WIDSETH

November 2, 2023

Hibbing
Jeremy Tammi 704 East Howard Street
Superintendent Hibbing MN 55746
South Koochiching — Rainy River, ISD #363 218.263.6868
Box 465, Hwy 1 Widseth.com

Northome, MN 56661

Professional Services Proposal
ISD #363 Existing Roof Exterior Wall Cladding

Jeremy,
Thank you for the opportunity to submit the following architecture and engineering services proposal.

Project Understanding
Widseth understands that this project is to include a set of construction documents to add exterior wall cladding to
the upper wall section of the school’s existing roof.

Proposed Scope of Work
Widseth proposes to provide the following design services:
» Roof plans, sections, and material specifications
= (3) On-site visits
o (1) Owner plan review and onsite confirmation of scope and dimensions
o (1) On-site meetings during active construction
o (1) On-site meeting for punchlist and closeout documentation
= Coordination of plans and bidding documents
State Plan review
»  Construction Administration

Proposed Fee

Widseth proposes to complete the Scope of Services described above for a lump sum fee of $22,500.00 (twenty-
two thousand five hundred dollars). The fee as presented includes all expenses identified as reimbursable except for
plan review fees or printing/distribution of documents for bidding.

Billing Method Billing Schedule

() Hourly (X) Monthly

() Percentage () Phased

(X) Lump Sum () Upon Completion
() Other

ARCHITECTS = ENGINEERS = SCIENTISTS = SURVEYORS



We are ready to begin this project immediately following the notice to proceed. If you accept our proposal, please
sign below and return to our office.

Submitted: Approved:

WIDSETH SMITH NOLTING & ASSOC INC.

W/{%l (/ W?Wf\ 11/2/23

Katie Hildenbrand, Vice President (date) Jeremy Tammi, Superintendent (date)

ARCHITECTS = ENGINEERS = SCIENTISTS = SURVEYORS



General Provisions of Professional
Services Agreement

These General Provisions are intended to be used in conjunction with a letter-type Agreement
or a Request for Services between Widseth Smith Nolting & Assoc., Inc., a Minnesota
Corporation, hereinafter referred o as WIDSETH, and a CLIENT, wherein the CLIENT engages
WIDSETH to provide certain Architectural, and/or Engineering services on a Project.

As used herein, the term 'this Agreement" refers to (1) the WIOSETH Proposal Letter which
becomes the Letter Agreement upon its acceptance by the Client, (2) these General Provisions
and (3) any attached Exhibits, as if they were part of one and the same document. With respect
to the order of precedence, any attached Exhibits shall govern over these General Provisions,
and the Letter Agreement shall govern over any attached Exhibits and these General
Provisions. These documents supersede all prior communications and constitute the entire
Agreement between the parties. Amendments to this Agreement must be in writing and signed
by both CLIENT and WIDSETH.

ARTICLE 1 PERIOD OF SERVICE

The term of this Agreement for the performance of services hereunder shall be as setforth in
the Letter Agreement. In this regard, any lump sum or estimated maximum payment amounts
setforth in the Letter Agreement have been established in anticipation of an orderty and
continuous progress of the Project in accordance with the schedule set forth in the Letter
Agreement or any Exhibits attached thereto. WIDSETH shall be entitled to an equitable
adjustment to its fee should there be an interruption of services, or amendment to the schedule.

ARTICLE 2 SCOPE OF SERVICES

The scope of services covered by this Agreement shall be as set forth in the Letter Agreement
or a Request for Services. Such scope of services shall be adequately described in order that
both the CLIENT and WIOSETH have an understanding of the expected work to be performed.

If WIDSETH is of the opinion that any work they have been directed to perform is beyond the
Scope of this Agreement, or that the level of effort required significantly exceeds that estimated
due to changed conditions and thereby constitutes extra work, they shall nofify the CLIENT of
that fact. Extra work, additional compensation for same, and extension of time for completion
shall be covered by a revision to the Letter Agreement or Request for Services and entered into
by both parties.

ARTICLE 3. COMPENSATION TO WIDSETH

A. Compensation to WIDSETH for services described in this Agreement shall be on a Lump
Sum basis, Percentage of Construction, and/or Hourty Rate basis as designated in the Letter
Agreement and as hereinafter described.

