
Special Business Meeting
Tuesday, July 28, 2020 8:30 PM Online Meeting

Agenda

1) Call to Order
2) Roll Call
3) Adoption of Agenda
4) Approval of Consent Agenda

a. Contracts
1. Contract with BSN Sports for elementary PhyEd equipment for Distance Learning 

(2020-4400000609)
2. Contract with Museum of Science for elementary science kits for Distance Learning 

(2020-4400000625)
3. Contract with Gopher Sports for secondary PhyEd equipment for Distance Learning 

(2020-4400000608)
4. Contract with Home Depot Pro for the purchase of electrostatic sprayers (2020-

4400000623)
5. Contract with NASCO for elementary and secondary arts kits for Distance Learning 

(2020-4400000622)
6. Contract with Scholastic Inc. for prepacked books for students to use during Distance 

Learning (2020-4400000610)
7. Contract with T-Mobile for hot spots to provide internet access to students (2020-

4400000624)
5) Resolution Regarding Starting the 2020-21 School Year During the Global COVID-19 

Pandemic
6) Adjournment
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CONTRACT FOR GOODS – above $50,000 

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 BSN Sports, US Games “Contractor” 

(collectively “parties”) to provide Elementary Physical Education Kits (per Quote #21217123) at 

Minneapolis Public Schools   

 

 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 28, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $418,846.10.  Contractor/Vendor 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 

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

 4 INSPECTION OF GOODS & REJECTION  

 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for any 

reason, Buyer must reject them at the time of delivery up to ten (10) business days from 

the date of delivery. If Buyer has not rejected the Goods within ten (10) business days from 

the date of delivery, Buyer shall have waived any right to reject that specific delivery of 

Goods.  

 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure the 

deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

 

5     RISK OF LOSS  
 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

 

6     TITLE 
 

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

 

7    FORCE MAJEURE 
 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

9.1 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. 

10 DATA PRIVACY 

10.1 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. 
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11 USE OF DISTRICT NAME OR LOGO 

11.1 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. 

12 INDEPENDENT CONTRACTOR  

12.1 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. 

12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

14.1 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. 
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15 INSURANCE 

15.1 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. 

15.2 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. 

15.3 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. 

16 INDEMNIFICATION 

16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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.   
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

19.1 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.  

20 TERMINATION 

20.1 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.   

20.2 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.   

20.3 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 

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

21 RETURN OF DATA 

21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

22.1 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. 

23 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: Teaching & Learning 

Attn: Aimee Fearing 

1250 W Broadway 

Minneapolis, MN  55411 

Email: aimee.fearing@mpls.k12.mn.us 
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CONTRACTOR  

 

NAME: BSN Sports/US Games 

Address: PO Box 660176 

Phone: 800-527-7510 

Email: josh.hicks@bsnsports.com 

 
 
 

ACKNOWLEDGMENT 

 
23.1 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. 

23.2 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. 

24 NON-WAIVER 

24.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

25 ASSIGNMENT 

25.1 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. 
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26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

26.1 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. 

27 WARRANTY 

27.1 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. 

28 SEVERABILITY 

28.1 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. 

29 SURVIVABILITY  

29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:       

Name: Kim Ellison 

(Printed) 

 

Title:   Board Chair 

 

Date: __________________________________ 

 

 

 

CONTRACTOR NAME 

 

Signature:        

 

Name:   

(Printed) 

 

Title:  

 

Date: __________________________________ 
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EXHIBIT A: SCOPE OF WORK 

 

Deliverables:  

Elementary Physical Education Kits per Quote #21217123 

 

Service Outcome: 

Timely delivery of order to use for Distance Learning. 

Method of Evaluation 

Receipt of order. 

 

[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: 

Click or tap here to enter text. 

 

[The remainder of this page intentionally left blank.] 
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CONTRACT FOR GOODS – above $50,000 

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 Museum of Science 

“Contractor” (collectively “parties”) to provide Elementary Science Kits (per Quote #1-5006687) at 

Minneapolis Public Schools 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 28, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $187,808.00.  Contractor/Vendor 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 
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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. 

