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STATEMENT OF ISSUES PRESENTED FOR REVIEW 

I. The Board’s admission of its acceptance cannot be controverted. 

The fact that Defendant Jefferson County Conservation Board accepted 

Plaintiff Four Seasons’ bid is deemed admitted and is conclusively established. 

Under Iowa law, a conditional acceptance is the opposite of an acceptance—a 

rejection and counteroffer. Did the Jefferson County District Court err by finding, 

despite the Jefferson County Conservation Board’s conclusively established 

acceptance, that the Board’s acceptance of Four Seasons’ bid was a conditional 

acceptance and, thus, not an acceptance at all? 

II.  Four Seasons proved its damages. 

Breach of contract plaintiffs can recover lost expected profits that are 

reasonably certain and the burden is on the defendant to prove that the plaintiff 

failed to mitigate its damages. Four Seasons presented uncontroverted evidence of 

the exact amount of profits that it reasonably expected to make and the Board 

elicited no evidence that Four Seasons failed to mitigate its damages. Did Four 

Seasons adequately prove its damages? 

III. Four Seasons proved its breach of contract claim. 

Four Seasons proved each element of its breach of contract claim at trial—

including acceptance and damages. Did the District Court err by denying Four 

Seasons’ breach of contract claim? 
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ARGUMENT 

I. Preliminary Statement 

 Our society and legal system are governed by rules, and we have these rules 

for a reason. Legal rules govern the rights of and relationships between individuals 

and the State, and procedural rules govern the framework for those seeking to 

enforce these legal rules. Both legal and procedural rules are carefully crafted to 

protect the interests of individuals and society and neither set of rules can be 

ignored without also abandoning the interests which those rules were designed to 

protect. 

 Iowa Rules of Civil Procedure 1.510 and 1.511 allow parties to narrow the 

issues to be resolved at trial and thereby save themselves and the court substantial 

time in proving and resolving issues that are admitted. See Seneca Waste Sols., Inc. 

v. D & K Managing Consultants, LLC, No. 13-1777, 2015 Iowa App. LEXIS 155, 

at *14 (Ct. App. Feb. 11, 2015) (quotation and citation omitted). Four Seasons 

secured admissions from the Board that the Board accepted its bid and assented to 

its material terms—which as a matter of law established a contract between the 

Parties. See Horsfield Constr. v. Dubuque Cnty., 653 N.W.2d 563, 568 (Iowa 

2002). However, the District Court ignored the effect of the Iowa Rules of Civil 

Procedure in finding that the Board’s judicially admitted acceptance of Four 

Seasons’ bid was actually its diametric opposite—a conditional acceptance 
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functioning as a rejection and counteroffer. See D0068, Breach of Contract Ruling 

at 6 (3/9/2025). 

Four Seasons justifiably relied on the Board’s admissions and the rules 

governing them. See Seneca Waste Sols., Inc. v. D & K Managing Consultants, 

LLC, No. 13-1777, 2015 Iowa App. LEXIS 155, at *14 (Ct. App. Feb. 11, 2015) 

(citing Fed. R. Civ. P. 36 advisory committee's note). However, the District Court 

failed to give these admissions the legal effect which the rules provide and, instead, 

improperly admitted, considered, and relied upon evidence contradicting the plain 

meaning of the Board’s admissions. For this error and for the other errors raised in 

this Appeal, Four Seasons requests that this Court reverse the District Court’s 

denial of Four Seasons’ breach of contract claim and remand the case with 

instructions to enter judgment on behalf of Four Seasons in the amount of 

$97,013.28. 

II. Scope and Standard of Review 

There is some disagreement as to the proper scope and standard of review 

for this Appeal. While the Board seems to agree with Four Seasons that the proper 

scope of review is for errors at law, its Argument only focuses on the portion of the 

standard stating that the trial court’s findings are binding if supported by 

substantial evidence—while ignoring that this Court is not bound by the trial 

court’s legal conclusions. Because the issues raised by Four Seasons on appeal 
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relate to mistaken legal conclusions by the District Court—and only tangentially 

touch on factual findings of the District Court—the Board’s focus on the trial 

court’s findings is misplaced. 