1. A Lump Sum method of payment for WIDSETH's services shall apply to all or parts of a
work scope where WIDSETH's tasks can be readily defined and/or where the level of
effort required to accomplish such tasks can be estimated with a reasonable degree of
accuracy. The CLIENT shall make monthly payments to WIDSETH within 30 days of
date of invoice based on an estimated percentage of completion of WIDSETH's services.

2. A Percentage of Construction or an Hourty Rate method of payment of WIDSETH's
services shall apply to all or parts of a work scope where WIDSETH's tasks cannot be
readily defined and/or where the level of effort required to accomplish such tasks cannot
be estimated with any reasonable degree of accuracy. Under an Hourty Rate method of
payment, WIDSETH shall be paid for the actual hours worked on the Project by
WIDSETH technical personnel times an hourty billing rate established for each
employee. Hourly billing rates shall include compensation for all salary costs, payroll
burden, general, and administrative overhead and professional fee. I a Percentage of
Construction method of payment, final compensation will be based on actual bids if the
project is bid and WIDSETH's estimate o the CLIENT ifthe project is not bid. A rate
schedule shall be furnished by WIDSETH to CLIENT upon which to base periodic
payments to WIDSETH.

3. In addition fo the foregoing, WIDSETH shall be reimbursed for items and services as set
forth in the Letter Agreement or Fee Schedule and the following Direct Expenses when
incurred in the performance of the work:

(a) Travel and subsistence.

(b) Specialized computer services or programs.

(c) Outside professional and technical services with cost defined as the amount billed
WIDSETH.

(d) Identifiable reproduction and reprographic costs.

(e) Other expenses for items such as permit application fees, license fees, or other
additional items and services whether or not specifically identified in the Letter
Agreement or Fee Schedule.

4. The CLIENT shall make monthly payments to WIDSETH within 30 days of date of invoice
based on computations made in accordance with the above charges for services
provided and expenses incurred o date, accompanied by supporting evidence as
available.

8. The CLIENT will pay the balance
stated on the invoice unless CLIENT
notifies WIDSETH in writing of the
particular item that is alleged to be
incorrect within 15 days from the dale of
invoice, in which case, only the disputed
item will remain undue until resolved by the parties. All accounts unpaid after 30 days from
the date of original invoice shall be subject to a service charge of 1% per month, or the
maximum amount authorized by law, whichever is less. WIDSETH shall be entiUed to recover
all reasonable costs and disbursements, including reasonable attomeys fees, incurred in
connecHon with collecting amount owed by CLIENT. In addition, WIDSETH may, after giving
seven days written notice to the CLIENT, suspend services and withhold deliverables under
this Agreement until WIDSETH has been paid in full for all amounts then due for services,
expenses and charges. CLIENT agrees that WIDSETH shall not be responsible for any claim
for delay or other consequential damages arising from suspension of services hereunder.
Upon payment in full by Client and WIDSETH's resumption of services, the lime for
performance of WIDSETH's services shall be equitably adjusted t account for the period of
suspension and other reasonable time necessary t resume performance.

WIDSETH

ARCHITECTS -+ ENGINC:ERS
SCIENTISTS « SURVEYORS

ARTICLE 4. ABANDONMENT, CHANGE OF PLAN AND TERMINATION

Either Party has the right to terminate this Agreement upon seven days written notice. h
addition, the CLIENT may at any time, reduce the scope of this Agreement. Such reduction in
scope shall be setforth in a written notice from the CLIENT to WIDSETH. h the event of
unresolved dispute over change in scope or changed conditions, this Agreement may also be
terminated upon seven days written notice as provided above.

In the event of termination, and upon payment in full for all work performed and expenses
incurred to the date of termination, documents that are identified as deliverables under the
Letter Agreement whether finished or unfinished shall be made available by WIOSETH to the
CLIENT pursuantto Article 5, and there shall be no further payment obligaHon of the CLIENT
to WIDSETH under this Agreement except for payment of an amount for WIDSETH's
anticipated profit on the value of the services not perfonned by WIDSETH and computed in
accordance with the provisions of Article 3 and the Letter Agreement.

In the event of a reduction in scope of the Project work, WIDSETH shall be paid for the work
performed and expenses incurred on the Project work thus reduced and for any completed
and abandoned work, for which payment has not been made, computed in accordance with
the provisions of Article 3 and the Letter Agreement.

