
Mr. Michael A, Pietsch 
Title Guaranty of Hawaii 
235 Queen Street 
Honolulu,-Hawaii 9681 3 

STATE OF HAWAll 
DEPARTMENT OF ACCOUNTING 

AND GENERAL SERVICES 
PO. BOY : ;9 

HONULLJLL~ iiRWA11 %8:06119 

RAYMOND H. S A T 0  
:=VE''m.f: 

MARY PATAIC1.4 WATERHOUSE 
W-J- CCUF=C.LI '  

November 3, 1999 

Dear Mr. Pietsch: 

Re: RFP ICS-FY-99-052, PART 2 CORRECTION 

The letter faxed to you, dated November 1,1999, requesting Best and Final Offer is 
incorrect regarding the number of images estimated in the ten year inventory. All other 
information contained in the original Best and Final Offer request is correct and must be 
followed. 

. * 

Please provide your charges based on an estimated ten year inventory of 24,OQO,OOQ 
irnacles. 

Should you have any questions, contact Ms. Barbara Tom, Planning and Project 
Management Officer, at (808) 586-1920. 

Lester M. Nakarnura, Administrator 
Information and communication 
Services Division 

G.IPPM~B~S\RFPPRODIIO~~-~~\B~S~ and Final Fix Paii2.doc 



BENJLIMIN 5 CAYmANO 
&?.r€"hP1 

STATE OF HAWAft 
DEPARTMENT OF ACCOUNTlNG 

AND GENERAL SERVICES 
OO BOX ::9 

HCNM.ULlj. HR8.%Alt 968:5,01: 9 

Mr.-Michael A. Pietsch 
TIT &E GUARANTY OF HAWAlt 
235 Queen Street 
Honoliliu, Hawaii 9681 3 

November 1, 1999 

Facsimile: (808) 532-3160 

- 
Dear Mr. Pietsch: 

Re: RFP ICS-FY-99-052, PART 2 

Please submit a Best and Final Offer to the Information and Communication Services 
Division, attention Barbara Tom by 10:00 a. m. on November 15, 1999, based on the 
following additional required information of the original RFP. In your best and final, 
indicate your agreement or elaborate on how you pfan to achieve the results desired. 

The successful bidder for Part 2 will be required to work with the vendor of Part I to 
integrate the back images into the new BCIS. These images shall be single access 
images and must be made available through theivendor of Part I .  

I. Please provide your charges based on an estimated ten year inventory of 
4,000,000 ima~es and cost, if any, to rescan images found to be unacceptable 
based on a mutually agreed minimum quality standard. 

2 During your oral presentation, reference was made to immediate access. Please 
provide specifics as to how this will be accomptished and what is included with 
this access and any cost associated with its implementation. 

3. It is the desire of the Bureau of Conveyances to provide pubtic and internet 
access to digitized images. As such, access proposed through a lease program 
cannot be restricted and limited in its use. Proposed alternatives to the purchase 
of your images must not include any conditions that limit access by the Bureau of 
Conveyances or its public and internet users. 

4. Your proposal included a lease with an option to purchase at a price mutualiy 
agreed upon. Please provide a schedule based on a lease to own without 
additional cost? 



Should you have any questions, contact Barbara Tom, Planning and Project 
Management Officer, at (808) 586-1920. 

Sincerely, 

~ e s t i r  M.' Nakarnura, Administrator 
Information and communication 
Sewices Division 

GrlPPMO-BidsYi~pPRODt1~99-52iBest and Final.doc 



2 PROPOSAL PREPARATION 

The delivery and work schedule set out herein represents the State's best 
estimate of the schedule that will be followed. if a component of this schedule, 
such as Proposals Due date is delayed, the rest of the schedule may be shifted 
by fhe same number of days. The approximate schedule is as folJaw$: AjI time 
is shown as tiawaiian Standard Time (HST) 

Advertisement of RFP aid Proposal Pick-up 

Optional Site Visit 

Deadline for Written lnquiries; 10:00 a.m. 

Deadiine f6r Request to Utilize Aoother Methodology 

Deadtine for Letter of loteni; 10:00 a.m. 

P.esponsa to Qfferors' Written Inquiries 

Deadline for a Additional Written lnquiries 

Response to Offerors' Additional Written Inquiries 

Deadline for a Next Additional Written Inquiries 

Response to Offerors%dditional Written inquiries 

Proposal Due; 50:00 a.m. 