 4 INSPECTION OF GOODS & REJECTION  

 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for any 

reason, Buyer must reject them at the time of delivery up to ten (10) business days from 

the date of delivery. If Buyer has not rejected the Goods within ten (10) business days from 

the date of delivery, Buyer shall have waived any right to reject that specific delivery of 

Goods.  

 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure the 

deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

 

5     RISK OF LOSS  
 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

 

6     TITLE 
 

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

 

7    FORCE MAJEURE 
 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

9.1 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. 

10 DATA PRIVACY 

10.1 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. 

 

 

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


 

 

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

SRM: 4400000625 

P a g e  | 5 

Contract template updated January, 2020 

11 USE OF DISTRICT NAME OR LOGO 

11.1 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. 

12 INDEPENDENT CONTRACTOR  

12.1 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. 

12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

14.1 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. 
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15 INSURANCE 

15.1 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. 

15.2 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. 

15.3 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. 

16 INDEMNIFICATION 

16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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.   
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

19.1 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.  

20 TERMINATION 

20.1 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.   

20.2 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.   

20.3 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 
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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. 

21 RETURN OF DATA 

21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

22.1 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. 

23 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: Teaching & Learning 

Attn: Aimee Fearing 

1250 W Broadway 

Minneapolis, MN  55411 

Email: aimee.fearing@mpls.k12.mn.us 
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CONTRACTOR  

 

NAME: Engineering is Elementary 

Address: Museum of Science, 1 Science Park, Boston, MA 02114-1099 

Phone: 617-589-4489 

Email: eie@mos.org 

 
 
 

ACKNOWLEDGMENT 

 
23.1 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. 

23.2 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. 

24 NON-WAIVER 

24.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

25 ASSIGNMENT 

25.1 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. 
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26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

26.1 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. 

27 WARRANTY 

27.1 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. 

28 SEVERABILITY 

28.1 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. 

29 SURVIVABILITY  

29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:       

Name: Kim Ellison  

(Printed) 

 

Title:   Board Chair 

 

Date: __________________________________ 

 

 

 

CONTRACTOR NAME 

 

Signature:        

 

Name:   

(Printed) 

 

Title:  

 

Date: __________________________________ 
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EXHIBIT A: SCOPE OF WORK 

 

Deliverables:  

Elementary Science Kits (per Quote #1-5006687 

Service Outcome: 

Timely delivery of order to use for Distance Learning. 

Method of Evaluation 

Receipt of order. 

 

[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: 

Click or tap here to enter text. 

 

[The remainder of this page intentionally left blank.] 
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CONTRACT FOR GOODS – above $50,000 

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 Gopher Sport “Contractor” 
(collectively “parties”) to provide Secondary Physical Education Kits (per Quote #560149) at 

Minneapolis Public Schools 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 28, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $192,650.25. Contractor/Vendor 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 
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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. 

4 INSPECTION OF GOODS & REJECTION 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for 

any reason, Buyer must reject them at the time of delivery up to ten (10) business days 

from the date of delivery. If Buyer has not rejected the Goods within ten (10) business 

days from the date of delivery, Buyer shall have waived any right to reject that specific 

delivery of Goods. 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure 

the deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

5 RISK OF LOSS 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

6  T I T L E  

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

7 FORCE MAJEURE 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY 

9.1 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. 

10 DATA PRIVACY 

10.1 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. 
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11 USE OF DISTRICT NAME OR LOGO 

 11.1 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. 

12 INDEPENDENT CONTRACTOR 

 12.1 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. 

 12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

 13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

 14.1 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. 
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15 INSURANCE 

 15.1 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. 

 15.2 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. 

 15.3 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. 

16 INDEMNIFICATION 

 16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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. 
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

 18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

 19.1 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. 

20 TERMINATION 

 20.1 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. 

 20.2 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. 

 20.3 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 
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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. 

21 RETURN OF DATA 

 21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

 22.1 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. 

23 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: Teaching & Learning 

Attn: Aimee Fearing 

1250 W Broadway 

Minneapolis, MN 55411 

Email: aimee.fearing@mpls.k12.mn.us  
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CONTRACTOR 

NAME: Gopher Sport 
Address: 

Phone: 855-500-2746 

Email: dougsatre@gophersport.com  

ACKNOWLEDGMENT 

 23.1 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. 