ARTICLE 5. DISPOSITION OF PLANS, REPORTS AND OTHER DATA

Al reports, plans, specifications, field data and notes and other documents, including all
documents on electronic media, prepared by WIDSETH or its consultants are Instruments of
Service and shall remain the property of WIDSETH or its consultants, respectively.
WIDSETH and its subconsultants retain all common law, statutory and other reserved rights,
including, without limitation, copyright. WIDSETH and its subconsultants maintain the right o
determine if production will be made, and allowable format for production, of any electronic
media or data to CLIENT or any third-party. Upon payment in full of monies due pursuant o
the Agreement, WIDSETH shall make hard copies available o the CLIENT, of all documents
that are identified as deliverables under the Letter Agreement. If the documents have not
been finished (including, but not limited to, completion of final quality control), then WIDSETH
shall have no liability for any claims expenses or damages that may arise out of items that
could have been corrected during completion/quality control. Any Instruments of Service
provided are not intended or represented © be suitable for reuse by the CLIENT or others on
extensions of the Project or any other project. Any modification or reuse without written
verification or adaptation by WIDSETH for the specific purpose intended will be at CLIENT's
sole risk and without liability or legal exposure to WIDSETH. CLIENT shall indemnify, defend
and hold harmless WIDSETH from any and all suits or claims of third parties arising out of
use of unfinished documents, or modification or reuse of finished documents, which is not
specifically verified, adapted, or authorized in writing by WIDSETH. This indemnity shall
survive the termination of this Agreement.

Should WIDSETH choose to deliverto CLIENT documents in electronic form, CLIENT
acknowledges that differences may exist between any electronic files delivered and the
printed hard-copy. Copies of documents that may be relied upon by CLIENT are limited to
the printed hard-copies that are signed and/or sealed by WIDSETH. Files i electronic form
are only for convenience of CLIENT. Any conclusion or information obtained or derived from
such electronic documents will be at user's sole risk. CLIENT acknowledges that the useful
life of some forms of electronic media may be limited because of deterioraUon of the media or
obsolescence of the computer hardware and/or software systems. Therefore, WIDSETH
makes no representation that such media will be fully usable beyond 30 days from date of
delivery to CLIENT.

ARTICLE 6. CLIENT'S ACCEPTANCE BY PURCHASE ORDER OR OTHER MEANS

In lieu of or in addition to signing the acceptance blank on the Letter Agreement, the CLIENT
may accept this Agreement by permitting WIDSETH to commence work on the project or by
issuing a purchase order signed by a duly authorized representative. Such purchase order
shall incorporate by reference the terms and conditions of this Agreement. h the event of a
conflict between the terms and conditions of this Agreement and those contained in the
CLIENT's purchase order, the terms and conditions of this Agreement shall govern.
Notwithstanding any purchase order provisions to the contrary, no warrantees, express or
implied, are made by WIDSETH.



ARTICLE 7. CLIENT'S RESPONSIBILITIES
A. To permit WIDSETH Dperform Ihe services required hereunder, the CLIENT shall supply, in

propertime and sequence, the following at no expense DWIDSETH:

1. Provide all program, budget, or other necessary information regarding its requirements
as necessary for orderly progress of the work.

2. Designate in writing, a person Dactas CLIENT's representative with respect to the
services to be rendered under this Agreement. such person shall have authority to
transmit instrucUons, receive instructions, receive information, interpret and define
CLIENT's policies with respect to WIDSETH's services.

3. Furnish, as required for performance of WIDSETH's services (exceptlo the extent
provided otherwise in the Letter Agreement or any Exhibits attached hereto), data
prepared by or services of others, including without limilalion, core borings, probes and
subsurface explorations, hydrographic and geohydrologlc surveys, laboratory tests and
inspections of samples, materials and equipment, appropriate professional
intelp/8tations of & of lhe foregoing; environmental assessment and i"1)act
statements; property, boundary easement, right-of-way, topographic and utility surveys;
property descriptions; zoning, deed and other land use restriction; and other special
data not covered in the Letter Agreement or any Exhibits attached hereto.

4. Provide access to, and make all provisions for WIDSETH to enter upon publicly or
privately owned property as required to perform the work.

