sales 
295 West Bank Office Building 
1300 South Second Street 
Minneapolis, MN  55454 
E-Mail: extsales@umn.edu  
 

 If to Company: Minneapolis Public Schools 
Attn: Aimee Fearing  
1250 West Broadway 
Minneapolis, MN 55411 
Phone No.: 612-668-5300 
E-mail Address: Aimee.Fearing@mpls.k12.mn.us  

 
 10.8 Taxes and Similar Fees.  In addition to the payment obligation in Section 2, 
Company is responsible for the payment of any and all income, sales, use, consumption, value 
added, excise, custom duties or other taxes and similar fees in connection with this Agreement, 
levied or required to be withheld from payment(s) to University by any taxing authority or any 
other body having jurisdiction under any present or future laws. To the extent that Company is 
required to withhold or deduct taxes or similar fees on any payment to be made to University, then 
the amount payable shall be increased by the amount that will result in University receiving a net 
payment in the amount it would have received absent such withholding or deduction. If University 
is required to pay any of such fees and/or taxes or any related penalties or interest, then any such 
payments shall be reimbursed to University by Company. 
 
 10.9. Breach; Attorneys’ Fees. In the event it fails to perform any of its obligations under 
this Agreement, Company shall reimburse University for all University’s costs and expenses 
(including reasonable attorneys’ fees, court costs, and costs of investigation) to enforce this 
Agreement, regardless of whether a suit or action had been commenced or concluded. 
 
 10.10. Survival.  Upon termination or expiration of this Agreement, Sections 2, 5, 6, 7, 8, 
9, and 10 shall survive. 
 

mailto:contracts@mail.ogc.umn.edu
mailto:extsales@umn.edu
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 IN WITNESS WHEREOF, the parties have entered into the Agreement as of the dates 
indicated below. Each individual signing below represents that they have the authority to bind the 
party on whose behalf they are signing.  
 
Regents of the University of Minnesota 
 
 
 
By:    
Name: Gail Renteria 
Title: Chief Financial Officer and Chief of 

Operations 
Date:    

Minneapolis Public Schools 
 
 
 
By:    
Name: Dr. Aimee Fearing 
Title: Senior Academic Officer 
Date:    
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Twin Cities Campus Center for Applied Research and Educational 1954 Buford Avenue, Suite 425
Improvement (CAREI) St. Paul, MN 55108-1062

College of Education and Human Development Office: 612-624-0300
Fax: 612-625-3086
cehd.umn.edu/CAREI
Email: carei@umn.edu

Proposal for Minneapolis Public Schools, School Years 2023-25

Date: 05/18/23
Elementary Literacy Curriculum Selection Consulting

Fiscal Year 2024

ELEMENTARY LITERACY CURRICULUM SELECTION CONSULTING

SCHOOL YEAR 2023-24

August 2023
Steering Committee

● Build foundational knowledge of SOR through group
reading/listening tasks with synopsis review structure
through jigsaw activities or other similar approaches

○ Overall SOR
○ Phonemic Awareness
○ Phonics
○ Fluency
○ Vocabulary
○ Comprehension
○ Writing
○ Cultural Responsiveness

August-September 2023
● Co-create ELA Evaluation Tool Rubric

○ Review CAREI curriculum review rubric and
co-create contextual indicators specific to MPS

Facilitated Meeting Hours

SOR Professional Learning
● Up to 20 hours of meeting time

Co-Create ELA Eval Tool Rubric
● Up to 12 hours of meeting time

1
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Twin Cities Campus Center for Applied Research and Educational 1954 Buford Avenue, Suite 425
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cehd.umn.edu/CAREI
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● MPS will draft and send out RFP

September-December 2023
● Request curricula samples
● Narrow down proposals using rubric

○ Examine sample content in detail for equity
review to expand on the rubric criteria.

● Select 4-6 curricula
● Compile questions for current local users of pilot

curriculum and schedule meetings to answer questions
● Compile questions for vendors and submit to vendors

Narrow down proposals using rubric
● Up to 48 hours of meeting time

Questions for Current Users
● Up to 6 hours of meeting time

Questions for Vendors
● Up to 6 hours of meeting time

January-February 2024
● Get interested parties input

○ Educators, community, parents, students

Focus groups, town hall meetings, and surveys
● Up to 40 hours of meeting time

February-March 2024
● Presentations with selected vendors

○ Must have answered our questions we submitted
in order to be selected

Presentations
● Up to 20 hours of meeting time

March-April 2024
● Determine strengths and weaknesses of each curriculum

and if any adaptations/supplements will be needed
● Steering committee establishes goals and expected

outcomes for pilot

Comparison across curricula
● Up to 12 hours of meeting time

Pilot Sites and Curriculum
● Up to 12 hours of meeting time

2
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Twin Cities Campus Center for Applied Research and Educational 1954 Buford Avenue, Suite 425
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College of Education and Human Development Office: 612-624-0300
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cehd.umn.edu/CAREI
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○ Identifies how many pilot sites needed and what
the process is for selection

■ Strategic assignment ensures we capture its
value with student populations that are
typically marginalized

○ Identify data to be collected by pilot sites
■ Student data

● survey and outcomes
■ Strengths and barriers to implementation

○ Identify training that will be provided to each pilot
site

○ Identify how pilot sites will be supported with
implementation questions

Total Facilitated Meeting Hours 168

Total $82,500

Fiscal Year 2025

CONTINUED ELEMENTARY LITERACY CURRICULUM SELECTION CONSULTING

SCHOOL YEAR 2024-25

September 2024 - April 2025
● Steering Committee will meet monthly during the school

year to review pilot data, barriers to implementation, etc

Facilitated Meeting Hours

Pilot Review
● Up to 14 hours of meeting time
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College of Education and Human Development Office: 612-624-0300
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cehd.umn.edu/CAREI
Email: carei@umn.edu

April-June 2025
● Select program for fall 2024-25
● Create framework for initial and ongoing pd
● Purchase materials
● Train staff

Selection and Planning
● Up to 6 hours of meeting time

Total Facilitated Meeting Hours 20

Total $66,000

Invoicing Schedule

Due net 30 days

Invoice Issue Date Invoice Amount

August 15, 2023 $7,500

September 1, 2023 $7,500

October 1, 2023 $7,500
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Fax: 612-625-3086
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November 1, 2023 $7,500

December 1, 2023 $7,500

January 1, 2024 $7,500

February 1, 2024 $7,500

March 1, 2024 $7,500

April 1, 2024 $7,500

May 1, 2024 $7,500

June 1, 2024 $7,500

Subtotal FY24 $82,500

July 1, 2024 $5,500

August 1, 2024 $5,500

September 1, 2024 $5,500

October 1, 2024 $5,500

November 1, 2024 $5,500

December 1, 2024 $5,500

January 1, 2025 $5,500

February 1, 2025 $5,500
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MINNEAPOLIS PUBLIC SCHOOLS
RESOLUTION 2023-0044

RESOLUTION AMENDING POLICY 4200

WHEREAS, The proposed revisions are required to align to a recent change in state
or federal law.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors, Special
School District No. 1 (Minneapolis Public Schools) adopts the changes as follows:

SECTION 1: AMENDMENT “Policy 4200: Personnel Data” of the
Minneapolis Public Schools Policies & Regulations is hereby amended as follows:

A M E N D M E N T

Policy 4200: Personnel Data

1. PURPOSE
The purpose of this policy is to provide guidance to school district employees as to the
data the school district collects and maintains regarding its employees, volunteers,
independent contractors, and applicants ("personnel").

2. GENERAL STATEMENT OF POLICY
a. All data on individuals collected, created, received, maintained or

disseminated by the school district, which is classified by statute or federal law
as public, shall be accessible to the public pursuant to the procedures
established by the school district.

b. All other data on individuals is private or confidential
3. DEFINITIONS

a. “Public” means that the data is available to anyone who requests it.
b. “Private” means the data is not public and is accessible only to the following:

the subject of the data, as limited by any applicable state or federal law;
individuals within the school district whose work assignments reasonably
require access; entities and agencies as determined by the responsible authority
who are authorized by law to gain access to that specific data; and entities or
individuals given access by the express written direction of the data subject.

c.  “Confidential” means the data are not public and are not accesible to the
subject.

d. “Parking space leasing data” means the following government data on an
applicant for, or lessee of, a parking space: residence address, home telephone
number, beginning and ending work hours, place of employment, location of
parking space, and work telephone number.

e. “Personnel data” means government data on individuals maintained because
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they are or were employees, applicants for employment, or volunteers or
independent contractors for the school district. Personnel data include data
submitted by an employee to the school district as part of an organized self-
evaluation effort by the school district to request suggestions from all
employees on ways to cut costs, make the school district more efficient, or to
improve school district operations.

f. “Finalist” means an individual who is selected to be interviewed by the
appointing authority prior to selection.

g. “Protected health information” means individually identifiable health
information as defined in 45 C.F.R. § 160.103 that is transmitted by electronic
media, maintained in electronic media, or transmitted or maintained in any
other form or medium by a health care provider, in connection with a
transaction covered by 45 C.F.R. Parts 160, 162 and 164. “Protected health
information” excludes individually identifiable health information in education
records covered by the Family Educational Rights and Privacy Act,
employment records held by a school district in its role as employer; and
records regarding a person who has been deceased for more than fifty (50)
years.

h. “Public officials” means business managers; human resource directors; athletic
directors whose duties include at least fifty (50) percent of their time spent in
administration, personnel, supervision, and evaluation; chief financial officers;
directors; and individuals defined as superintendents and principals.

4. PUBLIC PERSONNEL DATA
a. The following information on current and former employees, and independent

contractors of the school district, is public:
i. name;
ii. employee identification number, which may not be the employee’s

Social Security number;
iii. actual gross salary;
iv. salary range;
v. terms and conditions of employment relationship;
vi. contract fees;
vii. actual gross pension;
viii. the value and nature of employer-paid fringe benefits;
ix. the basis for and the amount of any added remuneration, including

expense reimbursement, in addition to salary;
x. job title;
xi. bargaining unit;
xii. job description;
xiii. education and training background;
xiv. previous work experience;
xv. date of first and last employment;
xvi. the existence and status of any complaints or charges against the

employee, regardless of whether the complaint or charge resulted in a
disciplinary action;
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xvii. the final disposition of any disciplinary action, as defined in
Minnesota Statutes section 13.43, subdivision 2(b), together with the
specific reasons for the action and data documenting the basis of the
action, excluding data that would identify confidential sources who
are employees of the school district;

xviii. the complete terms of any agreement settling any dispute arising out
of the employment relationship, including superintendent buyout
agreements, except that the agreement must include specific reasons
for the agreement if it involves the payment of more than $10,000 of
public money, and such agreement may not have the purpose or effect
of limiting access to or disclosure of personnel data or limiting the
discussion of information or opinions related to personnel data;

xix. work location;
xx. work telephone number;
xxi. badge number;
xxii. work-related continuing education;
xxiii. honors and awards received; and
xxiv. payroll time sheets or other comparable data that are used only to

account for employee’s work time for payroll purposes, except to the
extent that release of time sheet data would reveal the employee’s
reasons for the use of sick or other medical leave or other not public
data.

b. The following information on current and former applicants for employment
by the school district is public:

i. veteran status;
ii. relevant test scores;
iii. rank on eligible list;
iv. job history;
v. education and training; and
vi. work availability.

c. Names of applicants are private data except when certified as eligible for
appointment to a vacancy or when applicants are considered by the school
board to be finalists for public employment position.

d. Applicants for appointment to a public body.
i. Data about applicants for appointment to a public body collected by

the school district as a result of the applicant's application for
employment are private data on individuals except that the following
are public:

(1) name;
(2) city of residence, except when the appointment has a

residency requirement that requires the entire address to be
public;

(3) education and training;
(4) employment history;
(5) volunteer work;
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(6) awards and honors;

(7) prior government service;

(8) any data required to be provided or that are voluntarily
provided in an application for appointment to a multimember
agency pursuant to Minnesota Statutes section 15.0597; and

(9) veteran status.
ii. Once an individual is appointed to a public body, the following

additional items of data are public:
(1) residential address;
(2) either a telephone number or electronic mail address where

the appointee can be reached, or both at the request of the
appointee;

(3) first and last dates of service on the public body;
(4) the existence and status of any complaints or charges against

an appointee; and
(5) upon completion of an investigation of a complaint or charge

against an appointee, the final investigative report is public,
unless access to the data would jeopardize an active
investigation.

iii. Notwithstanding paragraph 2., any electronic mail address or
telephone number provided by a public body for use by an appointee
shall be public. An appointee may use an electronic mail address or
telephone number provided by the public body as the designated
electronic mail address or telephone number at which the appointee
can be reached.

e. Regardless of whether there has been a final disposition as defined in
Minnesota Statutes section 13.43, subdivision 2(b), upon completion of an
investigation of a complaint or charge against a public official, as defined in
Minnesota Statutes section 13.43, subdivision 2(e), or if a public official
resigns or is terminated from employment while the complaint or charge is
pending, all data relating to the complaint or charge are public, unless access
to the data would jeopardize an active investigation or reveal confidential
sources.
Data relating to a complaint or charge against a public official is public only if:
the complaint or charge results in disciplinary action or the employee resigns
or is terminated from employment while the complaint or charge is pending; or
potential legal claims arising out of the conduct that is the subject of the
complaint or charge are released as part of a settlement agreement. Data that is
classified as private under another law is not made public by this provision.