 23.2 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. 

24 NON-WAIVER 

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

25 ASSIGNMENT 

 25.1 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. 
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26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT 

 26.1 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. 

27 WARRANTY 

 27.1 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. 

28 SEVERABILITY 

 28.1 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. 

29 SURVIVABILITY 

 29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

Signature: __________________________   

Name: Kim Ellison  

(Printed) 

Title: Board Chair  

Date: 

CONTRACTOR NAME 

Signature: Doug Satre  ________________   

Name: Doug Satre 

(Printed) 

Title: Senior Territory Sales Manager  

Date: 07/23/2020  
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EXHIBIT A: SCOPE OF WORK 

Deliverables: 

Secondary Physical Education Kits per Quote #560149 

Service Outcome: 

Timely delivery of order to use for Distance Learning. 

Method of Evaluation 

Receipt of order. 

[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:  

Click or tap here to enter text. 

[The remainder of this page intentionally left blank.] 
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CONTRACT FOR GOODS – above $50,000 

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 Home Depot Pro “Contractor” 

(collectively “parties”) to provide Handheld and Backpack Electrostatic Sprayers and Bioesque 

Botanical Solution at Districtwide   

 

 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 22, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $315,493.78.  Contractor/Vendor 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 
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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. 

 4 INSPECTION OF GOODS & REJECTION  

 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for any 

reason, Buyer must reject them at the time of delivery up to ten (10) business days from 

the date of delivery. If Buyer has not rejected the Goods within ten (10) business days from 

the date of delivery, Buyer shall have waived any right to reject that specific delivery of 

Goods.  

 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure the 

deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

 

5     RISK OF LOSS  
 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

 

6     TITLE 
 

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

 

7    FORCE MAJEURE 
 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

9.1 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. 

10 DATA PRIVACY 

10.1 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. 
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11 USE OF DISTRICT NAME OR LOGO 

11.1 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. 

12 INDEPENDENT CONTRACTOR  

12.1 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. 

12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

14.1 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. 
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15 INSURANCE 

15.1 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. 

15.2 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. 

15.3 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. 

16 INDEMNIFICATION 

16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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.   
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

19.1 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.  

20 TERMINATION 

20.1 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.   

20.2 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.   

20.3 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 
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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. 

21 RETURN OF DATA 

21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

22.1 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. 

23 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: Plant Operations 

Attn: Douglas Hill 

1250 W Broadway 

Minneapolis, MN  55411 

Email: Douglas.Hill@mpls.k12.mn.us 
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CONTRACTOR  

 

NAME: Mark Taylor / Home Depot Pro 

Address: 1930 Energy Park Drive, Suite 260, St. Paul, MN  55108 

Phone: 952-261-5548 

Email: Mark.Taylor@supplyworks.com 

 
 
 

ACKNOWLEDGMENT 

 
23.1 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. 

23.2 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. 

24 NON-WAIVER 

24.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

25 ASSIGNMENT 

25.1 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. 

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


 

 

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

SRM: 4400000623 

P a g e  | 10 

Contract template updated January, 2020 

26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

26.1 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. 

27 WARRANTY 

27.1 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. 

28 SEVERABILITY 

28.1 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. 

29 SURVIVABILITY  

29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:       

Name: Kim Ellison 

(Printed) 

 

Title:   Board Chair 

 

Date: __________________________________ 

 

 

 

CONTRACTOR NAME 

 

Signature:        

 

Name: Mark Taylor  

(Printed) 

 

Title: Senior Account Executive 

 

Date: __________________________________ 
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EXHIBIT A: SCOPE OF WORK 

 

Deliverables:  

Handheld and Backpack Electrostatic Sprayers and Bioesque Botanical Solution. 

 

Service Outcome: 

Timeliness of goods received. 

Method of Evaluation 

Timeliness of goods received. 

 

[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: 

Monitoring of deliveries and outcomes. 