5. Actas liaison with other agencies or Involved parties to carry out necessary
coordination and negol!ations; furnish approvals and permits from all govemmenlal
authorities having jurisdiction over the Project and such approvals and consents from
others as may be necessary for completion of the Project.

6. Examine all reports, sketches, drawngs, specifications and other documents prepared
and presented by WIDSETH, obtain advice of an attorney, insurance counselor or
others as CLIENT deell16 necessary for such examination and render in writing,
decisions pertaining thereto within a reasonable time so as not to delay the services of
WIOSETH.

7. Give prompt written notice to WIOSETH whenever CLIENT observes or otherwise
becomes aware of any development that alfects the scope of timing of WIOSETH's
services or llily defect in the work of Construction Contractor(s), Consultants or
WIDSETH.

8 Initiate action, where appropriate, lo identify and invesligate the nature and extent of
asbestos and/or pollution in the Project and to abate and/or remove the same as may
be required by federal, stale or local statute, ordinance, code, nie, or regulation now
existing or he/elnafter enactsd or amended. For purposes of this Agreement, 'pollution’
and "pollutanr shatt mean any solid, llquld, gaseous or thermel initant or contaminant,
inctuding smoke, vapor, soot. alkalis, chemicals and hazardous or toxic waste.
H82aldous or loxic waste means any substance, wasle pollutant or contaminant now or
hereaft.er Included within such terms under any federal, state or local statute,
ordinance, code, rule or regulation now existing or hereinafter enacted or amended.
Wasle further includes materials to @ recycled, reconditioned or reclaimed.

If WIDSETH encounters, or reasonably suspects that it has encountered, asbestos or
pollution in the Project, WIDSETH shall cease activity on the Project and promptiy
notify the CLIENT, who shall proceed as set forth above. Unless otherwise specifically
provided in the Letter Agreement, the services to be provided by WIDSETH do not
include identtficatlon of asbestos or pollution, and WIDSETH has no duty to identify or
attempt lo identify the same within the area of the Project.

With respect to the foregoing, CLIENT acknowledges and agrees that WIDSETH is not
a user, handler, generator, operator, !realer, storer, transporfsr or disposer of asbestos
or pollution which may be encountered by WIOSETH on the Project It is further
unders1Dod and agreed that services WIDSETH will undertake for CLIENT may be
uniMUrable obllgalions involving the p18118nce or polential presence of asbeslils or
pollution. Theftlfore, CLIENT agrees, except (1) such liabillly as may arise out of
WIDSETH's sole negligence in the perfonnance of services under this Agtaement or (2)
lo the ex!Bnt of insurance coverage avall¢ for the claim, lo hold harmless, indemnify
and defend WIDSETH and WIDSETH's alllcers, subcontractor(s), employees and
agents from and against any and all cfalms, lawsuils, damages, liability and costs,
including, but not limited to, costs of defense, arising out of or in any way connected
with the ()f898nce, discharge, release, or escape of asbes1Ds or poHution. This
inderMification is intended to apply only lo existing conditionsand not to conditions
caused or created by WIDSETH. This indemnification shan survive the termination of
this Agreement.

9. Provide such accounting, independent cost estimating and insurance counseling
services as may be required for the Project, such legal services as CLIENT may require
or WIDSETH may reasonably request with regard lo Jegal issues pertaining to the
Project including any that may be raised by Contractor(&), such auditing service as
CLIENT may require to ascertain how or for what purpose any Contractor has used the
money!l paid under the construction contract, and IIUCh lilspectk,n services as CLIENT
may require to ascertain that Contractor(&) are complying with any law, rule, regulation,
ordinance, code or order applicable to their furnishing and performing the work.

10. Provide 'record' drawings and specillcations for all existing physical features,
structures, equipment utilitles, or faciéties which are pertinent to the Project, to the
extent available.

11, Provide other services, materials, or data as may be setforth in the Leiter
Agreement or any Exhibits attached hereto.

B. WIDSETH may use any CLIENT provided information in performing its services.
WIDSETH shall be entitled to rely on the accuracy and completeness of information
furnished by the CLIENT. If WIDSETH findll that any information furnished by the CLIENT
is in error or is inadequate for L purpose, WIDSETH shat! endeavor to notify the CLIENT.
However, WIDSETH shall not be held responsible for any errors or omissions the! may
arise as a result of erroneous or Incomplete information provided by CLIENT.