5. PRIVATE PERSONNEL DATA
a. All other personnel data not listed in Section 4 are private data will not be

otherwise released unless authorized by law.
b. Data pertaining to an employee’s dependents are private data on individuals.
c. Data created, collected or maintained by the school district to administer
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employee assistance programs are private.
d. Parking space leasing data with regard to data on individuals are private.
e. An individual’s checking account number is private when submitted to a

government entity.

f. Personnel data maymust be disseminated to labor organizations to the extent
the responsible authority determines the dissemination is necessary for the
labor organization to conduct elections, notify employees of fair share fee
assessmentsinvestigate and process grievances, and implement the provisions
of Minnesota Statutes chapters 179 and 179A. Employee Social Security
numbers are not necessary to implement the provisions of chapters 179 and
179A. The personnel data described in section 179A.07, subdivision 8, must
be disseminated to labor organizations in the timing and manner described in
that subdivision. Personnel data shall be disseminated to labor organizations,
the Public Employment Relations Board ("PERB"), and the Bureau of
Mediation Services ("BMS") to the extent the dissemination is ordered or
authorized by the Commissioner of the BMS or the PERB or its employees or
agents.

g. The school district may display a photograph of a current or former employee
to prospective witnesses as part of the school district’s investigation of any
complaint or charge against the employee.

h. The school district may, if its responsible authority or designee reasonably
determines that the release of personnel data is necessary to protect an
employee from harm to self or to protect another person who may be harmed
by the employee, release data that are relevant to the concerns for safety to:

i. the person who may be harmed and to the attorney representing the
person when the data are relevant to obtaining a restraining order;

ii. a prepetition screening team conducting an investigation of the
employee under Minnesota Statutes section 253B.07, subdivision 1;
or

iii. a court, law enforcement agency, or prosecuting authority.
i. Private personnel data or confidential investigative data on employees may be

disseminated to a law enforcement agency for the purpose of reporting a crime
or alleged crime committed by an employee, or for the purpose of assisting
law enforcement in the investigation of a crime or alleged crime committed by
an employee.

j. A complainant has access to a statement provided by the complainant to the
school district in connection with a complaint or charge against an employee.

k. When allegations of sexual or other types of harassment are made against an
employee, the employee does not have access to data that would identify the
complainant or other witnesses if the responsible authority determines that the
employee’s access to that data would:

i. threaten the personal safety of the complainant or a witness; or
ii. subject the complainant or witness to harassment.
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If a disciplinary proceeding is initiated against the employee, data on
the complainant or witness shall be available to the employee as may
be necessary for the employee to prepare for the proceeding.

l. The school district must report to the Minnesota Professional Educator
Licensing and Standards Board ("PELSB") or the Board of School
Administrators ("BOSA"), whichever has jurisdiction over the teacher's or
administrator's license as required by Minnesota Statutes section 122A.20,
subdivision 2, and shall, upon written request from the licensing board having
jurisdiction over license, provide the licensing board with information about
the teacher or administrator from the school district’s files, any termination or
disciplinary proceeding, and settlement or compromise, or any investigative
file in accordance with Minnesota Statutes section 122A.20, subdivision 2.

m. Private personnel data shall be disclosed to the Department of Employment
and Economic Development for the purpose of administration of the
unemployment insurance program under Minnesota Statutes Chapter. 268.

n. When a report of alleged maltreatment of a student in an elementary, middle,
or high school is made to the Commissioner of the Minnesota Department of
Education ("MDE") under Minnesota Statutes Chapter 260E, data that are
relevant and collected by the school facility about the person alleged to have
committed maltreatment must be provided to the Commissioner on request for
purposes of an assessment or investigation of the maltreatment report.
Additionally, personnel data may be released for purposes of providing
information to a parent, legal guardian, or custodian of a child in accordance
with MDE Screening Guidelines.

o. The school district shall release to a requesting school district or charter school
private personnel data on a current or former employee related to acts of
violence toward or sexual contact with a student, if 

i. an investigation conducted by or on behalf of the school district or
law enforcement affirmed the allegations in writing prior to release
and the investigation resulted in the resignation of the subject of the
data; or 

ii. the employee resigned while a complaint or charge involving the
allegations was pending, the allegations involved acts of sexual
contact with a student, and the employer informed the employee in
writing, before the employee resigned, that if the employee resigns
while the complaint or charge is still pending, the employer must
release private personnel data about the employee’s alleged sexual
contact with a student to a school district or charter school requesting
the data after the employee applies for employment with that school
district or charter school and the data remain classified as provided in
Minnesota Statutes Chapter 13. 

Data that are released under this paragraph must not include data on
the student.
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p. Data submitted by an employee to the school district as part of an organized
self-evaluation effort by the school district to request suggestions from all
employees on ways to cut costs, make the school district more efficient, or
improve the school district operations is private data. An employee who is
identified in a suggestion, however, shall have access to all data in the
suggestion except the identity of the employee making the suggestion.

q. Protected health information, as defined in 45 C.F.R. Parts 160 and 164, on
employees is private and will not be disclosed except as permitted or required
by law.

r. Personal home contact information for employees may be used by the school
district to ensure that an employee can be reached in the event of an
emergency or other disruption affecting continuity of school district operations
and may be shared with another government entity in the event of an
emergency or other disruption to ensure continuity of operation for the school
district or government entity.

s. The personal telephone number, home address, and electronic mail address of
a current or former employee of a contractor or subcontractor maintained as a
result of a contractual relationship between the school district and a contractor
or subcontractor entered on or after August 1, 2012, are private data. These
data must be shared with another government entity to perform a function
authorized by law. The data also must be disclosed to a government entity or
any person for prevailing wage purposes.

t. When a continuing contract teacher is discharged immediately because the
teacher’s license has been revoked due to a conviction for child abuse or
sexual offenses involving a child as set forth in Minnesota Statutes, section
122A.40, subdivision 13(b), or when the Commissioner of the MDE makes a
final determination of child maltreatment involving a teacher under Minnesota
Statutes section 260E.21, subdivision 4 or 260E.35, the school principal or
other person having administrative control of the school must include in the
teacher’s employment record the information contained in the record of the
disciplinary action or the final maltreatment determination, consistent with the
definition of public data under Minnesota Statutes section 13.41, subdivision
5, and must provide PELSB and the licensing division at MDE with the
necessary and relevant information to enable PELSB and MDE’s licensing
division to fulfill their statutory and administrative duties related to issuing,
renewing, suspending, or revoking a teacher’s license. In addition to the
background check required under Minnesota Statutes section 123B.03, a
school board or other school hiring authority must contact PELSB and MDE
to determine whether the teacher’s license has been suspended or revoked,
consistent with the discharge and final maltreatment determinations. Unless
restricted by federal or state data practices law or by the terms of a collective
bargaining agreement, the responsible authority for a school district must
disseminate to another school district private personnel data on a current or
former teacher (employee or contractor) of the district, including the results of
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background investigations, if the requesting school district seeks the
information because the subject of the data has applied for employment with
the requesting school district.

6. MULTIPLE CLASSIFICATIONS
If data on individuals are classified as both private and confidential by Minnesota
Statutes Chapter 13, or any other state or federal law, the data are private.

7. CHANGE IN CLASSIFICATIONS
The school district shall change the classification of data in its possession if it is
required to do so to comply with either judicial or administrative rules pertaining to the
conduct of legal actions or with a specific statute applicable to the data in the
possession of the disseminating or receiving agency.

8. RESPONSIBLE AUTHORITY
The responsible authority, or a school district employee if so designated, shall serve as
the school district’s data practices compliance official and, as such, shall be the
employee to whom persons may direct questions or concerns regarding problems in
obtaining access to data or other data practices problems.

Contact for the responsible authority for personnel data can be found at:
https://board.mpls.k12.mn.us/publicdatarequests.

Original Adoption:
8/10/2021

Revision Dates:
10/12/2021

Legal References:
Minn. Stat. Ch. 13 (Minnesota Government Data Practices Act)

Minn. Stat. § 13.03 (Access to Government Data)

Minn. Stat. § 13.05 (Duties of Responsible Authority)

Minn. Stat. § 13.37 (General Nonpublic Data)

Minn. Stat. § 13.39 (Civil Investigation Data)

Minn. Stat. § 13.41 (Licensing Data – Public Data)

Minn. Stat. § 13.43 (Personnel Data)

Minn. Stat. § 15.0597 (Appointment to Multimember Agencies)

Minn. Stat. § 122A.20, subd. 2 (Mandatory Reporting)

Minn. Stat. § 122A.40, subds. 13 and 16 (Employment; Contracts; Termination)
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Minn. Stat. § 123B.03 (Background Check)

Minn. Stat. § 123B.143, subd. 2 (Disclose Past Buyouts)

Minn. Stat. Ch. 179 (Minnesota Labor Relations Act)

Minn. Stat. Ch. 179A (Minnesota Public Labor Relations Act)

Minn. Stat. § 253B.07(Judicial Commitment: Preliminary Procedures)

Minn. Stat. Ch. 260E (Reporting of Maltreatment of Minors)

Minn. Stat. Ch. 268 (Unemployment Insurance)

Minn. R. Pt. 1205 (Data Practices)

P.L. 104-191 (HIPAA)

45 C.F.R. Parts 160, 162 and 164 (HIPAA Regulations)

Minn. Stat. § 13.601, subd. 3 (Applicants for Employment)
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AYE NAY ABSENT ABSTAIN

Abdi

Beachy

Cerrillo

El-Amin

Ellison

Emerick

Feerayarre

Jourdain

Norvell

PASSED AND ADOPTED BY THE MINNEAPOLIS PUBLIC SCHOOLS BOARD OF
DIRECTORS _______________________________.

    

    

    

    

    

    

    

    

    

Presiding O fficer  Attest

Sharon El-Amin, Chair, Minneapolis
Public Schools

Lori Norvell, Clerk, Minneapolis
Public Schools
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MINNEAPOLIS PUBLIC SCHOOLS
RESOLUTION 2023-0051

RESOLUTION ADOPTING POLICY 5610

WHEREAS, The proposed adoption of this policy is required to align to a recent
change in state or federal law.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors, Special
School District No. 1 (Minneapolis Public Schools) adopts the changes as follows:

SECTION 1: ADOPTION “Policy 5610: Corporal Punishment And Prone
Restraint” of the Minneapolis Public Schools Policies & Regulations is hereby added as
follows:

A D O P T I O N

Policy 5610: Corporal Punishment And Prone Restraint(Added)

1. PURPOSE
The purpose of this policy is to prohibit the use of corporal punishment and prone
restraint upon a student.

2. GENERAL STATEMENT OF POLICY
No employee or agent of the school district shall inflict corporal punishment or use
prone restraint upon a student.

3. DEFINITIONS
a. “Corporal punishment" means conduct involving:

i. hitting or spanking a pupil with or without an object; or
ii. unreasonable physical force that causes bodily harm or substantial

emotional harm.
b. “Prone restraint” means placing a pupil in a face-down position.

4. PROHIBITIONS
a. An employee or agent of Minneapolis Public Schools shall not inflict corporal

punishment or cause corporal punishment to be inflicted upon a pupil to
reform unacceptable conduct or as a penalty for unacceptable conduct.

b. An employee or agent of Minneapolis Public Schools shall not use prone
restraint.

c. An employee or agent of Minneapolis Public Schools shall not inflict any
form of physical holding that restricts or impairs a pupil's ability to breathe;
restricts or impairs a pupil's ability to communicate distress; places pressure or
weight on a pupil's head, throat, neck, chest, lungs, sternum, diaphragm, back,
or abdomen; or results in straddling a pupil's torso.

5. EXCEPTIONS
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A teacher or school principal, in exercising the person's lawful authority, may use
reasonable force when it is necessary under the circumstances to correct or restrain a
student to prevent imminent bodily harm or death to the student or to another. A school
employee, school bus driver, or other agent of Minneapolis Public Schools, in
exercising the person's lawful authority, may use reasonable force when it is necessary
under the circumstances to restrain a student to prevent bodily harm or death to the
student or to another.

6. VIOLATION
Employees who violate the provisions of this policy shall be subject to disciplinary
action as appropriate. Any such disciplinary action shall be made pursuant to and in
accordance with applicable statutory authority, collective bargaining agreements, and
school district policies. Violation of this policy may also result in civil or criminal
liability for the employee.

Original Adoption:
8/8/2023

Legal References:
Minn. Stat. § 121A.58 (Corporal Punishment; Prone Restraint and Certain Physical Holds)
Minn. Stat. § 121A.582 (Student Discipline; Reasonable Force)
Minn. Stat. § 123B.25 (Legal Actions Against Districts and Teachers)
Minn. Stat. § 609.06 Subd. 1 (6)(7) (Authorized Use of Force)
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AYE NAY ABSENT ABSTAIN

Abdi

Beachy

Cerrillo

El-Amin

Ellison

Emerick

Feerayarre

Jourdain

Norvell

PASSED AND ADOPTED BY THE MINNEAPOLIS PUBLIC SCHOOLS BOARD OF
DIRECTORS _______________________________.

