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d. siblc for paymtnt of alX =&cable $ 

kith may -me duc and awing by rhe 
of this Agnrmenl, hcIuding but nrbt E~usd 

men&, and 
excise ma. The so is m n s i b l c  far 

in order to perform this 
Agreemat, 

e. shall obtain a genaaf excise tax License fro 
n, State of Hawaii, in a c c o ~  with d o n  237-9, 

and shall comply with all rcsqu.iremmts thereof. The C O m m O R  W obtain 
a tax ckm.nc(: certificate from the Director of Taxarion, Starr? of Hawaii, 
showing rtcat all delinquent taxes, if any, levied or d unda Sate law against 
the CONTRACTOR have betxi paid and submit the: m e  to tht STATE prior to 
commencing any performance under this Agntmurr. Tht CONTRA- shall 
also be solely responsible for meeting ail requirements rmxssq to obtain the tax 
clearance certificate required for fir& payment under sections 103-53 and 237-45, 
HRS, and paragraph 17 of these G a d  Conditions. 

f. The CONTRACTOR is nqmnsible for securing ail employct-related inswanct 
coverage for the CONTRACTOR and the CONTRACTOR'S emplayoes and 
agenu that is or may be required by law, and for payment of all premiums, casts, 
and other liabilities associated with securing the insurance coverage. 

a. The CONTRACTOR shall s u r e ,  at the CONTRACTOR'S awn expense, ail 
personnet required to perform this Agreement. - 

b+ The CONTRACTOR shall ensure that the CONTRACTOR'S employees or agents 
are experienced and fully quafified to engage in the activities and perform the 
services required under this Agreement, and that all applicable licensing and 
operating nquirements i m p a d  or required under federal, state, or county taw, 
and all applicable accreditation and otber standards of quality gencdy accepted 
in tbe field of the activities of such employees and agents are complied with and 
satisfied. 

4. No- No person performing work under this Agreement, i n d u d i  any 
subconaacm, employee, or agent of the C O m C T O R ,  shall engage in any 
discrimination that is prohibited by any applicable federal, state, or county law. 

5.  s of _Interest. The CONTRACTOR represents that neither the CONTRACTOR, 
nor any employee or. agrnt of the COM?ZACI*OR, presently has any intaut, and 
promiscs fhat no such interest, d i m  or indirect, shall bt acquired, that would or might 

2 Form AG2-GCX1196) '. 



mnblid in Wj' cr or d e w  with the CO d e r  this 
A p m a n t ,  

6. %be 60 CITOW. shaU not assign or su 
CfOR's duties, &ligations, or intern 
or su-naact shall tx: c f f d v e  unless 

ttre prior w-&kn consent of the STATE and (5) the CONTRACTQR's assignee or 
subnaactcrr submits to the STATE a tax cfamnce certificate h r n  the Director of 
Taxation, Stale of Hawaii, showing that all dmquent taxes, if my, levid or accrucrl. 
under rtatc law against the COI'?TRAGfQR's assignee or suibconsacmr have been paid. 
Additionally, no assignment by the CQNTRACTQR af the C O m C T O R ' s  right to 
compsati6n under th is  Agreement shall be e f f d v e  unless and until the assignment i 
apgrovcd by the Compmfler of the Statc of Rawaii, as provided in section 40-58, 

a. . When in the bcst i n e m  of tfie State, a 
s u m r  in intenst may be recognized in an assignment agmmmt in which the 
STATE, the CONTRACTQR and the assignee or transferee ~~csT:- referred 
to as the "Assignee") agree that: 

(1) Tfie Assignee assumes dl of thc CONTRACTOR'S obligations; 

(2) The CONTRACTOR remains fiable for all obligations under this 
Agreement but waives all rights under this Agreement as against the 
STATE, and 

(3) The C O W C T O R  shall continue to furnish, and the Assigner shall also 
furnish, all required bonds. 

b. w e  of name* When the CONTRACTOR asks to change the name in which 
it holds this Agreement with the STATE, the procurrmcnt officer of the 
purchasing agency (hereinafter referred to as the "Agency procurement officer") 
s M ,  upon receipt of a document acceptable or satisfactory to the Agency 
procurement officer indicating such change of name (far example, an amendment 
to the CONTRACTOR'S articles of incorporation), enter into an amendment to 
this Agreement with the CONTWICTQR to effect such a change of name. The 
amendment ta this Agreement changing the CON?aACTOR's name shall 

indicate that no other terms and conditions of this Agreement are 
thenby changed. 