This misplaced focus pervades the Board’s entire Argument, as the Board 

repeatedly argues that the District Court’s decision is correct because the District 

Court decided so. See e.g. Appellee’s Brief, page 17 (“FS failed to establish in its 

request for admissions or in facts at trial that a final unconditional acceptance was 

ever reached – and the judicial fact finding by the Court that the County Board’s 

conditional acceptance of the bid was subject to its engineer review dooms their 

argument.”). 

The first division of Four Seasons’ Appeal alleges that the District Court 

erred by admitting, considering, and relying upon evidence contradicting the 

Board’s judicial admissions. This issue challenges whether the District Court 

correctly applied the rules of civil procedure and related caselaw in allowing this 

evidence to be a part of its fact finding in the first place—not whether the evidence 

itself could substantially support the District Court’s findings. Thus, the first 

division of Four Seasons’ Appeal only relates to the legal conclusions of the 

District Court and, therefore, this Court is not bound by any of the District Court’s 

conclusions that misapplied Iowa law. 



9 
 

The Iowa Court of Appeals addressed a similar issue in its unpublished 2014 

decision in Protective Ins. Co. v. Griffin. See 2014 Iowa App. LEXIS 194 *7–9. In 

Griffin, the Court of Appeals reviewed a district court’s grant of summary 

judgment in favor of the plaintiff on its negligence claim on the basis of the 

defendant’s deemed admissions establishing the defendant’s negligence per se, 

causation, and damages. See id. The Court reviewed the decision for correction of 

errors at law and noted that “‘questions of negligence or proximate cause are 

ordinarily for the jury,’ and ‘only in exceptional cases should they be decided as a 

matter of law.’” Id. at *6 (quoting Clinkscales v. Nelson Sec., Inc., 697 N.W.2d 

836, 841 (Iowa 2005)). 

However, the Court found that, based on the defendant’s admissions, there 

was “no genuine issue of material fact that [the defendant] was negligent” or “that 

[the defendant] proximately caused the damages.” Id. at *8. As such, the Court 

found the matter “to be one of those exceptional negligence cases where summary 

judgment is appropriate.” Id. Thus, because of the defendant’s admissions, no fact 

finding was required and the issue was properly decided as a matter of law. See id. 

Similarly, in this case, the Board’s admission that the Board accepted Four 

Seasons’ bid—which, as a matter of law, established a contract between the 

Parties—left no interpretive room for fact finding and conclusively established the 

Board’s liability for breach of contract. See id. This analysis applies equally to the 
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third division of Four Seasons’ Appeal which alleges that the District Court erred 

by denying Four Seasons’ breach of contract claim. Thus, the Board’s heavy 

reliance on the District Court’s findings of fact is of no avail to it as to these issues 

because the errors for which Four Seasons seeks appellate review relate to 

conclusions of law rather than findings of fact. See id. 

As to the second division of Four Seasons’ Appeal, Four Seasons argues that 

the District Court’s error in assessing damages was one of law because the District 

Court improperly shifted the burden to prove failure to mitigate damages onto Four 

Seasons and misapplied the law on lost profit damages. However, if any aspect of 

this division relates to findings of fact by the District Court, any such finding could 

not have been supported by substantial evidence because Four Seasons presented 

clear evidence of its lost profits damages which was not speculative under the law 

and which the Board made no effort to rebut on cross-examination or with its own 

evidence.  Four Seasons argues that, in the context of judicial and evidentiary 

admissions, judicial admissions establish the admitted issue as a matter of law 

while evidentiary admissions only provide evidentiary support for the fact finder’s 

determination.  Therefore, the District Court’s Ruling as to the Board’s judicial 

admission of acceptance is a conclusion of law which this Court is not bound by if 

the District Court erred in its decision.   
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Therefore, the Board’s heavy reliance on the District Court’s findings is 

misplaced because all issues raised in this Appeal relate to the District Court’s 

application of Iowa law to this case. Under the proper standard of review—

correction of errors at law—this Court is not bound by the District Court’s 

conclusions of law and should reverse those that were incorrectly decided. 

III. The Board legally accepted Four Seasons’ bid. 

 On pages 18 and 19 of its brief, the Board appears to concede that its 

deemed admissions to Four Seasons’ Requests for Admissions are conclusively 

established. There, the Board states that, “[i]f the County Board is claimed to have 

been inarticulate in its indication that the acceptance (established by the 

Admissions) was actually conditional following a review of the bid, so too is the 

argument of FS in not realizing its listed Admissions do not foreclose testimony of 

the fact that the Bid was not accepted unconditionally and failed to form a binding 

contact [sic].” (emphasis added). 