    

    

    

    

    

    

    

    

    

Presiding O fficer  Attest

Sharon El-Amin, Chair, Minneapolis
Public Schools

Lori Norvell, Clerk, Minneapolis
Public Schools
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MINNEAPOLIS PUBLIC SCHOOLS
RESOLUTION 2023-0045

RESOLUTION AMENDING POLICY 5690

WHEREAS, The proposed revisions are required to align to a recent change in state
or federal law.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors, Special
School District No. 1 (Minneapolis Public Schools) adopts the changes as follows:

SECTION 1: AMENDMENT “Policy 5690: Student Data” of the
Minneapolis Public Schools Policies & Regulations is hereby amended as follows:

A M E N D M E N T

Policy 5690: Student Data

1. PURPOSE
The school district recognizes its responsibility in regard to the collection,
maintenance, and dissemination of pupil records and the protection of the privacy
rights of students as provided in federal law and state statutes.

2. GENERAL STATEMENT OF POLICY
The following procedures and policies regarding the protection and privacy of parents
and students are adopted by the school district, pursuant to the requirements of 20
U.S.C. § 1232g, et seq., (Family Educational Rights and Privacy Act (FERPA)) 34
C.F.R. Part 99 and consistent with the requirements of the Minnesota Government
Data Practices Act, Minnesota Statutes Chapter 13, and Minnesota Rules Parts
1205.0100-1205.2000.

3. DEFINITIONS
a. “Authorized representative” means any entity or individual designated by the

school district, state, or an agency headed by an official of the Comptroller of
the United States, the Attorney General of the United States, the Secretary of
the U.S. Department of Education, or state and local educational authorities to
conduct, with respect to federal or state supported education programs, any
audit or evaluation or any compliance or enforcement activity in connection
with federal legal requirements that relate to these programs.

b. “Biometric record,” as referred to in “Personally Identifiable,” means a record
of one or more measurable biological or behavioral characteristics that can be
used for automated recognition of an individual (e.g., fingerprints, retina and
iris patterns, voiceprints, DNA sequence, facial characteristics, and
handwriting).

c. “Dates of attendance,” as referred to in “Directory Information,” means the
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period of time during which a student attends or attended a school or schools
in the school district, including attendance in person or by paper
correspondence, videoconference, satellite, Internet, or other electronic
information and telecommunications technologies for students who are not in
the classroom, and including the period during which a student is working
under a work-study program. The term does not include specific daily records
of a student’s attendance at a school or schools in the school district.

d. “Directory information” means information contained in an education record
of a student that would not generally be considered harmful or an invasion of
privacy if disclosed. 

i. General Public Access. The following information is designated as
directory information to any member of the public not identified in
section 3.d.ii:

(1) Name, height and weight of individual members of athletic
teams;

(2) Name of recipient and name of award or scholarship
received, and

(3) Names of participants in officially recognized school
activities.

ii. Government Agency Access. In addition to the information available
to the general public, the following information is designated as
directory information regarding any student or the student's identified
parent or person acting as the parent to the student to any properly
identified member of a governmental agency:

(1) Name
(2) Home Address(es)
(3) Telephone Number(s)
(4) School of enrollment
(5) Photograph, audio or video image
(6) Electronic mail address
(7) Date of Birth
(8) Dates of attendance
(9) Grade level

iii. Directory information does not include:
(1) a student’s social security number;
(2) a student’s home address, telephone number, email address, or

other personal contact information;
(3) a student’s identification number (ID), user ID, or other

unique personal identifier used by a student for purposes of
accessing or communicating in electronic systems if the
identifier may be used to access education records without
use of one or more factors that authenticate the student’s
identity such as a personal identification number (PIN),
password, or other factors known or possessed only by the
authorized user;
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(4) a student ID or other unique personal identifier that is
displayed on a student ID badge if the identifier can be used
to gain access to educational records when used in
conjunction with one or more factors that authenticate the
student’s identity, such as a PIN, password, or other factor
known or possessed only by the student;

(5) personally identifiable data which references religion, race,
color, social position, or nationality; or

(6) data collected from nonpublic school students, other than
those who receive shared time educational services, unless
written consent is given by the student’s parent or guardian.

e. "Education Records"
i. What constitutes “education records.” Education records means those

records that are: (1) directly related to a student; and (2) maintained by
the school district or by a party acting for the school district.

ii. What does not constitute education records. The term, “education
records,” does not include:

(1) Records of instructional personnel that are:
(A) kept in the sole possession of the maker of the record;
(B) used only as a personal memory aid;
(C) not accessible or revealed to any other individual

except a temporary substitute teacher; and
(D) destroyed at the end of the school year.

(2) Records relating to an individual, including a student, who is
employed by the school district which:

(A) are made and maintained in the normal course of
business;

(B) relate exclusively to the individual in that individual’s
capacity as an employee; and

(C) are not available for use for any other purpose.

However, records relating to an individual in
attendance at the school district who is employed as a
result of his or her status as a student are education
records.

(3) Records relating to an eligible student, or a student attending
an institution of post-secondary education, that are:

(A) made or maintained by a physician, psychiatrist,
psychologist, or other recognized professional or
paraprofessional acting in his or her professional or
paraprofessional capacity or assisting in that capacity;

(B) made, maintained, or used only in connection with
the provision of treatment to the student; and

(C) disclosed only to individuals providing the treatment;
provided that the records can be personally reviewed
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by a physician or other appropriate professional of
the student’s choice. For the purpose of this
definition, “treatment” does not include remedial
educational activities or activities that are a part of the
program of instruction within the school district.

(4) Records created or received by the school districtafter an
individual is no longer a student at the school district and that
are not directly related to the individual’s attendance as a
student.

(5) Grades on peer-related papers before the papers are collected
and recorded by the teacher.

f. “Eligible student” means a student who has attained eighteen (18) years of age
or is attending an institution of post-secondary education.

g. “Juvenile justice system” includes criminal justice agencies and the judiciary
when involved in juvenile justice activities.

h. “Legitimate educational interest” includes an interest directly related to
classroom instruction, teaching, student achievement and progress, discipline
of a student, student health and welfare, and the ability to respond to a request
for education data. It includes a person’s need to know in order to:

i. Perform an administrative task required in the school or employee’s
contract or position description approved by the school board;

ii. Perform a supervisory or instructional task directly related to the
student’s education;

iii. Perform a service or benefit for the student or the student’s family
such as health care, counseling, student job placement, or student
financial aid; or

iv. Perform a task directly related to responding to a request for data.
i. “Parent” means a parent of a student and includes a natural parent, a guardian,

or an individual acting as a parent of the student in the absence of a parent or
guardian. The school district may presume the parent has the authority to
exercise the rights provided herein, unless it has been provided with evidence
that there is a state law or court order governing such matters as marriage
dissolution, separation or child custody, or a legally binding instrument which
provides to the contrary.

j. “Personally identifiable” means that the data or information includes, but is
not limited to: (a) a student’s name; (b) the name of the student’s parent or
other family member; (c) the address of the student or student’s family; (d) a
personal identifier such as the student’s social security number or student
number or biometric record; (e) other indirect identifiers, such as the student’s
date of birth, place of birth, and mother’s maiden name; (f) other information
that, alone or in combination, is linked or linkable to a specific student that
would allow a reasonable person in the school community, who does not have
personal knowledge of the relevant circumstances, to identify the student with
reasonable certainty; or (g) information requested by a person who the school
district reasonably believes knows the identity of the student to whom the
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education record relates.
k. “Record” means any information or data recorded in any way including, but

not limited to, handwriting, print, computer media, video or audio tape, film,
microfilm, and microfiche.

l. “Responsible authority” means the individual designated by the School Board.
m. “Student” includes any individual who is or has been in attendance, enrolled,

or registered at the school district and regarding whom the school district
maintains education records. Student also includes applicants for enrollment or
registration at the school district and individuals who receive shared time
educational services from the school district.

n. “School official” includes: (a) a person duly elected to the school board; (b) a
person employed by the school board in an administrative, supervisory,
instructional, or other professional position; (c) a person employed by the
school board as a temporary substitute in a professional position for the period
of his or her performance as a substitute; and (d) a person employed by, or
under contract to, the school board to perform a special task such as a
secretary, a clerk, a public information officer or data practices compliance
official, an attorney, or an auditor for the period of his or her performance as
an employee or contractor.

o. “Summary data” means statistical records and reports derived from data on
individuals but in which individuals are not identified and from which neither
their identities nor any other characteristic that could uniquely identify the
individual is ascertainable.

p. All other terms and phrases shall be defined in accordance with applicable
state and federal law or ordinary customary usage.

4. GENERAL CLASSIFICATION
a. State law provides that all data collected, created, received, or maintained by a

school district are public unless classified by state or federal law as not public
or private or confidential. State law classifies all data on individuals
maintained by a school district which relates to a student as private data on
individuals. This data may not be disclosed to parties other than the parent or
eligible student without consent, except pursuant to a valid court order, certain
state statutes authorizing access, and the provisions of FERPA and the
regulations promulgated thereunder.

5. STATEMENT OF RIGHTS
a. Rights of Parents and Eligible Students

Parents and eligible students have the following rights under this policy:
i. The right to inspect and review the student’s education records;
ii. The right to request the amendment of the student’s education records

to ensure that they are not inaccurate, misleading, or otherwise in
violation of the student’s privacy or other rights;

iii. The right to consent to disclosures of personally identifiable
information contained in the student’s education records, except to the
extent that such consent is not required for disclosure pursuant to this
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policy, state or federal law, or the regulations promulgated thereunder;
iv. The right to refuse release of names, addresses, and home telephone

numbers of students in grades 11 and 12 to military recruiting officers
and post-secondary educational institutions;

v. The right to file a complaint with the U.S. Department of Education
concerning alleged failures by the school district to comply with the
federal law and the regulations promulgated thereunder;

vi. The right to be informed about rights under the federal law; and
vii. The right to obtain a copy of this policy at the location set forth in

Section 21 of this policy.
b. Eligible Students

All rights and protections given to parents under this policy transfer to the
student when he or she reaches eighteen (18) years of age or enrolls in an
institution of post-secondary education. The student then becomes an “eligible
student.” However, the parents of an eligible student who is also a “dependent
student” are entitled to gain access to the education records of such student
without first obtaining the consent of the student. In addition, parents of an
eligible student may be given access to education records in connection with a
health or safety emergency if the disclosure meets the conditions of any
provision set forth in 34 C.F.R. § 99.31(a).

c. Students with a Disability
The school district shall also follow 34 C.F.R. §§ 300.610-300.617 with
regard to the privacy, notice, access, record keeping and accuracy of
information related to students with a disability.

6. DISCLOSURE OF EDUCATION RECORDS
a. Consent Required for Disclosure

i. The school district shall obtain a signed and dated written informed
consent of the parent of a student or the eligible student before
disclosing personally identifiable information from the education
records of the student, except as provided herein.

ii. The written consent required by this subdivision must be signed and
dated by the parent of the student or the eligible student giving the
consent and shall include:

(1) a specification of the records to be disclosed;
(2) the purpose or purposes of the disclosure;
(3) the party or class of parties to whom the disclosure may be

made;
(4) the consequences of giving informed consent; and
(5) if appropriate, a termination date for the consent.

iii. When a disclosure is made under this subdivision:
(1) if the parent or eligible student so requests, the school district

shall provide him or her with a copy of the records disclosed;
and

(2) if the parent of a student who is not an eligible student so
requests, the school district shall provide the student with a
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copy of the records disclosed.
iv. A signed and dated written consent may include a record and

signature in electronic form that:
(1) identifies and authenticates a particular person as the source

of the electronic consent; and

(2) indicates such person’s approval of the information contained
in the electronic consent.

v. If the responsible authority seeks an individual’s informed consent to
the release of private data to an insurer or the authorized
representative of an insurer, informed consent shall not be deemed to
have been given unless the statement is:

(1) in plain language;
(2) dated;
(3) specific in designating the particular persons or agencies the

data subject is authorizing to disclose information about the
data subject;

(4) specific as to the nature of the information the subject is
authorizing to be disclosed;

(5) specific as to the persons or agencies to whom the subject is
authorizing information to be disclosed;

(6) specific as to the purpose or purposes for which the
information may be used by any of the parties named in
Clause e. above, both at the time of the disclosure and at any
time in the future; and

(7) specific as to its expiration date which should be within a
reasonable time, not to exceed one year except in the case of
authorizations given in connection with applications for: (i)
life insurance or noncancellable or guaranteed renewable
health insurance and identified as such, two years after the
date of the policy, or (ii) medical assistance under Minnesota
Statutes Chapter 256B or Minnesota Care under Minnesota
Statute Chapter 256L, which shall be ongoing during all
terms of eligibility, for individualized education program
health-related services provided by a school district that are
subject to third party reimbursement.

vi. Eligible Student Consent
Whenever a student has attained eighteen (18) years of age or is
attending an institution of post-secondary education, the rights
accorded to and the consent required of the parent of the student shall
thereafter only be accorded to and required of the eligible student,
except as provided in section 5 of this policy.