c. ReDans. All assignment agreements and amendments to this Agreement effecting 
changes of the CONTRACTOR'S name or novations henundcr s M I  be reported 
to the CPO within thirty days of the date that the assignment agreement or 

. amendment becomes effective. 



m e  ec, CTOR shalf defend, indcmify, and hold 
harmless tbe State of Hawaii, the w n m g  agency, and their officms, employees, and 
agents from and against ali Iiability, loss, damage, cost, and expense, including all 
attorneysVfees, and af) claims, suit$, arid demands tticmfw, arising out of or mufting 
from the acts or omissions of the CONTRACTOR or The C Q m C T O R ' s  employees. 
of.Eiwm, agcnu, or subconmton unda this A m m a t  The p d m s  of this 
p r q y q h  shall remain in N1 force and effect norwithsranding the expiration ar early 
wmination of this Agreement. 

. 
8. @pst of case the STATE ahall, without any fautt an its part, be be a 

parry to any Litigation mmenccd by or against the CONTRACTOR in connectionl with 
this Agrcrrnart, the CO-OUR shall pay all costs and wrpnsrs incund by or 
imposed on the STATE, including amrncys' fees. 

9. Da- When the C O ~ C T O R  is given notice of delay or 
nonperformance as specified in paragraph 13 (Termination for Ikfault) and faiis to curt 
in the time specified, it is agreed the CONTRACTOR shall pay ta the STATE the 
mount, if any, set forth in this Agncrnent per calendar day from the date set for cun 
until eitbcr (i) the STATE reasonably obtains similar goods or services, or both, if the 
CONTRACTOR is taminatEd for default, or (ii) until the CONTRACTOR provides the 
goods or services, or both, if the C O m C I O R  is not ttnninatcd for default. To the 
exmt  that the CONTRACTQR's delay or nonperfomance is excused under paragraph 
13d (Excuse for Nonperformance or Delay Performance), liquidated damages shall not 
be assessable against the CONTRACTOR. The CONTRACTOR shall remain liable for 
damages caused other &an by delay. 

10. State's Reht of Offset, The STATE m y  offset againn any monies or other obligations 
the STATE owes to the C Q m C T T O R  under this Agreement, any amounts owed to 
the State of Hawaii by the CONTRACTOR under this Agreement or any other 
agreements or pursuant to any law or other obligation owed to the Statc of Hawaii by the 
CQNTRAmOR, including, without limitation, the payment of any taxes or levies of any 
h d  or nature. The STATE will notify the CONTRACTOR in writing of any offset and 
the namm of such offset. For purposes of this paragraph, amounts owed to the State of 
H a d  shall not include dcbts or obligations which have been liquidated, agreed to by 
the CONTRACTOR, and an covered by an installment payment or other settlement plan 
approved by the Stale of Hawaii, provided, however, that thc CONTRACTOR shall tx 
entitled lo such exclusion only to the extent that the C0bITR.A- is current with, and 



not detinqwnt on, any payntau or obtigations ow& @ thc Stau: of Wawaii under sucfr 
pay- or otha sertlement plan. 

11. be texllvd in arcordance with section f 03D-703, HRS, and 

12. The STATE mimves the right at any rime and for any n 
to suspend this Agreement far any reasonable period, u p n  written notice ?a the 
G O W C T O R  in mrdanae with the provisions ha&. 

a. The Agency procurement offi~ef, m y ,  by 
R, at any time, and vvithout notice to any 

require the CONTRACTOR ro stop ali or any part of the pnf-ce orlied fm 
by this Agreement. Ttris order shafl bc for a specified period no% u r m d n g  sixty 
(50) days after the order is d&vered to the CONTRACTOR, unless the partics 
agree to any huther period. Any such order shall fxz identifiod specifically as a 
stop performance order issued pursuant to this d o n .  U p  receipt of such an 
ordcr, the C O m C T O R  shall forthwith comply with its terms and susptnd all 
pcrfomancc under this Agmment at the time stated, provided, however, the 
CONTRAaOR &dl Ealrc all nasonable steps to mini* thr: 01xummx of 
cosu illlocable to the performance wvemd by the order during the period of 
performance stoppage. 3cforc the stop performance ordcr expires, or within any 
further period to which the parties shall have ynxxl ,  the Agency procurement 
officer shall either: 

(1) Can& the stop prfocmance ordcr; or 

(2) Terminate the performance covered by such order as provided in the 
termination for default provision or the termination for convtnimce 
provision of this Agreement. 