 

[The remainder of this page intentionally left blank.] 
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CONTRACT FOR GOODS – above $50,000 

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 NASCO “Contractor” (collectively 

“parties”) to provide K-5 and 6-12 Arts Kits for Distance Learning at Minneapolis Public Schools 

  

 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 28, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $693,269.00.  Contractor/Vendor 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 
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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. 

 4 INSPECTION OF GOODS & REJECTION  

 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for any 

reason, Buyer must reject them at the time of delivery up to ten (10) business days from 

the date of delivery. If Buyer has not rejected the Goods within ten (10) business days from 

the date of delivery, Buyer shall have waived any right to reject that specific delivery of 

Goods.  

 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure the 

deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

 

5     RISK OF LOSS  
 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

 

6     TITLE 
 

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

 

7    FORCE MAJEURE 
 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

9.1 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. 

10 DATA PRIVACY 

10.1 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. 
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11 USE OF DISTRICT NAME OR LOGO 

11.1 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. 

12 INDEPENDENT CONTRACTOR  

12.1 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. 

12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

14.1 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. 
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15 INSURANCE 

15.1 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. 

15.2 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. 

15.3 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. 

16 INDEMNIFICATION 

16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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.   
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

19.1 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.  

20 TERMINATION 

20.1 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.   

20.2 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.   

20.3 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 

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


 

 

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

SRM: 4400000622 

P a g e  | 8 

Contract template updated January, 2020 

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. 

21 RETURN OF DATA 

21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

22.1 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. 

23 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: Teaching & Learning 

Attn: Aimee Fearing 

1250 W Broadway 

Minneapolis, MN  55411 

Email: aimee.fearing@mpls.k12.mn.us 
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CONTRACTOR  

 

NAME: NASCO 

Address: 901 Janesville, Fort Atkinson, WI 53538-0901 

Phone: 920-563-2446 

Email: daarstad@enasco.com 

 
 
 

ACKNOWLEDGMENT 

 
23.1 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. 

23.2 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. 

24 NON-WAIVER 

24.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

25 ASSIGNMENT 

25.1 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. 
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26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

26.1 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. 

27 WARRANTY 

27.1 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. 

28 SEVERABILITY 

28.1 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. 

29 SURVIVABILITY  

29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:       

Name: Kim Ellison 

(Printed) 

 

Title:   Board Chair 

 

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: SCOPE OF WORK 

 

Deliverables:  

K-5 and 6-12 Arts Kits for Distance Learning per Quote #52639 

Service Outcome: 

Timely delivery of order to use for Distance Learning. 

Method of Evaluation 

Receipt of order. 

 

[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: 

Click or tap here to enter text. 

 

[The remainder of this page intentionally left blank.] 
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CONTRACT FOR GOODS – above $50,000 

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 Scholastic Inc. “Contractor” 

(collectively “parties”) to provide K-5 Grab & Go 5-pack Books at Minneapolis Public Schools 

  

 

 

1 TERM OF CONTRACT 

1.1 This Contract is effective on July 28, 2020 or the date of the last signature of the parties, 

whichever is later, and shall remain in effect until June 30, 2021, 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/delivery of goods 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. 
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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/Vendor under this Contract, including 

compensation for goods, and/or services, and reimbursable expenses (if applicable), shall 

not exceed $266,167.50.  Contractor/Vendor 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 
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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. 

 4 INSPECTION OF GOODS & REJECTION  

 

4.1 Buyer is entitled to inspect the Goods upon delivery. If the Goods are unacceptable for any 

reason, Buyer must reject them at the time of delivery up to ten (10) business days from 

the date of delivery. If Buyer has not rejected the Goods within ten (10) business days from 

the date of delivery, Buyer shall have waived any right to reject that specific delivery of 

Goods.  

 

4.2 In the event Buyer rejects the Goods, Buyer shall allow Seller a reasonable time to cure the 

deficiency. A reasonable time period shall be determined by industry standards for the 

Goods, as well as the Seller and Buyer. 

 

5     RISK OF LOSS  
 

5.1 Risk of loss will be on the Seller until the time when the Buyer accepts delivery. Seller 

shall maintain any and all necessary insurance in order to insure the Goods against loss at 

Seller’s own expense. 