b. Prior Consent for Disclosure Not Required
The school district may disclose personally identifiable information from the
education records of a student without the written consent of the parent of the
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student or the eligible student unless otherwise provided herein, if the
disclosure is:

i. To other school officials, including teachers, within the school district
whom the school district determines have a legitimate educational
interest in such records;

ii. To a contractor, consultant, volunteer, or other party to whom the
school district has outsourced institutional services or functions
provided that the outside party:

(1) performs an institutional service or function for which the
school district would otherwise use employees;

(2) is under the direct control of the school district with respect to
the use and maintenance of education records; and

(3) will not disclose the information to any other party without
the prior consent of the parent or eligible student and uses the
information only for the purposes for which the disclosure
was made.

iii. To officials of other schools, school districts, or post-secondary
educational institutions in which the student seeks or intends to enroll,
or is already enrolled, as long as the disclosure is for purposes related
to the student’s enrollment or transfer. The records shall include
information about disciplinary action taken as a result of any incident
in which the student possessed or used a dangerous weapon, and with
proper annual notice (see Section 19), suspension and expulsion
information pursuant to section 7917 of the federal Every Student
Succeeds Act, 20 U.S.C. § 7917, and, if applicable, data regarding a
student’s history of violent behavior. The records also shall include a
copy of any probable cause notice or any disposition or court order
under Minnesota Statutes 260B.171, unless the data are required to be
destroyed under Minnesota Statutes 120A.22, Subdivision 7(c) or
section 121A.75. On request, the school district will provide the
parent or eligible student with a copy of the education records that
have been transferred and provide an opportunity for a hearing to
challenge the content of those records in accordance with Section 15
of this policy;

iv. To authorized representatives of the Comptroller General of the
United States, the Attorney General of the United States, the
Secretary of the U.S. Department of Education, or the Commissioner
of the State Department of Education or his or her representative,
subject to the conditions relative to such disclosure provided under
federal law;

v. In connection with financial aid for which a student has applied or has
received, if the information is necessary for such purposes as to:

(1) To state and local officials or authorities to whom such
information is specifically allowed to be reported or disclosed
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pursuant to state statute adopted:
(A) determine eligibility for the aid;
(B) determine the amount of the aid;
(C) determine conditions for the aid; or
(D) enforce the terms and conditions of the aid.

“Financial aid” for purposes of this provision means a
payment of funds provided to an individual or a
payment in kind of tangible or intangible property to
the individual that is conditioned on the individual’s
attendance at an educational agency or institution;

vi. To state and local officials or authorities to whom such information is
specifically allowed to be reported or disclosed pursuant to state
statute adopted:

(1) before November 19, 1974, if the allowed reporting or
disclosure concerns the juvenile justice system and such
system’s ability to effectively serve the student whose records
are released; or

(2) after November 19, 1974, if the reporting or disclosure
allowed by state statute concerns the juvenile justice system
and the system’s ability to effectively serve, prior to
adjudication, the student whose records are released, provided
the officials and authorities to whom the records are disclosed
certify in writing to the school district that the data will not be
disclosed to any other party, except as provided by state law,
without the prior written consent of the parent of the student.
At a minimum, the school district shall disclose the following
information to the juvenile justice system under this
paragraph: a student’s full name, home address, telephone
number, and date of birth; a student’s school schedule,
attendance record, and photographs, if any; and parents’
names, home addresses, and telephone numbers;

vii. To organizations conducting studies for or on behalf of educational
agencies or institutions for the purpose of developing, validating, or
administering predictive tests, administering student aid programs, or
improving instruction; provided that the studies are conducted in a
manner which does not permit the personal identification of parents or
students by individuals other than representatives of the organization
who have a legitimate interest in the information, the information is
destroyed when no longer needed for the purposes for which the
study was conducted, and the school district enters into a written
agreement with the organization that: (a) specifies the purpose, scope,
and duration of the study or studies and the information to be
disclosed; (b) requires the organization to use personally identifiable
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information from education records only to meet the purpose or
purposes of the study as stated in the written agreement; (c) requires
the organization to conduct the study in a manner that does not permit
personal identification of parents and students by anyone other than
representatives of the organization with legitimate interests; and (d)
requires the organization to destroy all personally identifiable
information when information is no longer needed for the purposes
for which the study was conducted and specifies the time period in
which the information must be destroyed. For purposes of this
provision, the term, “organizations,” includes, but is not limited to,
federal, state, and local agencies and independent organizations. In the
event the Department of Education determines that a third party
outside of the school district to whom information is disclosed violates
this provision, the school district may not allow that third party access
to personally identifiable information from education records for at
least five (5) years;

viii. To accrediting organizations in order to carry out their accrediting
functions;

ix. To parents of a student eighteen (18) years of age or older if the
student is a dependent of the parents for income tax purposes;

x. To comply with a judicial order or lawfully issued subpoena,
provided, however, that the school district makes a reasonable effort
to notify the parent or eligible student of the order or subpoena in
advance of compliance therewith so that the parent or eligible student
may seek protective action, unless the disclosure is in compliance with
a federal grand jury subpoena, or any other subpoena issued for law
enforcement purposes, and the court or other issuing agency has
ordered that the existence or the contents of the subpoena or the
information furnished in response to the subpoena not be disclosed, or
the disclosure is in compliance with an ex parte court order obtained
by the United States Attorney General (or designee not lower than an
Assistant Attorney General) concerning investigations or prosecutions
of an offense listed in 18 U.S.C. § 2332b(g)(5)(B), an act of domestic
or international terrorism as defined in 18 U.S.C. § 2331, or a parent
is a party to a court proceeding involving child abuse and neglect or
dependency matters, and the order is issued in the context of the
proceeding. If the school district initiates legal action against a parent
or student, it may disclose to the court, without a court order or
subpoena, the education records of the student that are relevant for the
school district to proceed with the legal action as a plaintiff. Also, if a
parent or eligible student initiates a legal action against the school
district, the school district may disclose to the court, without a court
order or subpoena, the student’s education records that are relevant for
the school district to defend itself;

xi. To appropriate parties, including parents of an eligible student, in
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connection with an emergency if knowledge of the information is
necessary to protect the health, including the mental health, or safety
of the student or other individuals. The decision is to be based upon
information available at the time the threat occurs that indicates that
there is an articulable and significant threat to the health or safety of a
student or other individuals. In making a determination whether to
disclose information under this section, the school district may take
into account the totality of the circumstances pertaining to a threat and
may disclose information from education records to any person whose
knowledge of the information is necessary to protect the health or
safety of the student or other students. A record of this disclosure must
be maintained pursuant to Section 13.E. of this policy. In addition, an
educational agency or institution may include in the education records
of a student appropriate information concerning disciplinary action
taken against the student for conduct that posed a significant risk to
the safety or well-being of that student, other students, or other
members of the school community. This information may be disclosed
to teachers and school officials within the school district and/or
teachers and school officials in other schools who have legitimate
educational interests in the behavior of the student;

xii. To the juvenile justice system if information about the behavior of a
student who poses a risk of harm is reasonably necessary to protect
the health or safety of the student or other individuals;

xiii. Information the school district has designated as “directory
information” pursuant to Section 7 of this policy;

xiv. To military recruiting officers and post-secondary educational
institutions pursuant to Section 11 of11of this policy;

xv. To the parent of a student who is not an eligible student or to the
student himself or herself;

xvi. To appropriate health authorities to the extent necessary to administer
immunization programs and for bona fide epidemiologic
investigations which the commissioner of health determines are
necessary to prevent disease or disability to individuals in the public
educational agency or institution in which the investigation is being
conducted;

xvii. To volunteers who are determined to have a legitimate educational
interest in the data and who are conducting activities and events
sponsored by or endorsed by the educational agency or institution for
students or former students;

xviii. To the juvenile justice system, on written request that certifies that the
information will not be disclosed to any other person except as
authorized by law without the written consent of the parent of the
student:

(1) the following information about a student must be disclosed: a
student’s full name, home address, telephone number, date of
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birth; a student’s school schedule, daily attendance record,
and photographs, if any; and any parents’ names, home
addresses, and telephone numbers;

(2) the existence of the following information about a student, not
the actual data or other information contained in the student’s
education record, may be disclosed provided that a request for
access must be submitted on the statutory form and it must
contain an explanation of why access to the information is
necessary to serve the student: (1) use of a controlled
substance, alcohol, or tobacco; (2) assaultive or threatening
conduct that could result in dismissal from school under the
Pupil Fair Dismissal Act; (3) possession or use of weapons or
look-alike weapons; (4) theft; or (5) vandalism or other
damage to property. Prior to releasing this information, the
principal or chief administrative officer of a school who
receives such a request must, to the extent permitted by
federal law, notify the student’s parent or guardian by certified
mail of the request to disclose information. If the student’s
parent or guardian notifies the school official of an objection
to the disclosure within ten (10) days of receiving certified
notice, the school official must not disclose the information
and instead must inform the requesting member of the
juvenile justice system of the objection. If no objection from
the parent or guardian is received within fourteen (14) days,
the school official must respond to the request for
information.

The written requests of the juvenile justice system member(s),
as well as a record of any release, must be maintained in the
student’s file.

xix. To the principal where the student attends and to any counselor
directly supervising or reporting on the behavior or progress of the
student if it is information from a disposition order received by a
superintendent under Minnesota Statutes section 260B.171,
Subdivision 3. The principal must notify the counselor immediately
and must place the disposition order in the student’s permanent
education record. The principal also must notify immediately any
teacher or administrator who directly supervises or reports on the
behavior or progress of the student whom the principal believes needs
the information to work with the student in an appropriate manner, to
avoid being needlessly vulnerable, or to protect other persons from
needless vulnerability. The principal may also notify other school
district employees, substitutes, and volunteers who are in direct
contact with the student if the principal determines that these
individual need the information to work with the student in an
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appropriate manner, to avoid being needlessly vulnerable, or to protect
other persons from needless vulnerability. Such notices from the
principal must identify the student, outline the offense, and describe
any conditions of probation about which the school must provide
information if this information is provided in the disposition order.
Disposition order information received is private educational data
received for the limited purpose of serving the educational needs of
the student and protecting students and staff. The information may not
be further disseminated by the counselor, teacher, administrator, staff
member, substitute, or volunteer except as necessary to serve the
student, to protect students and staff, or as otherwise required by law,
and only to the student or the student’s parent or guardian;

xx. To the principal where the student attends if it is information from a
peace officer’s record of children received by a superintendent under
Minnesota Statutes section 260B.171, Subdivision 5. The principal
must place the information in the student’s education record. The
principal also must notify immediately any teacher, counselor, or
administrator directly supervising the student whom the principal
believes needs the information to work with the student in an
appropriate manner, to avoid being needlessly vulnerable, or to protect
other persons from needless vulnerability. The principal may also
notify other district employees, substitutes, and volunteers who are in
direct contact with the student if the principal determines that these
individuals need the information to work with the student in an
appropriate manner, to avoid being needlessly vulnerable, or to protect
other persons from needless vulnerability. Such notices from the
principal must identify the student and describe the alleged offense if
this information is provided in the peace officer’s notice. Peace
officer’s record information received is private educational data
received for the limited purpose of serving the educational needs of
the student and protecting students and staff. The information must
not be further disseminated by the counselor, teacher administrator,
staff member, substitute, or volunteer except to communicate with the
student or the student’s parent or guardian as necessary to serve the
student, to protect students and staff, or as otherwise required by law.

The principal must delete the peace officer’s record from the student’s
education record, destroy the data, and make reasonable efforts to
notify any teacher, counselor, staff member, administrator, substitute,
or volunteer who received information from the peace officer’s record
if the county attorney determines not to proceed with a petition or
directs the student into a diversion or mediation program or if a
juvenile court makes a decision on a petition and the county attorney
or juvenile court notifies the superintendent of such action;

xxi. To the Secretary of Agriculture, or authorized representative from the
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Food and Nutrition Service or contractors acting on behalf of the
Food and Nutrition Service, for the purposes of conducting program
monitoring, evaluations, and performance measurements of state and
local educational and other agencies and institutions receiving funding
or providing benefits of one or more programs authorized under the
National School Lunch Act or the Child Nutrition Act of 1966 for
which the results will be reported in an aggregate form that does not
identify any individual, on the conditions that: (a) any data collected
shall be protected in a manner that will not permit the personal
identification of students and their parents by other than the authorized
representatives of the Secretary; and (b) any personally identifiable
data shall be destroyed when the data are no longer needed for
program monitoring, evaluations, and performance measurements; or

xxii. To an agency caseworker or other representative of a State or local
child welfare agency, or tribal organization (as defined in 25 U.S.C. §
5304), who has the right to access a student’s case plan, as defined
and determined by the State or tribal organization, when such agency
or organization is legally responsible, in accordance with State or
tribal law, for the care and protection of the student, provided that the
education records, or the personally identifiable information contained
in such records, of the student will not be disclosed by such agency or
organization, except to an individual or entity engaged in addressing
the student’s education needs and authorized by such agency or
organization to receive such disclosure and such disclosure is
consistent with the State or tribal laws applicable to protecting the
confidentiality of a student’s education records.

xxiii. To a public library of a student’s name, home address, telephone
number, email address, or other personal contact information for the
purpose of issuing a library card to the student; or

xxiv. To a federally recognized tribal nation about a tribally enrolled or
descendant student to the extent necessary to support the educational
attainment of the student.

c. Nonpublic School Students
The school district may disclose personally identifiable information from the
education records of a nonpublic school student, other than a student who
receives shared time educational services, without the written consent of the
parent of the student or the eligible student unless otherwise provided herein,
if the disclosure is:

i. Pursuant to a valid court order;
ii. Pursuant to a statute specifically authorizing access to the private data;

or
iii. To appropriate health authorities to the extent necessary to administer

immunization programs and for bona fide epidemiological
investigations which the commissioner of health determines are
necessary to prevent disease or disability to individuals in the public
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educational agency or institution in which the investigation is being
conducted.