. . 
b, n or c m o n  of the order, If a st* performance order issued under 

this stxtion is cancelled at any tine during the period specified in the order, or 
if the period of the order or any extension thereof expires, th CONTRACTOR 
shall have the right to resume performance, An appropriate adjustment shall be 
made in the delivery schedule or Agreement price, or both, and the Agreemt  
s M  k modified in writing accordingly, if: 

(1) The stop performance order results in an increase in the time required for, 
or in the C Q m C T O R ' s  cost properly docsable to, the performance of 
any part of this Agreement; and 

(2) - Thc CONTRACTOR asserts a claim for such an adjustment within thirty 
(30) days aftu the elld of the period of perfonnancc sulppqc; provided 



tk;rt, if the Agency pmurement 0%- dtscides that thc facts justiEy sueh 
argon, any such claim asst,rpEd m y  at 
rime prior to find pymcnt ufldm *this Agrreemcnt. 

C. lf a mp order is nor 
y such ordejr for default w 

convanience, the r w n a b l e  costs rcsulhng fmm the stop pedonnance: o r d u  s l d  
be &swabfe by adjusment or otherwise. 

d. Any adjusmtenr in contract p rh?  made pursuant to Lhls 
paragraph shaU be delermined in accordance with the price adjusmurt provision 
of this Agreemat, 

a. &&& If &c C O m C T O R  refuses or fails to ptrfm any of the prwisions 
of this Agreement with such diligenoe as will ensun its campletion within tht 
time specified in this Agrzjemt,  or any extension &emf, otherwise fairs to 
timely satisfy the Agreement provisions, or commits any other substantial b& 
of this Agrecmeat, the Agency procIlltmtnt officer may notify the 
CONTMCjrQR in writing af tho delay or non-performance and if nut curd in 
un (10) days or any longer time specified in writing by the Agency procurement 
officer, such officer may tenninate thc CONTRACTOR'S right to proceed with 
the Agfflcment or such part of the Agreement as to which there has bixn delay 
or a faifun: to properly perform. In the event of termination in whole or in part 
the Agency procurement officer may p m u n  similar goods or semiax in st 
manner and upon the t a m s  deemed appropriate by the Agency procurement 
officer. The COhI?EACTOR shall continue performance of the A p m e n t  to tfrc 
extent ir is not terminated and shall be liable for excess costs incurred in 
procuring similar goods or services. 

b. Notwithstanding termination of the Agreement and 
subject ro any directions from the Agency procurement officer, the 
CONTRACTOR shall take timely, reasonable, and necessary action to protect and 
preserve propezty in the possession of the CONTRACTOR in which the S T A E  
has an interest, 

c. Comnensation. Payment for completed goods and services delivered and ac~qrted 
by the STATE shall be at the price set forth in the Agreement. Payment for the 
pmwtion and pndpztstntation of property sbatl be in an amount agreed u p  by the 
CONTRACTOR and the Agency procurement officer. If the parties fail to agree, 
the Agency procummat officer shall set an amount subject to the 
C O m m O R ' s  rights under chapter 126, Procunmtnt Rules. The S T A E  
may withbold fmm amounts due the CONTRACTOR such sums as the Agency 



m a t  offictx deems ta be n to thc STATE againn loss 
of outstanding Ems or claims and to rrinburse ttu: ST ces 

to bE i n c u d  by the STATE in pmuring ;urd 

d. CTOR rSlall 
ce of this Agreemart in 

with its turns, ind by the C O m C T O R  to malar: 
hcrulnda which cndangcn such 

pc_rformance, if the CO CTOR has natifibd tht Agency pmun::mcnt officer 
within fifm (15) days afrer the cause of tht detay and thc faiilun arises out of 
causes such as: ans of Gad; acts of a pubiic memy; acts of tfie Stau: and any 
othcs: govunmulltal body in its sovereign or con& capacity; m; floods; 
epidemics; quarantine nsaictions; saikes or ahcr Zabor disputes; might 
embargoes; or unusually scvm w+athu. If tb failuft t r ~  pcrf~ll l  is c a d  by 
thc failure of a suhntractor to pcrfonn sr to malrc progress, and if such failure 
iurisu out of causes similar to those set forth abavt, the CONTRACTOR shall not 
k deemed to be in default, unless the goods and services lo k funriM by the 
siibcmntractor wm tmwrnably obtahhit from otha in sufficient time U, 
pennit the CONTRACTOR to meet the rcquinm9.l~ of the Agrccmt. U p  
q u e s t  of the CONTRACTOR, the Agency pmcurrmcmt officer shalI ;wxrtain 
the facts and extent of such failurn, and, if such officrx demmincs that any 
f d u m  ta perform w occasioned by any one or more of the excusable causes, 
and that, but for the excusable cause, the COMICACTQR's progress and 
performance would have met the terms of the Agreement, the dedivery scheduk 
&dl k rrrvised accordingly, subject to tht rights of the STATE under this 
Agntmcnt, As used in this paragraph, the tcnn 'subcontractw" means 
subcontractor at any tia. 