ARTICLE 8. OPIHIONS OF COST

Opinions of probable project cost, construction cost, financial evaluations, leaslbiUty studies,
economic analyses of alternate solutions and uUlllarian consideradons of operations and
maintenance costs provided for In the Letter Agreement or any Exhibits attached hereto are
to be made on the basis of WIDSETH's experience and qualifications and represent
WIDSETH's judgment as an experienced design professional. It is recognized, however, that
WIDSETH does not have control over Ihe costof labor, material, equipment or services
furnished by others or over market conditions or contractors' methods of determining Iheir
prices, and that any evaluation of any facility to be constructed, or acquired, or work to be
performed on the basis of WIDSETH's cost opinions mus@ of necessity, be speculaUve until
completion of construction or acquisition. Accordingly, WIDSETH does not guarantee that
proposals, bids or actual costs will not substantially vary from opinions, evaluations or studies
submitted by WIDSETH lo CLIENT hereunder.

ARTICLE 9. CONSTRUCTION PHASE SERVICES

CLIENT ac:knowledges that it is customary for the architect or engineer who is responsible for
the preparation and furnishing of Drawings and Specificaflons and other construction-related
documents to be employed to provide professional services during the Bidding and
Construction Phases of the Project, (1) to Interpret and clarify the documentation so
furnished and to modify the same as circumstances revealed during bidding and construction
may diclate, (2) in connection with acceptance of substitute or equal items of materlals and
equipment proposed by bidders and Contractor(s), (3) in connection with approval of shop
drawings and sample submittels, and (4) as a result of and in response to WIDSETH's
detecting in advance of peribnnance of affected work inconsistencies or irregularities in such
documentation. CLIENT agrees that if WIDSETH is not employed lo provide such
professiooai seivices during the Bidding (ifthe work is put out for bids) and the Construction
Phases of the Project, WIDSETH will not be responsible for, and CLIENT shaN indemnify and
hold WIDSETH, its officers, consultans), subcootractor(s), employees and agenta haflTlless
from, an claims, damages, losses and expenses including attorneys' fees arising out of, or
resulting from, any interprelation, clartfication, substitution acceptance, shop drawing or
sample approval or roarficalion of such documentation issued or carried out by CLIENT or
others. Nothing conlained in this paragraph shall be construed to release WIDSETH, its
officers, consultanl(s), subcontraclor(s), employees and agents from liabiUly for failure to
perform in accordance with professional standards any duty or responsibmty which
WIDSETH has undertaken or assumed under this Agreement

ARTICLE 10. REVIEW OF SHOP DRAWINGS AND SUBMITTALS

WIOSETH may review and approve or take other appropriate action on the contractor's
submittals or shop drawings for the Nmited pwpose of checking for general conformance with
information given and design concept expressed in the Contract Oocumenls. Review and/or
approval of submiltals is not conducted for the purpose of determining accuracy and
completeness of other delails or for substantiating instructions for installation or perfonnance
of equipment or systems, all of which remain the exclusive responsibility of the contractor.
WIDSETH's review and/or approval shaU not constitute approval of safely precautions, or any
conetruclion means, methods, techniques, sequences or procedures. WIDSETH's approval of
a specific ltem shall not indicate approval of an assembly of which the item is a component.
WIOSETH's review and/or approval shell not relieve contractor for any deviations from Iha
requirements of the contract documents norfrom the responsiblllty for errors or omiSlions on
Items such as sizes, dimensions, quantities, colors, or locations. Contractor shall remain
solely responsible for compliance with any manufacturer requirements and recommendations.

ARTICLE 11. REVIEW OF PAY APPLICATIONS

ffinciuded in the scope of S81vices, 111yreview or certification of any pay appllcalions, or
certificates of completion shall lle based upon WIDSETH's obst!Mtion of the Work and on
the data comprising the contraclors application for payment and shall indicate that to the
bestofwtDSETH's mowtedge, information and belief, the quantity andqua&lyofthe Work is
in general conformance with the Contract Documenls. The issuance of a certllica\e for
payment or substantial completion is not a representation the! WIDSETH has made
exhaustive or conUnuous inspections, reviewed construction means and methods, verified
any back-up dala provided by the con1lBcitlr, or asoel1ained how or for whet purpose the
contractor has used money previously paid by CLIENT.