7. RELEASE OF DIRECTORY INFORMATION
a. ClassificationEducational Data

i. Educational data designated as directory information is public data on
individuals to the extent required under federal law. Directory
information must be designated pursuant to the provisions of:

(1) Minnesota Statutes, section 13.32, subdivision 5; and
(2) United States Code, title 20, section 1232g, and Code of

Federal Regulations, title 34, section 99.37, which were in
effect on January 3, 2012.

ii. The school district may not designate a student’s home address,
telephone number, email address, or other personal contact
information as directory information under this section.

iii. When requested, the school district must share personal contact
information and directory information, whether public or private, with
the Minnesota Department of Education, as required for federal
reporting purposes.
Directory information is public except as provided herein.

b. Former Students
Unless a former student validly opted out of the release of directory
information while the student was in attendance and has not rescinded the opt
out request at any time, the school district may disclose directory information
from the education records generated by it regarding the former student
without meeting the requirements of Paragraph C. of this section. In addition,
under an explicit exclusion from the definition of an “education record,” the
school district may release records that only contain information about an
individual obtained after he or she is no longer a student at the school district
and that are not directly related to the individual’s attendance as a student (e.g.,
a student’s activities as an alumnus of the school district).

c. Present Students and Parents
The school district may disclose directory information from the education
records of a student and information regarding parents without prior written
consent of the parent of the student or eligible student, except as provided
herein. Prior to such disclosure the school district shall:

i. When conducting the directory information designation and notice
process required by federal law, the school district shall give parents
and students notice of the right to refuse to let the district designate
specified data about the student as directory information.

ii. Annually give publicThe school district shall give annual notice by
any means that are reasonably likely to inform the parents and eligible
students of:

(1) the types of personally identifiable information regarding
students and/or parents that the school district has designated
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as directory information;
(2) the parent’s or eligible student’s right to refuse to let the

school district designate any or all of those types of
information about the student and/or the parent as directory
information; and

(3) the period of time in which a parent or eligible student has to
notify the school district in writing that he or she does not
want any or all of those types of information about the student
and/or the parent designated as directory information.

iii. Allow a reasonable period of time after such notice has been given for
a parent or eligible student to inform the school district in writing that
any or all of the information so designated should not be disclosed
without the parent’s or eligible student’s prior written consent, except
as provided in Section 6 of this policy.

iv. A parent or eligible student may not opt out of the directory
information disclosures to:

(1) prevent the school district from disclosing or requiring the
student to disclose the student’s name, ID, or school district e-
mail address in a class in which the student is enrolled; or

(2) prevent the school district from requiring a student to wear, to
display publicly, or to disclose a student ID card or badge that
exhibits information that may be designated as directory
information and that has been properly designated by the
school district as directory information.

v. The school district shall not disclose or confirm directory information
without meeting the written consent requirements contained in Section
6.A. of this policy if a student’s social security number or other non-
directory information is used alone or in combination with other data
elements to identify or help identify the student or the student’s
records.

d. Procedure for Obtaining Nondisclosure of Directory Information
The parent’s or eligible student’s written notice shall be directed to the
responsible authority and shall include the following:

i. Name of the student and/or parent, as appropriate;
ii. Home address;
iii. School presently attended by student;
iv. Parent’s legal relationship to student, if applicable; and
v. Specific categories of directory information to be made not public

without the parent’s or eligible student’s prior written consent, which
shall only be applicable for that school year.

e. Duration
The designation of any information as directory information about a student or
parents will remain in effect for the remainder of the school year unless the
parent or eligible student provides the written notifications provided herein.

8. DISCLOSURE OF PRIVATE RECORDS
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a. Private Records
For the purposes herein, education records are records which are classified as
private data on individuals by state law and which are accessible only to the
student who is the subject of the data and the student’s parent if the student is
not an eligible student. The school district may not disclose private records or
their contents except as summary data, or except as provided in Section 6 of
this policy, without the prior written consent of the parent or the eligible
student. The school district will use reasonable methods to identify and
authenticate the identity of parents, students, school officials, and any other
party to whom personally identifiable information from education records is
disclosed.

b. Private Records Not Accessible to Parent
In certain cases, state law intends, and clearly provides, that certain
information contained in the education records of the school district pertaining
to a student be accessible to the student alone, and to the parent only under
special circumstances, if at all.

i. The responsible authority may deny access to private data by a parent
when a minor student who is the subject of that data requests that the
responsible authority deny such access. The minor student’s request
must be submitted in writing setting forth the reasons for denying
access to the parent and must be signed by the minor. Upon receipt of
such request the responsible authority shall determine if honoring the
request to deny the parent access would be in the best interest of the
minor data subject. In making this determination the responsible
authority shall consider the following factors:

(1) whether the minor is of sufficient age and maturity to be able
to explain the reasons for and understand the consequences of
the request to deny access;

(2) whether the personal situation of the minor is such that
denying parental access may protect the minor data subject
from physical or emotional harm;

(3) whether there are grounds for believing that the minor data
subject’s reasons for precluding parental access are
reasonably accurate;

(4) whether the data in question is of such a nature that disclosure
of it to the parent may lead to physical or emotional harm to
the minor data subject; and

(5) whether the data concerns medical, dental or other health
services provided pursuant to Minnesota Statutes sections
144.341-144.347, in which case the data may be released
only if the failure to inform the parent would seriously
jeopardize the health of the minor.

c. Private Records Not Accessible to Student
Students shall not be entitled to access to private data concerning financial
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records and statements of the student’s parent or any information contained
therein.

d. Military-Connected Youth Identifier
When a school district updates its enrollment forms in the ordinary course of
business, the school district must include a box on the enrollment form to
allow students to self-identify as a military-connected youth. For purposes of
this section, a "military-connected youth" means having an immediate family
member, including a parent or sibling, who is currently in the armed forces
either as a reservist or on active duty or has recently retired from the armed
forces. Data collected under this provision is private data on individuals, but
summary data may be published by the Department of Education.

9. DISCLOSURE OF CONFIDENTIAL RECORDS
a. Confidential Records

Confidential records are those records and data contained therein which are
made not public by state or federal law, and which are inaccessible to the
student and the student’s parents or to an eligible student.

b. Reports Under the Maltreatment of Minors Reporting Act
Pursuant to Minnesota Statutes Chapter 260E, written copies of reports
pertaining to a neglected and/or physically and/or sexually abused child shall
be accessible only to the appropriate welfare and law enforcement agencies. In
respect to other parties, such data shall be confidential and will not be made
available to the parent or the subject individual by the school district. The
subject individual, however, may obtain a copy of the report from either the
local welfare agency, county sheriff, or the local police department subject to
the provisions of Minnesota Statutes Chapter 260E. 
Regardless of whether a written report is made under Minnesota Statutes
Chapter 260E, as soon as practicable after a school receives information
regarding an incident that may constitute maltreatment of a child in a school
facility, the school shall inform the parent, legal guardian, or custodian of the
child that an incident occurred that may constitute maltreatment of the child,
when the incident occurred, and the nature of the conduct that may constitute
maltreatment.

c. Investigative Data
Data collected by the school district as part of an active investigation
undertaken for the purpose of the commencement or defense of pending civil
legal action, or that are retained in anticipation of a pending civil legal action
are classified as protected nonpublic data in the case of data not on
individuals, and confidential data in the case of data on individuals.

i. The school district may make any data classified as protected non-
public or confidential pursuant to this subdivision accessible to any
person, agency, or the public if the school district determines that such
access will aid the law enforcement process, promote public health or
safety, or dispel widespread rumor or unrest.

ii. A complainant has access to a statement he or she provided to the
school district.
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iii. Parents or eligible students may have access to investigative data of
which the student is the subject, but only to the extent the data is not
inextricably intertwined with data about other school district students,
school district employees, and/or attorney data as defined in
Minnesota Statutes section 13.393.

iv. Once a civil investigation becomes inactive, civil investigative data
becomes public unless the release of the data would jeopardize
another pending civil legal action, except for those portions of such
data that are classified as not public data under state or federal law.
Any civil investigative data presented as evidence in court or made
part of a court record shall be public. For purposes of this provision, a
civil investigation becomes inactive upon the occurrence of any of the
following events:

(1) a decision by the school district, or by the chief attorney for
the school district, not to pursue the civil legal action.
However, such investigation may subsequently become active
if the school district or its attorney decides to renew the civil
legal action;

(2) the expiration of the time to file a complaint under the statute
of limitations or agreement applicable to the civil legal action;
or

(3) the exhaustion or expiration of rights of appeal by either party
to the civil legal action.

v. A “pending civil legal action” for purposes of this subdivision is
defined as including, but not limited to, judicial, administrative, or
arbitration proceedings.

d. Chemical Abuse Records
To the extent the school district maintains records of the identity, diagnosis,
prognosis, or treatment of any student which are maintained in connection
with the performance of any drug abuse prevention function conducted,
regulated, or directly or indirectly assisted by any department or agency of the
United States, such records are classified as confidential and shall be disclosed
only for the purposes and under the circumstances expressly authorized by
law.

10. DISCLOSURE OF SCHOOL RECORDS PRIOR TO EXCLUSION OR
EXPULSION HEARING
At a reasonable time prior to any exclusion or expulsion hearing, the student and the
student’s parent or guardian or representative shall be given access to all school district
records pertaining to the student, including any tests or reports upon which the action
proposed by the school district may be based, pursuant to the Minnesota Pupil Fair
Dismissal Act, Minnesota Statutes section 121A.40, et seq.

11. DISCLOSURE OF DATA TO MILITARY RECRUITING OFFICERS AND
POST-SECONDARY EDUCATIONAL INSTITUTIONS

a. The school district will release the names, addresses, electronic mail address
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(which shall be the electronic mail address provided by the school district if
available, that may be released to military recruiting officers only), and home
telephone numbers of students in grades 11 and 12 to military recruiting
officers and post-secondary educational institutions within sixty (60) days after
the date of the request unless a parent or eligible student has refused in writing
to release this data pursuant to Paragraph C. below.

b. Data released to military recruiting officers under this provision:
i. may be used only for the purpose of providing information to students

about military service, state and federal veterans’ education benefits,
and other career and educational opportunities provided by the
military;

ii. cannot be further disseminated to any other person except personnel
of the recruiting services of the armed forces; and

iii. copying fees shall not be imposed.
c. A parent or eligible student has the right to refuse the release of the name,

address, electronic mail address (which shall be the electronic mail address
provided by the school district, if available, that may be released to military
recruiting officers only), or home telephone number to military recruiting
officers and post-secondary educational institutions. To refuse the release of
the above information to military recruiting officers and post-secondary
educational institutions, a parent or eligible student must notify the responsible
authority in writing by October 1 each year. The written request must include
the following information:

i. Name of student and parent, as appropriate;
ii. Home address;
iii. Student’s grade level;
iv. School presently attended by student;
v. Parent’s legal relationship to student, if applicable;
vi. Specific category or categories of information which are not to be

released to military recruiting officers and post-secondary educational
institutions; and

vii. Specific category or categories of information which are not to be
released to the public, including military recruiting officers and post-
secondary educational institutions.

d. Annually, the school district will provide public notice by any means that are
reasonably likely to inform the parents and eligible students of their rights to
refuse to release the names, addresses, and home phone numbers of students
in grades 11 and 12 without prior consent.

e. A parent or eligible student’s refusal to release the above information to
military recruiting officers and post-secondary educational institutions does not
affect the school district’s release of directory information to the rest of the
public, which includes military recruiting officers and post-secondary
educational institutions. In order to make any directory information about a
student private, the procedures contained in Section 7 of this policy also must
be followed. Accordingly, to the extent the school district has designated the
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name, address, home phone number, and grade level of students as directory
information, absent a request from a parent or eligible student not to release
such data, this information will be public data and accessible to members of
the public, including military recruiting officers and post-secondary
educational institutions.