e. for defaylt ff, aher no& of turnination of the 
CONTRACTUR's right ro p d  u n d w  ihis paragraph, it is determined fur any 
mison that the CONTRACTOR war not in default under this paragraph, or that 
the dchy was excusable under the provisions of subpamgraph X3d, "]Excuse for 
nonprformancr or delayed performance, " the rights and obligations of the panics 
shaU bc the samc as if the notice of termination had been issued punuant to such 
prowision. 

. . 
f. The rights and remedies provided in h i s  

pagrapb ur: in addition to any other rights and remedies pn>vidod by law or 
undx this Agrsunmt. 



a. t officer may, whm the in 
this Agreement in whole m in part, for the 

unmmt officer shaIf give wrintrn 
g r h c p a r t o f t h c  

Agreement te&W and when &&ation becomes effective. 

b. OR S,U incur no fuRtrer 

in the notice of temhtion ?he CONTRA- will stop jxrfomancr! so ttre 
ficd. The CONTRACTOR &.dl dso tenninare outstanding orders and 

subnfmxs as they r(:& to tfie e d  pcrfommce, The G O m G T O R  
shall settle the hbiLities and claims arising out of the tamhation of subcon- 
.and orders connected uith the terminated prfonnanoc. The Agcncy pnx:urnu~t 
officer may direct the CONTRACTOR to assign the C O m C T O R ' r  right, 
title, and intenst under terminattd orders or submanacts m the STATE The 
COlTRUmOR must still complete the performance not terminated by the notice 
of termination and may incur obligations at mccsaq to do so. 

C. s and work produd The Agency procurement officcr may require 
the CONTRACTOR to transfer titie and deliver to the STATE in the manner and 
to the extent directed by the Agency procurement officer: 

( I t )  Any cornpietcd goods or work produn; and 

(2) The partially completed goods and materials, pats, tools, dies, jigs, 
fixtures, plans, drawings, information, and contract rights (hereinafter 
called "manufacturing material') as the CONTRACTOR has specifidly 
produced or specially acquired for the performgnoe of the t m n i ~ t c d  pat 
of this Agreement. 

The CONTRACTOR shall, upon direction of the Agency procurement officer, 
protea and preserve property in the passession of the CONTRACTOR in which 
the STATE has an intenst. If the Agency procurement officer does not exercise 
this right, the CONTRACTOR shall use best efforts to scll such goods and 
manufacturing materials. Use of this paragraph in no way impiies that the 
STATE has bnacherl the Agreement by exercise of the termination for 
convenience provision. 

( I )  - The CONTRACTOR shall submit a termination claim specifying the 
amounts due bccausc of the termination for mvenitncc together with tht 



cost or pricing data, submi 
-222, murement claim. If the 

of ternation, the Agency proc 
OR, if at all, an mount set in acco 

1 4 @ )  Mow. 

(2) The Agemy pmwment officer and thc CONTRACTOR may to 
provided the CQhTRACTOR has Filed a termhati rn 

y cost or pricing dasa submined as required and that the 
senfement daes not ex& the totat Agreement price plus settlement costs 
r e d u d  by payments pnviousfy madc by the STATE, tfK! p d s  of any 
dts of goads and manufactuzing materials under subpaqmph I&, and 
the Agreement prim of the p e r f o w  not termhad. 

(3) Absent compfetc agreement undw subparagzaph I4dG) the Agency 
procurement officer shaU pay the CONTRACTOR the following amounts, 
provided payments agreed to under sub-h 14df2) sfiall not 
duplicate payments under this s u b p q p p h  for the fo11owb.g: 

(A) Contract prices for goods or servici?~ accepted under the 
Agreement; 

(B) Costs i n c d  in prrparing to perfom and performing the 
taminad portion of the performance plus a fair and reasonabk 
profit on such ponion of the performance, such profit s W  not 
include anticipatory profit or consequential damages, Iess amounts 
paid or to be paid for accepted goods or services; provided, 
however, that if it appeairs that the CONTRACTOR would have 
sustained a loss if the entin Agreement would have been 
completed, no profir shall be allowed or included and the amount 
of compensation shall be reduced to reflect the antkipatat rate of 
loss; 