 While apparently admitting that the Board’s acceptance is conclusively 

established, the Board argues on pages 19 and 20 of its Brief that “testimony is still 

allowable to reflect and interpret the nature of the acceptance” and that “[t]he 

District Court properly permitted evidence on the facts which helped clarify and 

define the form of acceptance claimed in the Admissions.” The only authority that 

the Board invokes to support its argument for allowing evidence to interpret its 
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admissions is the proposition that “Even when the facts are not in dispute or 

contradicted, if reasonable minds might draw different inferences from them, a jury 

question is engendered.” The Board’s argument seems to be that it can admit its 

acceptance of Four Seasons’ bid, but then present evidence to generate an issue for 

a factfinder as to whether the acceptance was an acceptance or instead its mutually 

exclusive opposite—a conditional acceptance. See Hayne v. Cook, 109 N.W.2d 

188, 193 (Iowa 1961). 

 This argument by the Board disregards Four Seasons’ discussion of the 

difference between evidentiary and judicial admissions. See Finman, The Request 

for Admission in Federal Civil Procedure, 71 YALE L.J. 371, 380–81. Because an 

admission obtained through a request for admission is a judicial admission, Iowa 

law prevents the Board from offering proof at trial to contradict the admission. See 

Pflepsen v. Univ. of Osteopathic Med., Coll. of Podiatric Med., 519 N.W.2d 390, 

392 (Iowa 1994). And, contrary to the Board’s assertion of the District Court’s 

propriety, it would not be proper to put an already conclusively established issue 

before a factfinder—let alone for a factfinder to find contrary to a conclusively 

established issue. See Double D Land & Cattle Co., Inc., 541 N.W.2d at 552. 

 The Board’s argument hinges on its belief as stated on page 17 of its Brief 

that “FS failed to establish in its request for admissions … that a final 

unconditional acceptance was ever reached…” This belief, however, is incorrect. 
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One of the Board’s deemed admissions states: “At the February 28, 2024 Board 

meeting, the Board accepted Four Seasons’ bid.” D0056, Plaintiff’s Exhibit 2, 

Plaintiff’s Requests for Admissions at Request 5. This is a clear admission that 

conclusively established the Board’s acceptance. See Iowa R. Civ. P. 1.511. 

 It is true that this particular admission does not contain the words “final” or 

“unconditional”, but the Iowa Rules of Civil Procedure do not require this type of 

pedantic phraseology. The purpose of requests for admissions is to limit the issues 

that need to be prepared for trial by asking an opposing party to admit or deny a 

particular fact or application of law to fact.  

In a breach of contract lawsuit, such as this case, the existence of a contract 

through offer and acceptance is an element of the claim that a party could fairly use 

requests for admissions to narrow the issues in contention. If a party wished to use 

these requests to determine whether it would need to present evidence at trial to 

prove the issue of acceptance, it is difficult to imagine a clearer way to accomplish 

this goal than to simply ask the opposing party to admit that they accepted. That is 

what Four Seasons did here, and that alone should be enough to conclusively 

establish the Board’s acceptance as a matter of law in this case. 

 But Four Seasons’ Requests went even further—into the very heart of the 

legal concept of acceptance. Requests 28, 29, and 30 state that: “Four Seasons’ bid 

addressed all material terms relating to the construction of the Project”, “[n]o 
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further material terms relating to the construction of the Project beyond the terms 

contained in Four Seasons’ bid remained to be negotiated after February 28, 2024”, 

and that “[o]n February 28, 2024, the Board assented to the material terms relating 

to the construction of the Project as contained in Four Seasons’ bid.” Thus, beyond 

admitting to accepting Four Seasons’ bid, the Board has admitted to the 

definitional requisites of accepting Four Seasons’ bid by assenting to its material 

terms. See Rick v. Sprague, 706 N.W.2d 717, 724 (Iowa 2005). 

Carrying forward from the sea cucumber analogy in Four Seasons’ Brief, the 

Board’s admissions to Requests 28, 29, and 30 are akin to—beyond admitting that 

the sandwich contained cucumbers—admitting that the sandwich contained “[a] 

tendril-bearing, climbing or sprawling annual plant (Cucumis sativus) widely 

cultivated for its edible cylindrical fruit that has a green rind and crisp white flesh.” 