12. LIMITS ON REDISCLOSURE
a. Redisclosure

Consistent with the requirements herein, the school district may only disclose
personally identifiable information from the education records of a student on
the condition that the party to whom the information is to be disclosed will not
disclose the information to any other party without the prior written consent of
the parent of the student or the eligible student, except that the officers,
employees, and agents of any party receiving personally identifiable
information under this section may use the information, but only for the
purposes for which the disclosure was made.

b. Redisclosure Not Prohibited
i. Subdivision A. of this section does not prevent the school district from

disclosing personally identifiable information under Section 6 of this
policy with the understanding that the party receiving the information
may make further disclosures of the information on behalf of the
school district provided:

(1) The disclosures meet the requirements of Section 6 of this
policy; and

(2) The school district has complied with the record-keeping
requirements of Section 13 of this policy.

ii. Subdivision A. of this section does not apply to disclosures made
pursuant to court orders or lawfully issued subpoenas or litigation, to
disclosures of directory information, to disclosures to a parent or
student or to parents of dependent students, or to disclosures
concerning sex offenders and other individuals required to register
under 42 U.S.C. § 14071. However, the school district must provide
the notification required in Section 12.D. of this policy if a
redisclosure is made based upon a court order or lawfully issued
subpoena.

c. Classification of Disclosed Data
The information disclosed shall retain the same classification in the hands of
the party receiving it as it had in the hands of the school district.

d. Notification
The school district shall inform the party to whom a disclosure is made of the
requirements set forth in this section, except for disclosures made pursuant to
court orders or lawfully issued subpoenas, disclosure of directory information
under Section 7 of this policy, disclosures to a parent or student, or disclosures
to parents of a dependent student. In the event that the Family Policy
Compliance Office determines that a state or local educational authority, a
federal agency headed by an official listed in 34 C.F.R. § 99.31(a)(3), or an
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authorized representative of a state or local educational authority or a federal
agency headed by an official listed in § 99.31(a)(3), or a third party outside of
the school district improperly rediscloses personally identifiable information
from education records or fails to provide notification required under this
section of this policy, the school district may not allow that third party access
to personally identifiable information from education records for at least five
(5) years.

13. RESPONSIBLE AUTHORITY; RECORD SECURITY; AND RECORD
KEEPING

a. Responsible Authority
The responsible authority shall be responsible for the maintenance and
security of student records.

b. Record Security
The principal of each school subject to the supervision and control of the
responsible authority shall be the records manager of the school, and shall
have the duty of maintaining and securing the privacy and/or confidentiality of
student records.

c. Plan for Securing Student Records
The building principal shall submit to the responsible authority a written plan
for securing students records by September 1 of each school year. The written
plan shall contain the following information:

i. A description of records maintained;
ii. Titles and addresses of person(s) responsible for the security of

student records;
iii. Location of student records, by category, in the buildings;
iv. Means of securing student records; and
v. Procedures for access and disclosure.

d. Review of Written Plan for Securing Student Records
The responsible authority shall review the plans submitted pursuant to
Paragraph C. of this section for compliance with the law, this policy and the
various administrative policies of the school district. The responsible authority
shall then promulgate a chart incorporating the provisions of Paragraph C.
which shall be attached to and become a part of this policy.

e. Record Keeping
i. The principal shall, for each request for and each disclosure of

personally identifiable information from the education records of a
student, maintain a record, with the education records of the student,
that indicates:

(1) the parties who have requested or received personally
identifiable information from the education records of the
student;

(2) the legitimate interests these parties had in requesting or
obtaining the information; and

(3) the names of the state and local educational authorities and
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federal officials and agencies listed in Section 6.B.iv. of this
policy that may make further disclosures of personally
identifiable information from the student’s education records
without consent.

ii. In the event the school district discloses personally identifiable
information from an education record of a student pursuant to Section
12.B. of this policy, the record of disclosure required under this
section shall also include:

(1) the names of the additional parties to which the receiving
party may disclose the information on behalf of the school
district;

(2) the legitimate interests under Section 6 of this policy which
each of the additional parties has in requesting or obtaining
the information; and

(3) a copy of the record of further disclosures maintained by a
state or local educational authority or federal official or
agency listed in Section 6.B.iv. of this policy in accordance
with 34 C.F.R. § 99.32 and to whom the school district
disclosed information from an education record. The school
district shall request a copy of the record of further disclosures
from a state or local educational authority or federal official or
agency to whom education records were disclosed upon a
request from a parent or eligible student to review the record
of requests for disclosure.

iii. Section 13.E.i. does not apply to requests by or disclosure to a parent
of a student or an eligible student, disclosures pursuant to the written
consent of a parent of a student or an eligible student, requests by or
disclosures to other school officials under Section 6.B.i. of this policy,
to requests for disclosures of directory information under Section 7 of
this policy, or to a party seeking or receiving the records as directed
by a federal grand jury or other law enforcement subpoena and the
issuing court or agency has ordered that the existence or the contents
of the subpoena or the information provided in response to the
subpoena not be disclosed or as directed by an ex parte court order
obtained by the United States Attorney General (or designee not
lower than an Assistant Attorney General) concerning investigations
or prosecutions of an offense listed in 18. U.S.C. § 2332b(g)(5)(B) or
an act of domestic or international terrorism.

iv. The record of requests of disclosures may be inspected by:
(1) the parent of the student or the eligible student;
(2) the school official or his or her assistants who are responsible

for the custody of the records; and
(3) the parties authorized by law to audit the record-keeping

procedures of the school district.
v. The school district shall record the following information when it
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discloses personally identifiable information from education records
under the health or safety emergency exception:

(1) the articulable and significant threat to the health or safety of a
student or other individual that formed the basis for the
disclosure; and

(2) the parties to whom the school district disclosed the
information.

vi. The record of requests and disclosures shall be maintained with the
education records of the student as long as the school district
maintains the student’s education records.

14. RIGHT TO INSPECT AND REVIEW EDUCATION RECORDS
a. Parent of a Student, an Eligible Student or the Parent of an Eligible Student

Who is Also a Dependent Student
The school district shall permit the parent of a student, an eligible student, or
the parent of an eligible student who is also a dependent student who is or has
been in attendance in the school district to inspect or review the education
records of the student, except those records which are made confidential by
state or federal law or as otherwise provided in Section 8 of this policy.

b. Response to Request for Access
The school district shall respond to any request pursuant to Subdivision A. of
this section immediately, if possible, or within ten (10) days of the date of the
request, excluding Saturdays, Sundays, and legal holidays.

c. Right to Inspect and Review
The right to inspect and review education records under Subdivision A. of this
section includes:

i. The right to a response from the school district to reasonable requests
for explanations and interpretations of records; and

ii. If circumstances effectively prevent the parent or eligible student from
exercising the right to inspect and review the education records, the
school district shall provide the parent or eligible student with a copy
of the records requested or make other arrangements for the parent or
eligible student to inspect and review the requested records.

iii. Nothing in this policy shall be construed as limiting the frequency of
inspection of the education records of a student with a disability by
the student’s parent or guardian or by the student upon the student
reaching the age of majority.

d. Form of Request
Parents or eligible students shall submit to the school district a written request
to inspect education records which identify as precisely as possible the record
or records he or she wishes to inspect.

e. Collection of Student Records
If a student’s education records are maintained in more than one location, the
responsible authority may collect copies of the records or the records
themselves from the various locations so they may be inspected at one site.
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However, if the parent or eligible student wishes to inspect these records
where they are maintained, the school district shall attempt to accommodate
those wishes. The parent or eligible student shall be notified of the time and
place where the records may be inspected.

f. Records Containing Information on More Than One Student
If the education records of a student contain information on more than one
student, the parent or eligible student may inspect and review or be informed
of only the specific information which pertains to that student.

g. Authority to Inspect or Review
The school district may presume that either parent of the student has authority
to inspect or review the education records of a student unless the school
district has been provided with evidence that there is a legally binding
instrument or a state law or court order governing such matters as marriage
dissolution, separation, or custody which provides to the contrary.

h. Fees for Copies of Records
i. The school district shall charge a reasonable fee for providing

photocopies or printed copies of records unless printing a copy is the
only method to provide for the inspection of data. In determining the
amount of the reasonable fee, the school district shall consider the
following:

(1) the cost of materials, including paper, used to provide the
copies;

(2) the cost of the labor required to prepare the copies;
(3) any schedule of standard copying charges established by the

school district in its normal course of operations;
(4) any special costs necessary to produce such copies from

machine based record-keeping systems, including but not
limited to computers and microfilm systems; and

(5) mailing costs.

ii. If 100 or fewer pages of black and white, letter or legal size paper
copies are requested, actual costs shall not be used, and, instead, the
charge shall be no more than 25 cents for each page copied.

iii. The cost of providing copies shall be borne by the parent or eligible
student.

iv. The responsible authority, however, may not impose a fee for a copy
of an education record made for a parent or eligible student if doing so
would effectively prevent or, in the case of a student with a disability,
impair the parent or eligible student from exercising their right to
inspect or review the student’s education records.

15. REQUEST TO AMEND RECORDS; PROCEDURES TO CHALLENGE
DATA

a. Request to Amend Education Records
The parent of a student or an eligible student who believes that information
contained in the education records of the student is inaccurate, misleading, or
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violates the privacy rights of the student may request that the school district
amend those records.

i. The request shall be in writing, shall identify the item the requestor
believes to be inaccurate, misleading, or in violation of the privacy or
other rights of the student, shall state the reason for this belief, and
shall specify the correction the requestor wishes the school district to
make. The request shall be signed and dated by the requestor.

ii. The school district shall decide whether to amend the education
records of the student in accordance with the request within thirty (30)
days after receiving the request.

iii. If the school district decides to refuse to amend the education records
of the student in accordance with the request, it shall inform the parent
of the student or the eligible student of the refusal and advise the
parent or eligible student of the right to a hearing under Subdivision
B. of this section.

b. Right to a Hearing
If the school district refuses to amend the education records of a student, the
school district, on request, shall provide an opportunity for a hearing in order
to challenge the content of the student’s education records to ensure that
information in the education records of the student is not inaccurate,
misleading, or otherwise in violation of the privacy or other rights of the
student. A hearing shall be conducted in accordance with Subdivision C. of
this section.

i. If, as a result of the hearing, the school district decides that the
information is inaccurate, misleading, or otherwise in violation of the
privacy or other rights of the student, it shall amend the education
records of the student accordingly and so inform the parent of the
student or the eligible student in writing.

ii. If, as a result of the hearing, the school district decides that the
information is not inaccurate, misleading, or otherwise in violation of
the privacy or other rights of the student, it shall inform the parent or
eligible student of the right to place a statement in the record
commenting on the contested information in the record or stating why
he or she disagrees with the decision of the school district, or both.

iii. Any statement placed in the education records of the student under
Subdivision B. of this section shall:

(1) be maintained by the school district as part of the education
records of the student so long as the record or contested
portion thereof is maintained by the school district; and

(2) if the education records of the student or the contested portion
thereof is disclosed by the school district to any party, the
explanation shall also be disclosed to that party.

c. Conduct of Hearing
i. The hearing shall be held within a reasonable period of time after the
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school district has received the request, and the parent of the student
or the eligible student shall be given notice of the date, place, and time
reasonably in advance of the hearing.

ii. The hearing may be conducted by any individual, including an
official of the school district who does not have a direct interest in the
outcome of the hearing. The school board attorney shall be in
attendance to present the school board’s position and advise the
designated hearing officer on legal and evidentiary matters.

iii. The parent of the student or eligible student shall be afforded a full
and fair opportunity for hearing to present evidence relative to the
issues raised under Subdivisions A. and B. of this section and may be
assisted or represented by individuals of his or her choice at his or her
own expense, including an attorney.

iv. The school district shall make a decision in writing within a
reasonable period of time after the conclusion of the hearing. The
decision shall be based solely on evidence presented at the hearing
and shall include a summary of evidence and reasons for the decision.

d. Appeal
The final decision of the designated hearing officer may be appealed in
accordance with the applicable provisions of Minnesota Statutes Chapter 14
relating to contested cases.

16. PROBLEMS ACCESSING DATA
a. The data practices compliance official is the designated employee to whom

persons may direct questions or concerns regarding problems in obtaining
access to data or other data practices problems.

b. Data practices compliance official means the individual designated by the
responsible authority.

c. Any request by an individual with a disability for reasonable modifications of
the school district’s policies or procedures for purposes of accessing records
shall be made to the data practices compliance official.

17. COMPLAINTS FOR NONCOMPLIANCE WITH FERPA
a. Where to File Complaints

Complaints regarding alleged violations of rights accorded parents and eligible
students by FERPA, and the rules promulgated thereunder, shall be submitted
in writing to the, U.S. Department of Education, Student Privacy Office, 400
Maryland Avenue S.W., Washington, D.C. 20202.

b. Content of Complaint
A complaint filed pursuant to this section must contain specific allegations of
fact giving reasonable cause to believe that a violation of FERPA and the rules
promulgated thereunder has occurred.