(C) Costs of settling and paying claims arising out of the termination 
of submnmcts or orders pursuant to subpagraph 14b. These 
costs must not include costs paid in accordance: with subpmgmph 
14613)(8); 

(D) The reaxtnable settlement costs of the CCNlIWCTOR induding 
accounting, Iegaf, clerical, and other expenses reasonably 
nectssary for the prqwation of settlement claims and suppoRing 

- data with respxt to the t c ~ t e d  portion of the Agreement and 
for the mmhtion of subntracu thereunder, together with 



CTOR under this su 

(4) _ Costs claimed, agreed to, or established under sub hs l4dQ) and 
146(3) shall be in aceoniance with ehaptar 3-223 {Cost M x i p i e ~ )  of the 
Pracuremt Rdes. 

a. ~n If any action m omission on the part of tfre A g a y  
procurement officer (which turn incfuda the designee of such officer for 
purpuses of this pagraph 15) requiring &ormancc changes witkin the scope 
of the Agreement constitutes thc basir for a claim by fhc CONTRAmR for 
additional compensation, damages, or an extension uf time for compl&tion, the 
CONTRACTOR s M  continue with performance of the Agrecmcnr in cornpIiancc 
with tfre directions or onim of such of f ids ,  but by so doing, the 
CONTRACTOR shall not be deemed ta have prejudiced any claim for a d d i t i d  
compensation, damages, or an extension of time for completion; provided: 

(1) Written The CONTRACTOR shall give written noticc 
lo the Agency procurement officer: 

(A) Prior to the commencement of the performance involved, if at that 
t i m ~  the CONTRACTOR knows of the occumllce of such action 
or omission; 

(B) Within t'lirty (30) days after the CONTRACTOR knows of the 
occurrence of such action or ~~nission, if the CONTRACTOR did 
not have such knowledge prior to the commencement of h e  
pcrforrnancc; or 

(C) Within such further time as may be allowed by the Agency 
pracunment officer in writing. 

Cz) Noticx This notice shall stare that the CONTRACTOR regards 
- the act-or omission as a reason which may entitle tht COl4l"MCTOR to 

additional compensation, damages, or an ottarslon of time. The Agmcy 



pracmment offica, u p  
m e d y  such omission, as may be deemad 
advisable in the &i 

Q) 

CTOR beLieves &at additional compensa~m, 
extrnsion of time 'my be: remedies to which the CQ 
entitled; and 

(4) , The CONflRACTOR must maintain and, upon 
quest ,  maLt a W b  to the Agency p m u n : m t  ofticer within a 
misonab1e time, &tailed r e a d s  ta the extent practicable,. and other 
documcnacictn and evidence satisfactory to the STATE, justifying rhe 
claimed additionall casts or an extension of time in connection with such 
cfiangcs. 

b, m C T ' O R  not excussd, Nothing hemi  contained, however, shall excuse 
the COM?ZACTOR from c o m p h c e  with any d e 3  or laws precluding any uatc 
officus and CO-CTOR from acting in dusion  or bad faith in issuing or 
performing change orders which ax c l d y  not within the scapc of the 
Agreement. 

c. Any adjustment in the price made pursuant to this paragraph 
shatl be determind in accordance with the price adjustment provision of this 
Agreement. 

16. Q& and E- Any reimbursement due the CONTRACTOR for per diem and 
transportation expenses under his Agreement shall be subject to chapter 3-123 (Cost 
Principles) of the Procurement Rules and the following guidelines: 

a. Reimbursement for air transportation shall be for actual cost or coach class air 
fare, whichever is less. 

b. Reimbursement far ground vansportation costs sfrd not exceed the a c d  cost of 
rating an inmediate-sized vehicle. 

c. Unless prior written approval of the D N C T O R  is obtained, reimbursement for 
subsistence allowance (i.e., hotel and meals, etc.) shall not ex& the appIicablc 
daily a u t h o d  rates for interisland or out-of-state mvd that are set forth in the 
c u m t  Govtmar's Executive Order authorizing adjustments in saiaries and 
bcncfits for state officers and employees in the executive branch who are excluded 
from mUdve bargaining covemgc. 



a paymats under this A 
GTOR of original invoices 

CTOR according to ttw: A g n e m t .  

b, Such paymenos are subject ta avaklability of funds and 
of Flnanea: in ac10tdanc~ with C%apttz 37, 

Farther, & payments shall be made in accordan= with and subjm tr, chapter 40, 
KRS. 