ARTICLE 12 REQUESTS FOR INFORMATION (RFI)

If Included in the scope of services, WIDSETH will provide, with reasonable promptness, written
responses to requests from any contractor for darificalion, interpretation or information on the
requirements of the Contract Documents. If Contraclo(s RFI's are, in WIDSETH's professional
opinion, for infonnation readily apparent from reasonable ob58Mltion of field conditions or
review of the Contract Documents, or 2ire reasonably inferable therefrom, WIDSETH shall be
enttHed to compensation for AddiUonal Services for WIDSETH's time in responding to such
requests. CLIENT may wish to make the Contractor responsible to the CLIENT for all such
chargei; for addiHonal services as described in this article.

ARTICLE 13. CONSTRUCTION OBSERVATION

Ifincluded in the scope of services, WIDSETH wH make site visits as specified in the scope of
services in order to observe the progress of the Work oompleled. Such site visits and
observations are not intended to be an exhaustive check or detailed inspection, but rather are to
allow WIOSETH to become generally familiar with the Work. WIDSETH shall keep CLIENT
informed about the progress of the Work and shall advise the CLIENT about observed
deficiencies in the Work. WIDSETH shall not supervise, direct or have control over any
Contractor's work, nor have any responsibility for the construction means, me1hods, techniques,
sequences or procedures selected by the Contractor nor forthe Contracto(s safety precautions
or programs in connection with the Work. These rights and responsibilities are solely those of
the Contractor. WIDSETH shall not be responsible for any acts or omissions of any Contractor
and shan not be responsible for any Contracto(s failure to perform the Work in acoordance with
the Contract Documents or any applicable laws, codes, regulations, or industry standards.

If construction observation services are notincluded in the scope of services, CLIENT assumes
all responsibility for interpretation of the Contract Documents and for construction observation,
and the CLIENT waives any claims against WIDSETH that are connected with the performance
of such services.

ARTICLE 14.BETTERMENT

If, due lo WIDSETH's negligence, a required Item or component of the Project is omitted from
the construction documents, WIDSETH shall not be responsible for paying the cost required to
add such item or component to the extent that such Item or component would have been
required and included in the original construction documents. In no event, will WIDSETH be
responsible for any cost or expense that provides betterment or upgrades or enhances the
value ofthe Project.

ARTICLE 15. CERTIFICATIONS, GUARANTEES AND WARRANTIES

WIDSETH shall not be required to sign any documents, no matter by who requested, that would
resultin WIDSETH having to certify, guarantee or wamint the existence of conditions whose
existence WIDSETH cannot ascertain. CLIENT agrees not to make resolution of any dispute
with WIDSETH or payment of anyamount due to WIDSETH in any way contingent upon
WIDSETH signing such certiftcalion.

ARTICLE 16. CONTINGENCY FUND

CLIENT and WIDSETH agree that certain increased costs and changes may be required
because of possible omissions, ambiguities or inconslslencles in the plans and specifications
prepared by WIDSETH, and therefore, that the final COI18Iniclion cost of the Project may exceed
the bids, contract amount or estimated construction cost. CLIENT agrees to set aside a reserve
in the amount of 5% of the Project construct costs as a contingency to be used, as required, to
pay forany such increased costs and changes. CLIENT further agrees to make no claim by way
of direct or third-party action against WIDSETH with respect to any increased costs within the
contingency because of such changes or because of any claims made by any Contractor
relating to such changes.

ARTICLE 17. INSURANCE

WIDSETH shaH procure and maintain insurance for protection from claims against it under
work!lIS" compensation acts, claims for damages because of bodily injury including personal
injury, sickness or disease or death of any and all employees or of any person other than such
employees, and from claims against it for damages because of injury to or destruction of
property Including loss of use resulting therefrom.

Also, WIDSETH shall procure and maintain professional liability insurance for protection from
claims arising out of performance of professional seivices caused by any negligent act, error, or
omission for which WIDSETH is legally liable.

Certificates of Insurance will be provided to the CLIENT upon request.