See The American Heritage® Dictionary of the English Language, 5th Edition 

(first definition). In such a case, there would be no interpretive room to argue that 

the sandwich instead contained sea cucumbers—an “Echinoderm having a flexible 

sausage-shaped body, tentacles surrounding the mouth and tube feet; free-living 

mud feeders.” The American Heritage® Dictionary of the English Language, 5th 

Edition (third definition). 

Similarly, in this case, the Board’s admission to the term acceptance in 

addition to its admission to the term’s definitional predicate leave no room to 
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further “reflect”, “interpret”, “clarify”, or “define” the scope of the Board’s 

admitted acceptance. A sea cucumber is not a cucumber, a conditional acceptance 

is not an acceptance, and no amount of interpretation can change something into 

what it is not. And because the Board’s acceptance of Four Seasons’ bid is 

conclusively established, this acceptance created a binding contract, and the 

Board’s breach of this contract entitles Four Seasons to relief for its damages. 

IV. Because the Board accepted Four Seasons’ bid, its arguments fail. 

All of the arguments made by the Jefferson County Conservation Board in its 

Brief fail because the Board’s legal acceptance of Four Seasons’ bid is 

conclusively established as a matter of law. Because the Board accepted Four 

Seasons’ bid, it waived any grounds to contest the amount of Four Seasons’ bid 

bond, a binding contract was formed between Four Seasons and the Board, and the 

Board’s initial determination of Four Seasons as the successful bidder should be 

given deference. For these reasons, Four Seasons should have prevailed on its 

breach of contract claim and the District Court’s Ruling denying Four Seasons 

relief should be reversed. 

A. The Board waived any objection to Four Seasons’ bid security. 

The Board interprets Iowa Code Section 26.8 to preclude the possibility of a 

binding contract being formed between Four Seasons and the Board. On page 16 of 

its Brief, the Board states that Four Seasons’ argument “fails to address the 
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mandatory requirement that their offer did not contain the statutorily authorized 

and County Board required 10% bid bond.” However, Four Seasons did address 

this issue on pages 54 to 57 of its Brief. To briefly summarize that argument, the 

Tony Amodeo Co. case supports the proposition that the amount of the bid bond is 

not a mandatory requirement and is not essential to give a municipality the power 

to contract. See 185 N.W. 94 at 95–96 (Iowa 1921). Because the Board accepted 

Four Seasons’ bid, it waived its ability to reject Four Seasons’ five percent bid 

bond and cannot now claim the amount of Four Seasons’ bid bond as a barrier to 

contract formation. See id. 

B. A contract was formed between Four Seasons and the Board. 

Somewhat similarly, the Board argues on pages 18 and 19 of its Brief that “[a] 

bidder for a public project may not sue for damages in the circumstances brought 

before the court for all the reasons above.” The Board’s argument cites the Menke 

case finding that the plaintiff in that case “has no cause of action against the 

defendant Board for refusing to accept his bid.” However, this case is 

distinguishable from Menke because Menke involved facts where the defendant 

board had outright rejected the plaintiff contractor’s bid based on a perceived 

irregularity with its bid security—whereas in this case, the Board first accepted 

Four Seasons’ bid and then later backed out of the already formed contract.  
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In fact, the Court’s language in Menke supports Four Seasons’ argument under 

Tony Amodeo Co. that the Board had the ability to waive any defect in Four 

Seasons’ bid security. Menke v. Bd. of Educ., 211 N.W.2d 601, 607 (Iowa 1973) 

(“‘When a bond is required of bidders, the public authorities may exercise 

discretion as to its sufficiency, and in general, if a satisfactory bond is not tendered 

as required, the bid may be rejected.’” (emphasis added) (quoting 64 Am.Jur.2d, 

Public Works and Contracts, § 60, p. 914)); (“It is suggested that the irregularity in 

plaintiff’s check could have been waived by the Board in its award of the contract 

while still complying with the provisions of § 297.7, The Code. Admittedly, the 

Board could have waived such defect, but in so doing it might have been faced 

with the prospect of litigation controverting the effect of the failure of defendant 

Bank to sign the certification.”) (emphasis added). 

Therefore, because the legal issue of the Board’s acceptance of Four Seasons’ 

bid is conclusively established, Menke is inapposite and instead actually supports 

Four Seasons’ position that a binding contract was formed between it and the 

Board. 