 

6     TITLE 
 

6.1 Title to the Goods will remain with the Seller until Buyer accepts delivery. 

 

7    FORCE MAJEURE 
 

7.1 Non-delivery or default of this Agreement due to labor disputes, transportation shortage, 

delay or shortage of materials to produce the Goods, fires, accidents, Acts of God, or any 

other causes outside of Seller’s control shall be notified to Buyer immediately upon 

realization that it will not be able to deliver the Goods as promised. Either Party may 

terminate this Agreement upon such notice. 
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8 GENERAL TERMS AND CONDITIONS 

8.1 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. 

9 AFFIRMATIVE ACTION, EQUAL EMPLOYMENT OPPORTUNITY  

9.1 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. 

10 DATA PRIVACY 

10.1 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. 
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11 USE OF DISTRICT NAME OR LOGO 

11.1 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. 

12 INDEPENDENT CONTRACTOR  

12.1 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. 

12.2 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. 

13 WORKER HEALTH, SAFETY AND TRAINING 

13.1 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. 

14 BUREAU OF CITIZENSHIP & IMMIGRATION SERVICES REQUIREMENTS 

14.1 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. 
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15 INSURANCE 

15.1 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. 

15.2 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. 

15.3 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. 

16 INDEMNIFICATION 

16.1 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. 

17 LIMITATION ON LIABILTY 

17.1 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.   
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18 CONFLICT OF INTEREST/CODE OF ETHICS 

18.1 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. 

19 COMPLIANCE WITH LAWS AND DEBARMENT 

19.1 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.  

20 TERMINATION 

20.1 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.   

20.2 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.   

20.3 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 
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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. 

21 RETURN OF DATA 

21.1 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. 

22 RECORDS MANAGEMENT AND MAINTENANCE 

22.1 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. 

23 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: Click or tap here to enter text. 

Attn: Click or tap here to enter text. 

1250 W Broadway 

Minneapolis, MN  55411 

Email: Click or tap here to enter text. 
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CONTRACTOR  

 

NAME: Scholastic Inc. 

Address: PO Box 7502, Jefferson City, MO 65102 

Phone: 612-418-5278 

Email: phelberg@scholastic.com 

 
 
 

ACKNOWLEDGMENT 

 
23.1 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. 

23.2 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. 

24 NON-WAIVER 

24.1 No waiver by any party of any default or nonperformance shall be deemed a waiver 

of any subsequent default or nonperformance. 

25 ASSIGNMENT 

25.1 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. 
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26 CHOICE OF LAW, FORUM SELECTION, ENTIRE CONTRACT AND 

AMENDMENT  

26.1 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. 

27 WARRANTY 

27.1 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. 

28 SEVERABILITY 

28.1 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. 

29 SURVIVABILITY  

29.1 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. 
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SPECIAL SCHOOL DISTRICT NO. 1 

 

 

Signature:       

Name: Kim Ellison 

(Printed) 

 

Title:   Board Chair 

 

Date: __________________________________ 

 

 

 

CONTRACTOR NAME 

 

Signature:        

 

Name:   

(Printed) 

 

Title:  

 

Date: __________________________________ 
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EXHIBIT A: SCOPE OF WORK 

 

Deliverables:  

Prepacked 5 packs of books for students to use during Distance Learning per Quote #2021-07-

01494. 

 

Service Outcome: 

Timely delivery of order per quote. 

Method of Evaluation 

Receipt of order. 

 

[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: 

Click or tap here to enter text. 

 

[The remainder of this page intentionally left blank.] 
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T-Mobile for Education  
EmpowerED Agreement (with Device Subsidy) 

2-year Term 
 

This T-Mobile for Education Agreement which will be effective as of the date the second Party signs this Agreement 
below (“Agreement Effective Date”), is by and between T-Mobile USA, Inc., a Delaware corporation (“T-Mobile” or 
“Contractor”), and Minneapolis Public Schools, a(n) Minnesota Education K-12, with its principal place of business 
at 1250 West Broadway, Minneapolis, MN 55411 ( “Customer”).  
 
1. Term.  The term of this Agreement is for 24 months from Agreement Effective Date and each line of Service 
will have a 2-year term from date of activation (“Term).  