1) Any money, OW than retabage, paid to tht C o N " l X A ~ R  
shaU. be dispersed to s u h t m m n  within tert days after receipt of 
the money in accordan= with thr: terms of the subcontract; 
provided that the subcon- has met all the tam and 
conditions of the subcontract and there arc no berm, fide disputes; 
and 

(2) Upon find payment to the CONTRACTOR, full payment ta the 
subconuactor, including rerainage, shall be made within ten days 
a h  d p t  of the money; prwidcld that then arc no bona fide 
disputm over the subcontractor's perfonnane under the 
subcontract, 

d. F i  payment under this Agreement shall be subject to sections 
103-53 and 23735, HRS, which require a tax clearance from the Director of 
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or 
accrued undcr state law against the CONTRACTOR have been paid. 

18. If this Agreement is payable in whole or in part from federal funds, 
CONTRACTOR agrees that, as to the portion of the compensation under this Agreement 
to be payable from federal funds, the CONTRACTOR shall be paid only from such funds 
received fn>m the federal government, and shall not be paid from any other funds. 

a. In Any modification, alteration, amendment, change, or extension of 
any tcrrn, provision, or cctndition of ofs Agrcemmt permitted by this Agntment 
shalf. be madc by wrim amendment to this Agreement, signed by the 



erQR and &e STATE, providcs W change W b c  in 

c. a wrim or*, at any time, and wit'lout notice 
fiment officer, subject to murual agree 

the ~>a,?ies to this Agrecmcnt and all appropriate adjustmen&, may 
modifications witkin the g e n d  xope of th is  Agreement to include any one or 
mars: of thc: foqowing: 

(A) Drawings, designs, or specifications; 
. . 

(8) Method or piax of delivery; 

(C) , Description of senices to be performed; 

@) Timc of puformana (i-e., hwrs of the day, days of the d, ctc.); 

0 Place of performance of ihc services; or 
. . 

(F) Other p-sions of' the Agreement accomplished by mutual action of the 
pard- to the Agreement. 

d. for aorrnar l i ;~ ,  If any modification in- or 
dtcrmses the CONTRACTOR'S cost of, or the time requid for, performance 
of any part of the work under this Agreement, an adjustment shalf be made and 
this Agreement modified in writing accordingly. Any djustment in Agreement 
grim made pursuant to this clause shall be determined, whcn applicable, in 
accordance with the price adjustment clause of this Agreement or as negotiated. 

e. b- No cicim by the CONTRACTOR for an 
adjustment hereunder shall be allowed if written agreement of modification is not 
madt prim to find payment under this Agreement. 

f. Claims l.n the absence of an Agreement modification, nothing in this 
clause sbaU be deemed ta nsvic t  the CONTRACTOR'S right to pursue a ciaim 
under this Agreement or for a b m c h  of contract. 

g. If a madifimtion, alteration, amendment, change or extwrsian of 
. any- t ta ,  provision or condition of this A g r e e m a  incrmses the amount payable 
to the CONTRACTOR by at Imst $25,000.00 or ta, pa: cent (10%) of the initial 



is high~r, thc prior of the CPO is 

h. The STATE may, at its dimetion, rjerzuin thc CO 
to submit t the STATE, prior ta the =An 's  appmd of any 

, mcndmnnt, change, or  tx&~sion of any 
of this A p r n m t ,  a tax clearance from the Dimax d Taxation, Sfate of 
Hawaii, showing ihat aU delinquent taxes, if'any, levied or under sra& 
law against the CQ-CTOR have k n  paid. 

1. Amendments to soXe so- agreements that would 
change the originai scope of tfie contract may only be madc with thc approval of 
the CPO. ANIual =neural of a sole sounx -mat for KNices should not tx: 
submined as an amendment. 