C. Four Seasons was determined to be the successful bidder. 

The Board also argues on page 23 of its Brief that, under Istari, courts should 

be slow to interfere with its decision in determining which party is the lowest 

responsible bidder absent proof that such determination is fraudulent, arbitrary, in 
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bad faith, or an abuse of discretion. However, Istari and its progeny generally only 

provide this deference in cases where a local government initially rejects a bid and 

the rejected bidder seeks relief. See Istari Constr., Inc. v. Muscatine, 330 N.W.2d 

798, 799 (Iowa 1983) (certiorari action by plaintiff construction company 

challenging municipality’s refusal to accept its low bid, subsequent conditional 

award of project to next lower bidder, and ultimate rejection of all bids); Scheckel 

v. Jackson Cty., 467 N.W.2d 286, 287 (Iowa Ct. App. 1991) (“Plaintiff claims he 

was the low bidder and should have been awarded the contract.”). 

Municipalities are given substantial leeway in their initial determinations of the 

lowest responsible bidder, but this deference does not extend to permit 

municipalities to second guess themselves and nullify a contract after a successful 

bidder is determined. Iowa courts interpret “the ‘successful bidder’ as the bidder 

whose bid is accepted by the governing body…” City of Fairfield v. Harper 

Drilling Co., 692 N.W.2d 681, 684 (Iowa 2005).  

Because, as is conclusively established, the Board accepted Four Seasons’ bid, 

Four Seasons is a successful bidder and the line of cases involving the ability of 

unsuccessful bidders to bring a cause of action against municipalities does not 

apply to it. See Horsfield Constr., 653 N.W.2d at 568–69 (“Once a municipality 

accepts a valid bid, such acceptance results in a binding contract, ‘even though 
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there may have been defective compliance with certain legal formalities.’ Thus, the 

bidder has a right of action for breach of contract.” (quoting 64 C.J.S. Municipal 

Corporations § 926, at 127 (1999)) (other citations omitted)). If anything, Istari 

should give courts pause before interfering with the Board’s acceptance of Four 

Seasons’ bid and its implication that Four Seasons was the successful bidder. 

CONCLUSION 

 The Board apparently concedes that its acceptance of Four Seasons’ bid is 

conclusively established, yet protests against the legal result that necessarily 

cascades from this concession. The Board admitted that it both accepted Four 

Seasons’ bid and assented to its material terms. These admissions give the Board 

no room to interpret their legal effect—that the Board accepted Four Seasons’ bid. 

 By accepting Four Seasons’ bid, the Board formed a contract with Four 

Seasons. By accepting Four Seasons’ bid, the Board waived its ability to reject 

Four Seasons’ bid based on the amount of its bid bond. And by accepting Four 

Seasons’ bid, the Board elevated Four Seasons to the status of successful bidder—

giving Four Seasons the ability to enforce its contractual rights in court. 

 Beyond conceding that its admissions are conclusively established, the 

Board failed to respond to many of the arguments made by Four Seasons in its 

Brief. For example, the Board did not address any of the following points: 
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1) That a discrepancy in bid security is waivable and not mandatory under Tony 

Amodeo Co.(Appellant’s Brief, p. 55–57); 

2) That the Board had the burden to prove Four Seasons failure to mitigate 

damages (Appellant’s Brief, p. 47); and 

3) That the Board never raised the affirmative defense of failure to mitigate 

damages and produced no evidence showing that Four Seasons failed to 

mitigate its damages. 

Even where it tried to engage, the Board could not undermine the legal 

reasoning behind Four Seasons’ position. The Board’s argument leans heavily on 

the Ruling of the District Court, but lacks any substantial support in relevant 

statute or caselaw. The simple explanation for this is that Four Seasons’ argument 

is correct under the law. 

Based on the Board’s conclusively established admissions, Four Seasons should 

have been granted partial summary judgment as to the Board’s liability on its 

breach of contract claim. For the same reason, Four Seasons should have been 

granted judgment in its favor at trial. Because the District Court’s March 9, 2025 

Breach of Contract Ruling is incorrect as a matter of law, Four Seasons prays for 

relief through this appeal and respectfully requests that this Court reverse the 

District Court’s Ruling denying Four Seasons’ breach of contract claim and 
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remand the matter with instructions to the District Court to award judgment in 

favor of Four Seasons on its breach of contract claim in the amount of $97,013.28. 
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