 
2. Underlying Agreement. Customer agrees to purchase wireless mobile Services and Devices from T-Mobile and 
T-Mobile agrees to provide the Services and Devices to Customer based on the prices listed below. The terms of 
Customer’s purchase and use of the Services will be governed by this Agreement and the NASPO Value Point s1907 
and applicable Participating Addendum (“Master Agreement”). 
 

(a) The NASPO Wireless Voice Service, Wireless Broadband Service, Accessories and Equipment Agreement No. 
1907 (“NASPO 1907 Agreement”) will expire on December 31, 2020. If Customer elects NASPO 1907 
Agreement as the Master Agreement in Section 2 above, Customer agrees that this Agreement will be 
governed by the NASPO ValuePoint Wireless Data, Voice and Accessories Master Agreement No. MA176 
and applicable Participating Addendum (“NASPO MA176 Agreement”) effective on or before January 1, 
2021.   
 

(b) The terms and conditions of this Agreement or the Master Agreement will not be modified or superseded 
by any terms and conditions in a Customer generated Purchase Order. Purchase Orders will have no force 
or effect other than to denote quantity, the products or services purchased, delivery destinations, 
requested delivery dates and any other information required by this Agreement. 

 
3. Offer/Pricing. Mobile Rate Plans include Mobile Device as listed below: 

• Discounted or free mobile Internet devices dependent on rate plan as described below. 
 

Rate Plan Monthly 
Recurring 

Charge/Line* 

Features Device Subsidy/line** 

2GB $0 Up to 2GB of high-speed data, 
followed by data at reduced 
speeds up to 128kbps. 

$0 subsidy 

2GB $10 Up to 2GB of high-speed data, 
followed by data at reduced 
speeds up to 128kbps. 

$100 subsidy/line 

Government 
Unlimited LTE 

$20 Unlimited on device 4G LTE data $200 subsidy/line  

**This internet connectivity device offer is subject to inventory availability;  
* Prices above do not include applicable taxes and surcharges; not qualified for any further 

aggregate volume discount. 
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4. Total Order. Customer agrees to order the following lines of Service and, if applicable, Devices. Amounts below 
do not include any applicable taxes and surcharges: 

 
1 Total Customer Commitment for Service and Device is equal to the Total Service Charge for Term added to the Total Pre-Subsidy 
Cost of Device subtracted from the Total Subsidy Amount to Customer under the T-Mobile EmpowerEd Program. 

 
5. (a) Requirements to qualify for Device Discount/Subsidy: 

• For the Device Discount/Subsidy to be effective, Customer must purchase a Device from T-Mobile with 
an activated line of Service based on the rate plan listed above under its Master Account. Each line of 
Service must be activated and maintained for at least the Term without any suspension or termination 
of any line of Service that received the Device Discount/Subsidy (the “Device Discount/Subsidy Term”);  

• Customer agrees that it cannot change or move the lines of Service with a Device Discount/Subsidy to 
a rate plan with a different or lower Rate Plan during the Device Discount/Subsidy Term and if it does, 
Customer will reimburse T-Mobile for the Device Discount/Subsidy received, as set forth in Section (c) 
below; 

• Each line of Service and each Device purchased must be activated in accordance with the terms of the 
Master Agreement;  

• This Device Discount/Subsidy cannot be combined with any other discount or promo offers;  
• Customer’s account must remain in good standing with T-Mobile to receive the Device 

Discount/Subsidy; and 
• Lines of Service that are terminated or suspended (without reactivation) within the Device 

Discount/Subsidy Term will be subject to repayment of the Device Discount/Subsidy as set forth below 
in Section (c). Customer may suspend lines during the summer months while Customer is not in session; 
however, the terms for those lines will be extended to qualify for the Device Discount/Subsidy Term, 
and the months while the lines are suspended will not qualify to meet the Device Discount/Subsidy 
Term. 
 

(b) Device Discount/Subsidy on Customer’s Master Account. Subject to the requirements in the Section 
above, T-Mobile will issue the Device Discount/Subsidy when Customer submits an order to T-Mobile under 
its Master Account. 
 