18. WAIVER
A parent or eligible student may waive any of his or her rights provided herein
pursuant to FERPA. A waiver shall not be valid unless in writing and signed by the
parent or eligible student. The school district may not require such a waiver.
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19. ANNUAL NOTIFICATION OF RIGHTS
a. Contents of Notice

The school district shall give parents of students currently in attendance and
eligible students currently in attendance annual notice by such means as are
reasonably likely to inform the parents and eligible students of the following:

i. That the parent or eligible student has a right to inspect and review the
student’s education records and the procedure for inspecting and
reviewing education records;

ii. That the parent or eligible student has a right to seek amendment of
the student’s education records to ensure that those records are not
inaccurate, misleading, or otherwise in violation of the student’s
privacy or other rights and the procedure for requesting amendment of
records;

iii. That the parent or eligible student has a right to consent to disclosures
of personally identifiable information contained in the student’s
education records, except to the extent that federal and state law and
the regulations promulgated thereunder authorize disclosure without
consent;

iv. That the parent or eligible student has a right to file a complaint with
the U.S. Department of Education regarding an alleged failure by the
school district to comply with the requirements of FERPA and the
rules promulgated thereunder;

v. The criteria for determining who constitutes a school official and what
constitutes a legitimate educational interest for purposes of disclosing
education records to other school officials whom the school district
has determined to have legitimate educational interests; and

vi. That the school district forwards education records on request to a
school in which a student seeks or intends to enroll or is already
enrolled as long as the disclosure is for purposes related to the
student’s enrollment or transfer and that such records may include
suspension and expulsion records pursuant to the federal Every
Student Succeeds Act and, if applicable, a student’s history of violent
behavior.

b. Notification to Parents of Students Having a Primary Home Language Other
Than English
The school district shall provide for the need to effectively notify parents of
students identified as having a primary or home language other than English.

c. Notification to Parents or Eligible Students Who are Disabled
The school district shall provide for the need to effectively notify parents or
eligible students identified as disabled.

20. DESTRUCTION AND RETENTION OF RECORDS
Destruction and retention of records by the school district shall be controlled by state
and federal law.

21. COPIES OF POLICY
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Copies of this policy may be obtained by parents and eligible students at the
superintendent's office.

Adoption Date:
8/10/2021

Revision Dates:
10/12/2021

Legal References:
Minn. Stat. Ch. 13 (Minnesota Government Data Practices Act) Minn. Stat. § 13.32, Subd. 5
(Directory Information)

Minn. Stat. § 13.393 (Attorneys) Minn. Stat. Ch. 14 (Administrative Procedures Act) Minn.
Stat. § 120A.22 (Compulsory Instruction) Minn. Stat. § 121A.40-121A.56 (The Pupil Fair
Dismissal Act) Minn. Stat. § 121A.75 (Receipt of Records; Sharing) Minn. Stat. § 127A.852
(Military-Connected Youth Identifier) Minn. Stat. § 144.341-144.347 (Consent of Minors for
Health Services) Minn. Stat. Ch. 256B (Medical Assistance for Needy Persons) Minn. Stat.
Ch. 256L (MinnesotaCare) Minn. Stat. § 260B.171, subds. 3 and 5 (Disposition Order and
Peace Officer Records of Children) Minn. Stat. Ch. 260E (Reporting of Maltreatment of
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MINNEAPOLIS PUBLIC SCHOOLS
RESOLUTION 2023-0027

RESOLUTION AMENDING POLICY 5210

WHEREAS, The Board’s Policy Committee has recommended the proposed changes.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors, Special
School District No. 1 (Minneapolis Public Schools) adopts the changes as follows:

SECTION 1: AMENDMENT “Policy 5210: Student Personal Electronic
Devices” of the Minneapolis Public Schools Policies & Regulations is hereby amended as
follows:

A M E N D M E N T

Policy 5210: Student Personal Electronic Devices

1. PURPOSE
The primary purpose of the district is to educate students. Education is to prepare them
for post-secondary pursuits such as college or careers, and life as an adult. Increasingly
sSuccess both in college and in careers depends onrequires appropriate use of
available technology. Increasingly students have access to existing and emerging
technologies through personal electronic devices. Appropriate guided use of these
devices may enhance the educational experience and should be aligned with the
academic goals of the classroom, social and emotional skills schools integrate into their
climates and cultures. Age-appropriate private use of these devices that does not
interfere with the educational process should be permissible. The purpose of this
policy is to establish the parameters for the possession and use of personal electronic
devices that are capable of transmittingsharing or receiving data or images. The
District continues to have high expectations for student behavior in the use of such
devices permitted under this policy. Personal electronic devices can be a powerful
educational tool, but possession and use of personally owned devices at school is a
privilege, not a right.

2. GENERAL STATEMENT OF POLICY
a. High Sschool students may havepossess personal electronic devices with them

at school, or at non-public school events off campus. Unless the device is
being appropriately used under 2.B below, the student shall secure the
personal electronic device either out of sight or holstered and turned off.

b. High School student use of personal electronic devices is limited to:
i. Before and after the regularly scheduled school day;
ii. During the student’s scheduled lunch period;
iii. During passing time between classes;
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iv. During class as established by classroom norms set forth by the
students and the teacher time when the classroom teacher permits the
use for educational purposes only; and

v. During the school day by permission from the school principal or
principal’s designee for personal purposes.

c. Students in grades 6-8 may posseshave personal electronic devices with them
at school or at non-public school events off campus. Unless the device is
being appropriately used under 2.D. below, the student shall secure the
personal electronic device out of sight, or holstered and turned off.

d. Students in grades 6 - 8 may use personal electronic devices under the
following conditions:

i. Before and after the regularly scheduled school day;
ii. During class time when the classroom teacher specifically permits the

use for educational purposes only; and
iii. During the school day by permission from the school principal or

principal’s designee for personal purposes.
e. Students in grades K- 5 may possess ahave personal electronic devices with

them only upon request of the student’s parent or guardian and with the
permission of the principal. The device must be kept out of sight and turned
off except when being used appropriately under 2.F. below.

f. Students in grades K-5 who have obtained permission to possesshave a
personal electronic device at school or at non-public school events may use it
under the following conditions:

i. Before and after the regularly scheduled school day;
ii. During the school day with the express permission of a classroom

teacher for educational purposes only; or
iii. During the school day with the permission of the principal or

principal’s designee for personal purposes.
g. Students bring personal electronic devices to school at their own risk. The

District assumes no liability for loss, theft, damage, nor liability for any
unauthorized use of an electronic device. If a device is confiscated under this
policy, no responsibility for the safety or security of the device is guaranteed.

h. Students may not during school or at non-public school sponsored events
employ the photographic, videographic, audio recording or reproduction
capacity of any electronic device for the purposes of photographing, video
capture, recording or reproduction of the same of any student or staff person
without the express consent of the staff person, or under the supervision of a
teacher or administrator. This section applies at all times while on school
premises including school buses or at non-public school sponsored events,
regardless of the location.

i. Under no circumstances may personal electronic devices be used in locker
rooms, restrooms or rooms designated for changing clothing.

3. STANDARDS FOR RESPONSIBLE USE
a. Students who are permitted to use personal electronic devices during

instructional time shall exhibit respect for the educational environment by:
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i. Following established classroom norms set forth by the students and
the teacher for classroom teacher instructions for classroom use;

ii. Using devices only as they do not distract from the educational
process or disturb other students;

iii. Respecting copyright rights of others;
iv. Refraining fromNot using devices to cheat or assistinghelp others to

cheat.
b. Use of personal electronic devices on school buses shall not interfere with the

safe operation of the bus, or the safety of students or driver.
c. At public events, students may use personal electronic devices to photograph,

videograph, or record the audience. Events that do not involve copyrighted
materials may be recorded.

d. Students will respect the privacy of others and will not post or upload pictures
or recordings taken during school or at non-public school events of others to
the internet nor e-mail pictures or recordings to others without the express
advance permission of the persons in the photograph or recording.

e. Use of personal electronic devices is also subject to other District policies
regarding copyright, bullying, cheating, harassment, plagiarism, acceptable
use of the internet and District e-mail. If a violation occurs which involves
more than one District policy, consequences for each policy may apply.

4. CONSEQUENCES FOR VIOLATIONS
a. Failure to keep a device off or appropriately securedInappropriate student use

of a personal electronic device.
i. Student use of the devices in classrooms or during instructional time

should be guided by the use of classroom norms set forth by the
students and teacher. The teacher is responsible for outlining that
protocol at the onset of the class during that school year or period.

ii. Consequences for student violation of outlined norms will follow
student behavior guidelines as outlined in Regulation 5200A:
Classification of Behavior and Responses and other applicable
regulations.

iii. At the first infraction, the staff person shall require the student to
secure the device and turn it off. The staff member may require the
student not to respond to a call. The student will be reminded as to the
consequences for failure to keep the device off and appropriately
secured.

iv. At a second infraction, the staff person shall confiscate the device and
turn it in to the school office, where the student may retrieve it after
the close of classes for the day.

v. At a third infraction, the staff person shall confiscate the device, notify
the parent or guardian, and turn it into the school office where the
parent or guardian may retrieve the device. The principal or
principal’s designee may elect to return a device to a student. The
parent will be notified of the consequence of an additional infraction.
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vi. At a fourth infraction, the student will forfeit the privilege to possess
or use a personal electronic device at school.

b. Inappropriate use of a device
i. At the first infraction, the staff person shall confiscate the device, turn

it into the office, inform the parent or guardian of the infraction, and
reeducate the student on appropriate use. The student may be subject
to other disciplinary actions based on the circumstances of the
infraction.

ii. At the second infraction, the student will forfeit the right to possess or
use a personal educational device at school without the express
permission of the principal or site administrator. The student may be
subject to other disciplinary actions based on the circumstances of the
infraction.

iii. If any infraction is a violation of law, school authorities will notify the
appropriate law enforcement agency.

5. RESPONSIBILITY
a. The Superintendent is authorized to promulgate regulations to implement this

policy.
b. This policy shall be reviewed on an annual basis on an annual basis to assure

that use of personal electronic devices remains consistent with providing an
appropriate educational environment for all students.

c. Classroom teachers are responsible for guiding appropriate use of student
personal electronic devices in their classrooms and while students are under
their supervision. Teachers shall not require the use of personal electronic
devices for purposes of learning or completion of class requirements. Teachers
are responsible for reporting inappropriate use.

d. Students are responsible for the safety and security of any personal electronic
device brought to school. Students are responsible for the appropriate use of
any device brought to school. Students are responsible for reporting
inappropriate use to their teachers, administrators or other school staff.

e. Parents are responsible to work with school principals to identify those
situations where exceptions to use or possession policy is necessary to secure
the health or safety of their children, and to participate in creating a plan for
appropriate use under their family circumstances within the educational
environment. Parents are responsible to reinforce the appropriate use of
personal electronic devices by their children.

f. The Principal, supported by the District's Communications Department, is
responsible for communicating this policy to all community stakeholders
including students, staff, families, and partnersschool staff, and to all students.

Original Adoption: 
08/23/2011

Revision Dates: 
8/17/2015
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MPS Policy Cross References:

● Policy 5200 (Behavior Standards and Code of Conduct)
● Policy 5201 (Bullying and Hazing Prohibition)
● Policy 4002 (Harassment and Violence Prohibition)
● Policy 5635 (Reporting Maltreatment of Minors and Vulnerable Adults)
● Policy 5680 (Search of Students/ Lockers/ Desks/ Motor Vehicles)
● Policy 6680 (Safety, Security and Emergency Preparedness)

PASSED AND ADOPTED BY THE MINNEAPOLIS PUBLIC SCHOOLS BOARD OF
DIRECTORS _______________________________.
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Student Personal Electronic Devices Policy 5210

April 2023

Policy Sponsor: Shawn Harris-Berry

MPS Equity and Diversity Policy 1304
“The Board of Directors, Superintendent and staff commit to conducting an Equity and Diversity Impact Assessment on
all future policies that have a significant impact on student learning and resource allocation. This commitment also
includes conducting assessments on policies that are periodically reviewed and updated through the policy development
process that have a significant impact on student learning and resources allocation.”

Identify Your Policy Recommendation
Use the space below to identify your policy recommendation as either 1) an existing policy requiring no changes, 2)

current policy with needed revisions, 3) current policy needing a repeal; policy no longer needed, 4) current policy

needing a repeal; subsume some parts into other policies, or 5) a new policy.

Current policy with needed revisions

Recommended Policy Change
Provide a brief description below of the policy recommendation. If you have supporting documents, you may provide the
URL for the EDIA Team to access your recommendation or attach the supporting documents in an email when you submit
this document to the EDIA team.

Current Policy
If applicable, use the space below to summarize what the current policy states. Provide the URL for audiences to read the
full board policy. If this is an existing policy with no changes needed, state that below.

https://mps.municipalcodeonline.com/book?type=policies#name=Policy_5210:_Student_Personal_Electronic_Devices

Recommended Policy Change
If applicable, use the space below to summarize the recommended changes to the existing policy. If this is an existing
policy with no changes needed, skip this question.

● In general, update language to reflect current practices.
● Removed language around disciplinary action.

Equity Considerations for Policies | 1
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● Added in language to ensure student-teacher collaboration in developing personal electronic usage in the
classroom.

Additional Information
Use the space below to share additional information or context about the policy recommendation.

N/A

Meaningful Inclusion of Diverse Perspectives on the Policy Recommendation
Describe the ways in which you’ve worked to ensure that you have meaningfully included diverse perspectives from
internal and external stakeholder groups in the policy recommendation process.

Explain who you engaged with, how they were engaged, and when these engagements took place. When explaining how
you engaged with stakeholders, specify whether you informed (shared information with stakeholders), consulted (shared
information with and gathered feedback from stakeholders), or collaborated (partnered with to inform, gather feedback,
and co-constructed the policy recommendation).

If you had trouble with engagement, you could also use the space to identify ways you tried to engage stakeholders. You

can also describe how you used information gathered in the past to inform your policy recommendation process.