20, Cbanee Qrdcr. Agency pmurcment officer may, by a wrim order signed only by 
tfie STATE, at any rime, and without notice to any sunty, and subject to all appropriate 
adjustments, make changes within the generd scqpe of this Agreement in any one UT 

more of the fallowing: 

(1) Drawings, designs, or spe;cifimtions, if the goods o r  services to bc 
furnished are to be specialty provided to the STATE in atxtmkmcc 
therewith; 

(2) Method of delivery; or 

a. of ~ n c e  or nme for perfonnan~;~;, If any change order increases o r  
decreases the CONTRACTOR'S cost of, or  the time requited for, pcrforrnance 
of any part of the work under this Agreement, whether or not changed by the 
order, an adjustment shall be made and the Agreement modified .in writing 
accordingly. Any adjustment in the Agreement price made pursuant to this 
provision sfiali be determined in accordance with the price adjustment provision 
of this Agreement. Failure of the parties to agree to an adjustment shall not 
excuse rhe C O m C ? ' Q R  fmm proceding with the Agreement as changed, 
provided that thE Agency procurement off- promptly and duly makes the 
provisional adjustments in payment or  time for perfomrance as may be 
reasonable. By proceoding with the work, the CONTRACTOR shall not be 
darned to have prejudiced any claim for additional compensation, or any 
extension of time for completion. 

b. If a maact change order incrmscs the amount payable to thc 
CONTRACTOR by at least S25,00Q.00 or ten pet cent (10%) of the in;iW 



Awmcnt  price, whichever in is high=, the prior Wmval of thc CP8 i s  
mu*. 

c. pt of a wrim c h g c  
s extcndd by the Agmcy 
shall filk notice of inmt to 

a claim for an adjustment, Liter notification shall not bar rhe 
GQNTRAGTOR" shim unless he STATE ii; prejudiced by the delay in 
notification. 

d, No claim by the CQNTRACITlR far an 
adjustment hereunder s W  bc ailowed if notice is not given prior to final payment 
under this Agreement. 

e. In the absence of a change order, nothing in r)lis 
paragraph 20 s M  bc dctmd to restria the CONTRACTOR'S right to pursue a 
claim under the Agnxment or for breach of con- 

a. Prier: Any adjustment in the Agreement pria pursuant to a pmvisicm 
in this Agrernent~shall be made in one or more of the foilowlng ways: 

(1) By agreement on a fixed price adjustment before cornmurament of the 
pertinent performance or as soon thereafter as practicabie; 

(2) By unit prices specified in the Agreement or subqutnely agreed upon; 

(3) By the costs attributable to the event or situation covered by the provision, 
plus appropriate profit or fee, all as specified in the Agreement or 
subquentty agreed upan; 

(4) fn such other manner as the parries may mutually agree; or 

(5) In the absence of agreement berwar:n the parties, by a unilateral 
determination by the Agency procurement officer of the costs attributable 
to the event or situation mvered by the provision, plus appropriate profit 
ar fee, all as campuled by the Agency procurement officer in accordance 
with generally acccpttd accounting principles and appiicablc sections of 
chapters 3-123 and 3-126 of the Procurement Rules, 

f cost or Dnnnn_d;am. . 
b. The COMIRACTQR shall pmvidt cost or 

pricing data for any price adjustments subject to the provisions of subchapax IS, 
chapter 3-122 of the Procurement Rules. 



22. 

g motha Agrzrmrxlt or that it wooid nol k 
practical. II, award another Agammt. 

23. If this Agnement is a mst-nimbwrscmcnt 
Agnxment, the following pmvisions ahafl amply: 

a, Thc Agency pmurcmenr oEce,3 may a% any time by written otdcr, and without 
notice W the sureties, if any, make changm withixi the g d  scope of the 
Agreement in any om or more of the foUowinp: 

(2) Time of pcrfomoe (i.e., hours of the day, days of the we&, etc.); 

(3) Plact of performima of services; 

14) Drawings, designs, or specifications when the supplies ta be furnished ate 
to be specially manufactured for the STATE in accordance with the 
drawings, designs, or specifications; 

(5)  Method of shipment or packing of supplies; or 

(6) Place of delivery. 

b. If any change causes an increase or decrease in the estimated cost of, or the time 
required for performance of, any part of the prfarmance under this Agreement, 
whether or not changed by the order, or otherwise affccts any other terms and 
conditions of this Agreement, the Agency procurcment ofictr W1 nraJEc art 
equitable adjustment in the (I) estimated cost, delivery or completion schedule, 
or bxh; (2) m o u n t  of any ftxed fee; and (3) orber affected terms and W 
modify the Agreement accordingly. 

c. me CONTRACTOR must assert the COB4TRACfT)R's rights to art adjustment 
unda this provision within t h i i  (30) days h m  the day of d p t  of the written 
order. However, if the Agency procurement officer decides that the facts justify 
it, the Agency procurement officer may rcccivc and act upon a proposal submitted 
hforrc final payment under the Agreement. 