April 5, 1999 

April S to 

May 18, ?999 

ApG1 19, 1939 

April 19, 1999 

April 21, t999 

May 5, 1999 

May 7,1999 

May 12, f999 

May 14, 1999 

May 19, 1999 

May 28, 1999 
... - 

Gompliance Review for Proposals June 1, to 

June 9, f 999 

Notices of Compliance Qualification June 10, 1999 

or Disqualification Mailed 

Selection of Priority Listed Offerors August 6, 1999 

Discussions (if any) with Priority Listed Offerors August 16, 1999 to 

October 8, 1999 

Best and Final Offer Due; 10:OO a.m. November 15, 1999 

Contractor Selection November 26, 1999 

Notice of Award 

Notice to ProceedtEstirnated Date of Conti-act issuance 

Estimated Start Date 

Work Plan Presentation for PART I 

Work Plan-Presentation for PART 2 

Final Work Plan Submission for PART 1 

Final Work Plan Submission for PART 2 

December 1, 1999 

December 13, 1999 

December 15, 1999 

December 27, 5999 

December 27, ? 999 

January ! 0,2000 

January 10,2000 

Finai: November 23, 1999 RFP ICS-FY-99-052 



2 PROPOSAL PREPARATION 

Estimated Initial Contract Period for Paril 

Estimated Completion Date: Part t and 2 all Phases 

Estimated Completion; Post impfernentation Support 

December 15, 1999 

to June 30,2000 

Jur,e 30,2001 

June 30, 2604 

9 
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Attachment 3 

COMPENSTION AND PAYMENT SCHEDULE 

CONTRACT FOR RFP NO. ICS-FY-99-052 - PART 2 

SERVICES TO DEVELOP AND IMPLEMENT A REPtACEMENT 
LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM 

FOR THE STATE OF HAWAII 

The Compensation and Payment Schedule for this contract is as defined in RFP No. 
ICS-FY-99-52 and the proposal of the Contractor submitted and awarded for 
completion of work for Part 2 to Title Guaranty of Hawaii Inc. 

The Best and Final Offer Request fetter amends Special Provisions in the RFP and is 
included in this contract by reference. 



Attachment 4 

SPECIAL CONDITIONS 

CONTRACT FOR RFP NO. ICS-FY-99-052 - PART 2 

SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT 
LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM 

FOR THE STATE OF HAWAII 

The Special Conditions for this contract is titled Appendix B Special Provisions in the 
RFP and are attached for information as overrides to General Conditions (also 
attached. 

The Best and Final Offer Request letter to Title Guaranty of Hawaii, Inc. for Part 2 
amends Special Provisions in the RFP and is included in this contract by reference and 
is attached. 



APPENDIX B 

SPECIAL PROVlStONS 

T h e  Special Provisions is included in this appendix as a separate document, 

SCOPE OF WORK . . 
This RFP solicits offers to and implement a re Iacement h d  Court 
and Replar Automated of Conveyancer ( ~ k ' s )  multiple existin 'i systems. The new system wil function, data, security, and other techniea, 
requirements of tlte DOC, and a packaged solution for effective wtonarion 

system for the BOC 
of the BOC as well as .services test, convert, and implement a replacement 

It is the responsibility of the Conrractor to deliver ali the roducts and services detailed in this 
W P  in accordance with the State standard methodology k' or the asks and activities, as well as 
deliverable phase end documents for the Packaged System Life Cycle, including External and 
Internai Specifications and Pro ramming for all custornization of packa ed software that may be 
necessary and to complete the ti. est, Convers~on, and Implementation p a ases and documents (or 
a pre-approved contractor methodology and its ;asks/act~vit~es and documentation). 

All pro osed work shall be in accordance with these Special Provisions, specifications, and the 
Genera l' Terns and Conditions, included by reference and made a art hereof. Copies of the 
General Terms and Conditions are contained in Appendix C of thishi?. 

Term of contract shall be initiali for a nine months period, be inning approximately ~ u g u s t  2, 
1999 and ending March 31, 2 d .  Subsequent Sup lemental greemcnts may be executed for P X 
Phase 2, and post implementation support, with fina completion of all work and termination of 
the contract and ail Su plemenml Agreements, including post implementation support, by 
December 31. 2004. T R ~  projecr/conrracr. o: any of its supplemental a reements, may be 
exrended by mutual agreement for additional mutually agreed perlods of one ( ) year, up aro three 
such extensions. 

H 

BID PREPARATION 

Offeror must submit its offer using offeror's exact le a1 name as regisrered with the Department 
of Commerce and Consumer ~ffalrs ,  if applicabie. Riiure to do so may delay proper execution 
of the contract. 