Internal Engagement including staff External Engagement including students, families,
and community members

● Principal Forum reviewed and discussed with the
Forum Executive Board, April 10, 2023. The
president will share with their Forum
constituents.

● ED of Climate and Equity Dec 2022, March 23
● ED of Communications Dec 2022, March 23
● ED of Engagement Dec 2022, March 23
● Associate Superintendents Dec 2022, March 23

● DPAC April Meeting (Canceled)
● Student Council Citywide April 17, 2023
● MFT–received a copy of the policy revisions via

email from Senior Leader Candra Bennett for
feedback.

Identify the Current Problem
Describe what data (including conversations with stakeholders) tells you about possible existing student inequities.
Include the evidence in this section or you may send the EDIA team the data that supports why there is a need to

recommend the policy change.

Student personal electronic use in the classroom, based on the existing policy, is determined solely by the teacher.
Potentially negatively impacting students academic performance as well as classrooms and buildings culture and
climate.

Equity Considerations for Policies | 2



Describe what the potential root causes or factors are that contributed to the inequity - including factors that are within
MPS’ locus of control as well as factors that are outside of MPS’ locus of control.

Naming what is within or outside of your locus of control informs decision makers about what possible measures may
need to be taken, including legislative efforts and partnerships to be built to tackle the root causes.

Root Causes or Factors

(within MPS’ locus of control)

Root Causes or Factors

(outside of MPS’ locus of control)

The policy needs to be updated to reflect current practices N/A

Equity Consideration if the Policy Recommendation is Approved/Implemented
Identify what practices and/or core functions may be impacted by the recommendation. This could include internal

(division and/or department) team structures, staffing, roles, and responsibilities as well as any state or federal level

mandates.

N/A

Specify which student groups you anticipate will be positively impacted by the recommended policy change, and how.

Group(s)s Positively Impacted How the Approved Recommended Policy will Positively

Impact the Group(s)

All students Allows student-teacher collaboration in developing personal
electronic usage in the classroom.

Furthermore, identify which specific student groups may be negatively impacted by the policy recommendation and

describe how you plan to mitigate the negative impact and/or harm.

Group(s) Negatively Impacted Mitigation Plan

None N/A

Additional Information and Considerations
Use the space below to share any additional information that would be helpful to know.

Equity Considerations for Policies | 3



Superintendent Leadership Profile

Visionary Instructional Leader
● Possesses a strong instructional background, with documented success in

improving student achievement and reducing or eliminating achievement
gaps.

● Is a student-centered leader who ensures schools are safe places for learning,
with clear plans to provide equitable access to mental health resources and
services.

● Commits to addressing individual student needs and maintaining
high-performance expectations.

● Has a firm grasp of how students learn, ensuring that every school in the MPS
system offers programs that students can access to meet their diverse needs.

Effective Communicator
● Ensures people feel valued, heard, and respected through strong

communication and listening skills.
● Collaborates with stakeholders to identify and address barriers and inequities

that impact students' opportunities.
● Builds authentic relationships with students, parents, teachers, administrators,

union representatives, and community members through thoughtful
communication, engagement, and actions.

● Serves as MPS leading advocate for education at the district, city, and state
levels.

Collaborative Manager
● Analyzes and then addresses demographic and attendance changes

impacting the MPS schools and works with the community to develop plans to
address student enrollment, facilities, and financial issues.

8.8.2023



Superintendent Leadership Profile
● Is politically savvy with the experience and skills to navigate the political

landscape and build strong partnerships with government officials, school
employees, and community organizations to create renewed trust.

● Has fiscal and operational expertise to lead a system that efficiently and
effectively assigns fiscal and human resources to priority initiatives, such as
implementing the strategic plan and enrollment challenges.

● Implements programs to retain talented staff and attract others who reflect
the students served and embrace the MPS' values and beliefs.

● Is a decisive leader who uses a participatory process with integrity to solve
complex issues and, when needed, make difficult decisions that are in the best
interests of students.

Leadership Attributes and Personal Qualities
● Fosters unity within the MPS community and serves as a healing presence.
● Maintains a visible and active presence in the community, engaging with

stakeholders and seeking their input.
● Values the community's role in decision-making and respects their

perspectives, always remembering MPS are the community's schools.
● Remains connected and engaged with staff to understand the administrative

and teaching challenges affecting student learning.
● Champions diversity, equity, and inclusion, addressing inequities and racism

in policies programs, services, facilities, and curriculum.
● Builds strong teams, acts with integrity, and relentlessly advocates for

diversity, inclusion, and equity throughout the MPS organization.

8.8.2023



Draft Superintendent Leadership Profile Survey Feedback
(Summer 2023)

1. What would you add to the draft superintendent leadership profile?
(Personally identifiable information was not included)

● The truth. The new person is going to manage a massive restructuring.
● The communication section needs to be strengthened. We can't have ONLY listening

and collaborating. We need proactive work to give the community insight into
district-level needs, challenges, and direction. We need a leader willing to LEAD in this
way, not just wait or hide from hard conversations and/or truths.

● What experience the candidate has with magnet school programs; e.g., design,
implementation, funding, marketing, community engagement, growth, progress
monitoring; overall building magnet capacity.

● If possible, strongly encourage that the superintendent live within the Minneapolis city
limits, with any school-age children attending Minneapolis Public Schools. Perhaps
there are other similar ways in which a superintendent could put their money where
their mouth is and show support for our city and the school district they are leading?

● MPS needs a leader that is familiar with MPS and its needs. I am very happy and
supportive of the current interim superintendent and as possible would like to
recommend her as next superintendent. The new superintendent should have the skill
and priority to listen and work with the MPS community of families and teachers and
students. I do not want another disruption of actions of previous administration
including the CDD. Thank you for your consideration.

● The qualities of empathy and approachability- this would likely fall into the
communications category or as key components to relationship building

● Overall looks good. Lot of changes coming for MPS. We have two young students in the
system and we expect overhauls coming down the pipeline. MPS needs to get lean.
Students are the key factor. And while MPS is not a "business" per se, now more than
ever is the time to hire a leader that approaches this like a corporate restructuring. We
need to get the forecasting and finances tight in order to insure a viable long term
future.

● I would like to see firm commitment to rigor, quality, and excellence. A superintendent
should set high standards for all students--those who wish to go on to university or
college, those who wish to pursue vocational training, and those who seek to enter
professions. A superintendent should be articulate, even eloquent; should understand
the place of ethics and integrity in the schools and in broader society; and should
understand that schools help lay the foundations for our democratic society. A

1



Draft Superintendent Leadership Profile Survey Feedback
(Summer 2023)

superintendent should avoid the empty slogans and meaningless jargon that
pervades so much of institutionalized thinking (and so many of the "leadership
qualities" listed below)-- and a superintendent should understand that students--no
matter what their career or life goals--must learn to be able to tell the difference
between evidence and nonsense.

● The superintendent should live in the city of Minneapolis. As the figurehead of MPS, it is
essential that the role is filled by a person who experiences and believes in the city as
much as the people that they end up leading.

● The role should be filled by a person who represents the changes we have sought in
Minneapolis with respect to race. At this fragile time, another white male would be an
awful choice no matter who they are.

● Candidate’s has real personal ties to MPS by sending their own children to MPS
schools.

● Connects with union leadership to build relationships and lead respectful and
productive contract negotiations to get best outcomes for staff and students. [Away
from battling & back to collaborative, interest-based negotiations]

● We want someone who reflects our student population--a person of color, someone
who has been marginalized (e.g. grew up in poverty, an immigrant, LGBTQ, etc),
perhaps someone who is bilingual. If we end up with another white man, that's going
to be a problem.

● More about having a track record of working in partnership with teachers.
● Supe needs to quickly address three issues, MPS financial straits, academic challenges

and school climate.
● Fiscally responsible willing to close schools to match the student enrollment MPS

currently has. Forward thinking - willing to advocate for capital planning that is
expansive and goes above and beyond the ADA bare minimum. No additional
changes to buildings unless innovation and UDL design is included in the planning
process. Willing to hold leaders feet to the fire when building welcoming school
communities and acknowledging principals and Associate supts. who push the
mission and vision to the point where we can see it and don't need to state it verbally.
Willing to use metrics that show the real story - not just the story that makes any one
person look good. Hires a cabinet that is inclusive of people who are willing to ask the
hard questions w/o the threat of losing their job or being written up for
"insubordination". If we hire people who look like us and sound like us we are probably
not really doing the work that matters.

2



Draft Superintendent Leadership Profile Survey Feedback
(Summer 2023)

● Understands the impact of taking care of teaching staff and how it relates to better
achievement with students.

● Listens to staff the is directly working with students.
● Support for teachers.
● This leader needs to implement child-centered decision making. MPS currently bases

too many decisions on adult preferences or ease of logistics. The guiding principal for
decision-making should ALWAYS be "does this serve children best".
This leader should approach this job like the executive director of a social justice
agency. She/he should be advocating at the legislature, testifying in committee,
challenging errant comments and beliefs, writing op-eds, meeting with editorial
boards, demanding actions from the Mayor and city council members. We don't need
a simple Administrator---that doesn't move us forward. It's small. We need an
Advocate. Someone big and fearless. Charismatic. Smart. Willing to get in the game
and be an actual leader.
This leader should be fiercely pro-public education. They should not cede one inch to
charter-schools and should actively work to undo the damage they have done to the
system and funding model of traditional and real public schools.
This leader should immediately close schools that are significantly and historically
under-enrolled. We can't afford them.

● Innovative thinking. Experience designing and implementing new educational models
that prepare students for future workforce needs (innovation, problem solving,
creativity), using individualized instruction and other flexible approaches (e.g.
multi-age groupings, vocational and college tracking). Ability to move instruction
away from rote learning, skills drills and memorization.
Connection. Connection to a community of educational innovators, with
demonstrated success recruiting top thinkers.
Mediation. Experience mediating the vast and sometimes conflicting needs of families
from different racial and socioeconomic backgrounds, without elevating one group
over the other. Ability to inspire a shared vision, of shared interests that will improve
MPS for all students and excite support from all sides.
Systems thinking. Ability to consider entrenched problems from a systems
perspective, with experience advocating at the legislature or other forums for needed
changes.

● Ensures ELL students, families feel valued, heard, and respected through strong
community engagements.
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Draft Superintendent Leadership Profile Survey Feedback
(Summer 2023)

● A leader who supports teachers needs and wants. A leader who is empathetic. A
leader who cares about equality and equity.

● Understands the difference between nonprofits funded by corporate philanthropies
that pretend to represent the community and the actual Minneapolis Public Schools
community.

● Values all students and voices, not just the loudest or wealthiest.
● Improving student academic success.
● Make sure schools hire on real work experience. Drop so many qualifications for the

different positions. Look at the whole person.

2. What are the 3most important leadership qualities in the draft superintendent
leadership profile you believe the Board of Directors should prioritize in its search
for a new superintendent?
(Results rank-ordered by count)

Quality Count Percentage

Builds authentic relationships with students, parents, teachers,
administrators, union representatives, and community members
through thoughtful communication, engagement, and actions.

13 37.1%

Builds strong teams, acts with integrity, and relentlessly advocates
for diversity, inclusion, and equity throughout the MPS
organization.

9 25.7%

Ensures people feel valued, heard, and respected through strong
communication and listening skills.

9 25.7%

Commits to addressing individual student needs and maintaining
high-performance expectations.

7 20%

Has a firm grasp of how students learn, ensuring that every school
in the MPS system offers programs that students can access to
meet their diverse needs.

7 20%

Is politically savvy with the experience and skills to navigate the
political landscape and build strong partnerships with
government officials, school employees, and community
organizations to create renewed trust.

7 20%
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(Summer 2023)

Fosters unity within the MPS community and serves as a healing
presence.

6 17.1%

Has fiscal and operational expertise to lead a system that
efficiently and effectively assigns fiscal and human resources to
priority initiatives, such as implementing the strategic plan and
enrollment challenges.

6 17.1%

Is a student-centered leader who ensures schools are safe places
for learning, with clear plans to provide equitable access to
mental health resources and services.

6 17.1%

Analyzes and then addresses demographic and attendance
changes impacting the MPS schools and works with the
community to develop plans to address student enrollment,
facilities, and financial issues.

4 14.3%

Champions diversity, equity, and inclusion, addressing inequities
and racism in policies programs, services, facilities, and
curriculum.

5 14.3%

Remains connected and engaged with staff to understand the
administrative and teaching challenges affecting student
learning.

5 14.3%

Possesses a strong instructional background, with documented
success in improving student achievement and reducing or
eliminating achievement gaps.

4 14.3%

Implements programs to retain talented staff and attract others
who reflect the students served and embrace the MPS' values and
beliefs.

4 11.4%

Is a decisive leader who uses a participatory process with integrity
to solve complex issues and, when needed, make difficult
decisions that are in the best interests of students.

3 8.6%

Maintains a visible and active presence in the community,
engaging with stakeholders and seeking their input.

2 5.7%

Serves as MPS leading advocate for education at the district, city,
and state levels.

2 5.7%

Values the community's role in decision-making and respects 2 5.7%
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(Summer 2023)

their perspectives, always remembering MPS are the community's
schools.

Collaborates with stakeholders to identify and address barriers
and inequities that impact students' opportunities.

1 2.9%
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