- 



d, Failunto to any adjustment sW be a drispue under af this 
wever, n o w 8  in this provision shall a c w  CTQR 

with the Agmrnent as chgEd. 

e. Norwihstanding the s and conditions of su 
estimaw cast of tbis Agnxment and, if this A 

rmance of thjs A m m t ,  shall not bc 
except by qaific written modificati 

Agrecmant indi-g die new Agretmcnt =ti cust and, if this Agrrtmag 
is inmmentafly funded, the n w  amount aLlonEd to thc A p m e n t .  

a. AU materid given to or made avail&ie to the CONTRAGTQR by virme of this 
Agremtnt, which is identified ;ts proprietary or confidcmtial information, wiU be 
safeguarded by thc CONTRACTOR and shall not be diselosod ta any individual 
or organhation without the prior wTim approval of the STATE, 

b. A11 inforanation, data, or 0 t h  mattrial provided by the CONlR4ffOR ut the 
STATE shall, be subject to the Urtifarm Information Practices Act, chapter BF, 
m. 

25. fublicrru, The CONTRACTOR shall not refer to the STATE, or any office, agency, or 
officer themsf, or any State employee, Including the hcad of the purchasing agency, the 
CPU, the DIRECTQR, the Agency procummeat officer, or to the semias or goods, or 
both, provided under this Agreement, in any of thc CONTRACTOR'S brochures, 
advertisements, or other publicity of the CQNTRAGTOR. AU media contacts with the 
CONTRACTOR about the subject rnaner of this Agreement shall be refened to the 
Agency procurement officxr. 

26. m h ~ a  The STATE shall have complete ownership of all 
material, both finished and unfinished, which is developed, prepand, assembl&, or 
conceived by the CONTRACTOR pursuant to this Agreement, and all such material shall 
k wns ided  "works made for hire." AII such material shall be delivered to the STATE 
upon expiration or termination of this Agreement, The STATE, in its sole discretion, 
shall have the exclusive right to copyright any product, concept, or material developed, 
prepared, assembled, or conceived by the CONTRACTOR pursuant to this Agreement. 

27. Liens Goods provided under ?his Agreement shall be pmvidcd free of 
all liens and provided together with all applimble warranties, or with the warranties 
dcscfibed in the Agrccmcnt dcxuments, whichever axe grater. 



a necostorpri&g data, and - 
b. A State contfact, including subconma, other tfian a frnn Eixed-price can 

29. ost or pricing data must be submitted to the Agency p u m w g  
ficb as accurate for wntmcu wer $100,000 unless the  contra^ 

is for a multipletern or as otherwise qxcif5bd by the proeument officer. Unless 
ohenvise acquired Sy ihe Agency pmcmment officer, cast or pricing data s u b M m  
is not requid for agreements awarded pursuant ro comptitivc sealad bid 

If cvtified cost or pricing data are subsequultly found to have been inaccurate, 
inmmplttc, or noncurrent as of the date satcd in the cutifioit~, the STATE is entitled 
to an adjustment of thc conaacr price, kluding profit  or fee, to exclude any significant 
sum by which the price, including profit or fee, was inc!mwA becaw of the dc fdve  
&a. li i s  pmurned that ovcrstaW cwt or pricing data inrrrtascd tfie contract price in 
the amount of the defect plus nkrcd overhead and profit or fet. T h ~ ~ ? f m ,  unless tfrare 
is a cimr indication that thc defective data was not used or relid upon, the price will be 
rdiucad in such amount. 

30. of (=SSt or Pri- When cost or pricing prlntipies an: appitid1e, the 
STATE may requin: an audit of cost or pricing data. 

31. Records Rglgg&& The CONTRACTOR and any subcontractors shall maintain the 
b k s  and records that relate to the Agreement and any cost or pricing data for tlnree (3) 
years from the &te of final payment under the Agreement. 

32. Antitrust The STATE and tie CONTRACTOR recognize that in actual. 
economic practice, overcharges resulting from antitrust violations are in fact usually 
borne by the purchaser, Therefore, the CONTRACTOR hereby assigns to STATE any 
and all ckms for overcharges as to goods and marerials purchased in connection with 
this Apmcnt ,  except as to overcharges which result from violations commencing after 
the price is established under this Agreement and which are not passed on to the S T A E  
unda an escalation clause. 

33. 
+ .  . .  

The CONfaACTOR shall undertake all necessary precautions 
to mini& any adverse impact the perfarmanu: under this Agreement may have on 
traffic congestion. 

34. 5;o v er&g 1 aw, "ilw validity of this Agreement and any of its terms or provisions, as 
well as the rights and duties of the paties to this Agrcerment, shall be govented by zfrt 
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