ARTICLE 18. ASSIGNMENT

Neither Party lo this Agreement shall transfer, sublet or assign any rights or duties under or
inlllrnt in this Agreement, including but not limlled to monies that are due or monies that may
be due, without the prior written consent ofthe other party. Subcontracting to subconst.litants,
nonnally contemplated by WIDSETH as a generally accepted business practice, shall not be
considered an assignment for purposes of this Agreement.

ARTICLE 19. NO THIRD-PARTY BENEFICIARIES

Nothing conlained in this Agreement shall create a contractual relationship or a cause of
action by a third-party against either WIDSETH or CLIENT. WIDSETH's services pursuant to
this Agreement are being performed solely for the CLIENTS benefit, and no other party or
entity shall have any claim against WIDSETH because of this Agreement.

ARTICLE 20. CORPORATE PROTECTION

Itis intended by the parties to this Agreement that WIDSETH's services in connection with
the Project shall not subject WIDSETH's individual employees, officers or directors to any
personal legal exposure for the risks associated with this Project. Therefore, and
notwithstanding anything to the contrary, CLIENT agrees that as the CLIENT's sole and
exclusive remedy, any claim, demand or suit shall be directed and/or asserted only against
WIDSETH, a Minnesota corporation, and not against any of WIDSETH's individual
employees, officera or directon;.

ARTICLE 21. CONTROLLING LAW
This Agreement is to be governed by the laws of the State of Minnesota.

ARTICLE 22. ASSIGNMENT OF RISK

In recognition of the relative risks and benefits of the project to both the CLIENT and
WIDSETH, the risks have been allocated such that the CLIENT agrees, to the fullest extent
permitted by law, to limit the liabllity of WIDSETH, employees of WIDSETH and sub-
consultants, lo the CLIENT and to all construction contractors, subcontractm, agents and
assigns on the project for any and an claims, losses, cosls, damages of any nature
whatsoever or claims expenses from atly cause or causes, so that lolal aggregate llabllity of
WIDSETH, employees of WIDSETH and sub-consultants, to all those named shall not
exceed WIDSETH's total fee received for services rendered on this project Such claims and
causes include, but are not limited to negligence, professional errora or omissions, strict
liability, breach of contract or warranty.

ARTICLE 23. NON-DISCRIMINATION
WIDSETH will comply with the provisions of applicable federal, state and local statutes,
ordinances and regulations pertaining to human rights and non-discrimination.

ARTICLE 24. SEVERABILITY

Any provision or portion thereof in this Agreement which is held to be void or unenforceable
under any law shan be deemed stricken and all remaining provisions shal continue to be
valid and binding between CLIENT and WIDSETH. Al limits of nabillty and indemnities
contained in the Agreement shall survive the completion or termination of the Agreement

ARTICLE 25. PRE-LIEN NOTICE

PURSUANT TO THE AGREEMENT WIDSETH WILL BE
PERFORMING SERVICES N CONNECTION WITH
IMPROVEMENTS OF REAL PROPERTY AND MAY CONTRACT
WITH SUBCONSULTANTS OR SUBCONTRACTORS AS
APPROPRIATE TO FURNISH LABOR, SKILL AND/OR
MATERIALS N THE PERFORMANCE OF THE WORK.
ACCORDINGLY, CLIENT IS ENTITLED UNDER MINNESOTA LAW
TO THE FOLLOWING NOTICE:

(@) ANY PERSON OR COMPANY SUPPLYING LABOR OR
MATERIALS FOR THIS IMPROVEMENT TO YOUR
PROPERTY MAY FILE A LIEN AGAINST YOUR
PROPERTY IF THAT PERSON OR COMPANY IS NOT
PAID FOR ITS CONTRIBUTIONS.

(b) UNDER MINNESOTA LAW, YOU HAVE THE RIGHT TO
PAY PERSONS WHO SUPPLIED LABOR OR MATERIALS
FOR THIS IMPROVEMENT DIRECTLY AND DEDUCT THIS
AMOUNT FROM OUR CONTRACT PRICE, OR WITHHOLD
THE AMOUNTS DUE FROM US UNTIL 120 DAYS AFTER
COMPLETION OF THE IMPROVEMENT UNLESS WE
GIVE YOU A LIEN WAIVER SIGNED BY PERSONS WHO
SUPPLIED ANY LABOR OR MATERIALS FOR THE
IMPROVEMENT AND WHO GAVE YOU TIMELY NOTICE.