(c) Device Discount/Subsidy Term/Termination; Device Discount/Subsidy Repayment. If any line of Service 
that received a Device Discount/Subsidy is terminated or suspended (without reactivation) prior to the end 
of the Device Discount/Subsidy Term, then Customer agrees to reimburse T-Mobile a pro rata portion of 
the Device Discount/Subsidy equal to 1/24th, of the discounted or subsidized amount for each month 
remaining in the Device Discount/Subsidy Term. T-Mobile will charge Customer the repayment amount of 
the Device Discount/Subsidy for each line of Service terminated before the end of the Device 
Discount/Subsidy Term on Customer’s monthly bill. 
 
 
 
 
 

Total # of 
Lines of 
Service  

Rate Plan 
(check 

applicable 
rate plan) 

Term 
Length 

Total Service 
Charge for  

Term 

Pre-
Subsidy  
Cost per 
Device 

Total 
Pre-Subsidy 

Cost of 
Devices 

Total Subsidy 
Amount to 

Customer under T-
Mobile EmpowerED 

Program (Subsidy  
from Section 3 x 

# of Lines) 

Total Customer 
Commitment 

for Service and 
Device for the 

Term of the 
Agreement 1 

700 □ $0* 
□ $10 
□ $20 
x□ $15.17 

24 $254,865.00 $84.00 $58,800.00 $58,800.00 $254,865.00 
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6. Primary Contacts: The primary contact individuals for this Agreement are as follows (or their named successors): 
 
T-Mobile/Contractor 

 Name: David Bezzant, Sr. Director, T-Mobile For Government 

 Address: c/o T-Mobile USA, Inc., 12920 SE 38th Street, Bellevue, WA 98006 

 Telephone: (480) 638-2608 

 Email: David.Bezzant@T-Mobile.com 

 
For Legal Notice – send a copy to: 

 Name: Legal Department – Sales & Distribution, T-Mobile USA, Inc. 

 Address: 12920 SE 38th Street, Bellevue, WA 98006 

 
Customer: 

Name of School/ 
Contact Name: 

Minneapolis Public Schools 
c/o Justin Hennes 

 Address: 1250 West Broadway, Minneapolis, MN 55411 

 Telephone: (612) 668-0245 

 Email: Justin.Hennes@mpls.k12.mn.us 

 

This Agreement is executed by each Party’s authorized representative as of the Agreement Effective Date. 

Customer: Minneapolis Public Schools Contractor: T-Mobile USA, Inc. 

Signature: Signature: 

Printed Name: Printed Name: 

Title: Title: 

Date: Date: 

 Legal Approved by: 
________________________________ 
T-Mobile USA, Inc. Legal Department 
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2020-0040 

SPECIAL SCHOOL DISTRICT NO. 1 

Board of Education 

  

July 28, 2020  

RESOLUTION REGARDING STARTING THE 2020-21 SCHOOL YEAR DURING THE GLOBAL COVID-

19 PANDEMIC 

WHEREAS, the Covid-19 global pandemic threatens the health and wellbeing of Minneapolis 

Public Schools students, staff and communities and 

WHEREAS, as of August, 2020 no vaccine or treatment for Covid-19 exists and  

WHEREAS, Minneapolis Public Schools families and staff are experiencing unprecedented 

uncertainty because of the challenges created by the Covid-19 pandemic, and 

WHEREAS, safety is a primary concern for parents, students, staff, and communities, and 

WHEREAS, families and staff need time to meaningfully plan for the resumption of in-person 

learning, and  

WHEREAS, learning is at the center of Minneapolis Public Schools’ mission, it must take place as 

safely as possible during a once in a century pandemic. 

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors, Special School District No. 1 

hereby directs the District to begin the 2020-21 School Year with Distance Learning and,  

BE IT HEREBY RESOLVED that the Board directs the Superintendent to make a recommendation 

to the Board regarding the continuation of Distance Learning or transition to another model by 

November 15th, 2020.  

 

Signed by:  

 

________________________________________                               ________________________ 

Kim Ellison        Date 

Board of Education Chairperson  

  

__________________________________________                ________________________ 

Josh Pauly        Date 

Board of Education Clerk 
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