Offeror's authorized si nature shall be an original signature in ink. If the offer is unsigned or the 
affixed signature is a f acsimile or a photocopy, the offer shall be automatically rejected unless 
accompanied by other material, containing an original signature indicating the offeror's intent to 
be bound. 

METHOD OF AWARD 

, Prior to Awarding Contract, the State will require verification of the following insurance 
coverages: 

Workers Compensation 
Temporary Disability 
Unemployment Xnsuiance 

B -  1 
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Pre aid Health Insurance 
~ i a g i l i r ~  Insurance (See Provision below) 

Section 103-10, Hawaii Revised Statues, provides that the State shall have thirty (30) calendar 
days zifter receipt of lnyolce or satisfactory com letion of contract ro make payment. For this 

i b: reason, the State w ~ l l  re ect any bid submitted wi a co?diuon fequirlng ayment w~thin a shorter 

6 :- period. Further, the rare will re ect any bid submitted wlth a con ,nrrlon requiring interest 
payments greater than that allowed y Section.103-10, H-R.S., as amended. 

The State will not reco ~ i z e  any requirement established by the Ccl?rracmr and co~municaced to 
the State after award o f the contract, which requires payment with~n a shorter pertod or interest 
payment not in conformance with statute. 

For the fiscal year eriod August 2, 1999 to March 31, 2000, &e State a rees to pay the 
Contractor for satis ? actory completion of work for Phase 1, which minimal is expected to 

by the BOG and awarded. 
f include Tasks 1-6. The initial contract amount is dependent upon the proposal solution seiected 

The remainder of the work, i.e. Phase 2, Tasks 7-1 1, shall not be performed b the Contractor 
and the State will not be required to pay for such work unless and until fun tl s are available. 
Therefore, if and when funds become availaMe, the State and the Contractor will execute 
supplemental a reement(s) to this contract covetin die remainder of the work for a which 
Contractor shal f be paid at the rate acce ted by the me, contingent upon availability of funds. E k 
Therefore, in the event that funds for P ase 2 are not ap ropriated and allotted in future fiscal 
ears. this agreement will terminate with no further liabiRty or obligation by the Contractor or gy the State. 

. .. 
Part 2, Task 12 may be proposed and awarded separately. 

ADDITIONS kM) EXCEPTIONS TO THE GEhTRAL TERMS & CONDITIONS 

Cancellation of Solicitations and Rejection of Offers. The solicitation may be cancelled or the 
otters may be rejected, in whole or in part, when tn the best interest of the urchasing agency, 
as provided in sections 3-122-95 through 3-122-97, Hawaii Administrative Lies .  

General Terms & Conditions Not Applicable. This solicitation is a Request for Proposals. 
Sectrons --m% & Conditions, which apply specificall to the 

P l Request for Proposals method of source selection. are not a plicable to Inv~mtions for Bi s. Aim 
sections 2.10 and 2.13, which apply specifically to the nvitation for Bids method of source 
selection, are not applicable to Requests for Proposals. 

~ i c o r d s  Retention. The Conrractcrr and any subcontractors shall maintain the books and records 
?hat relate to the Agreement and any cost or pricing data for three (3) years from rhe date of final 
payment under the Agreement. 

PERMITS, CERTDIC A'ES, AND LICENSES 

The Contractor shall obtain and pa for all errnits, certificates, and licenses required and 
necessary for the performance of wor k specifie 2 herein, shall post all notices required by taw, md 
shall comply wirh all saws, ordinances, and regulations bearing on the conduct of the work as 

Final: November 30. 1999 RFP No. ICS-FY -99-52 



APPENDIX B 

specified, 

WORK PROGRESS 

In the event the Contractor anticipates or encounters any difficuities with regard to targeted 
corn letion dates or any r~quirernent of the contract, the Cpnrractor shall, in writin P n0ti.y the ICSD Procurement Officer, roviding all pertinent details whic will be for R 1, immemaiely 
informational purposes only. Receipt of suc notification by the iCSD Procurement Officer shall 
not constitute afry expressed or implied agreement of modification to the contract. 

CUTTING AND FITTING 

No cutting, notching, drilling, or altering of any kind shall be done to the building by the 
Contractor without first obtainin permission from the DLNR. Further, this work may 
require corn liance to Chapter 1 8 4, Hawaii Revised Statutes, titled Wages and Hours of 

Employees on hbl ic  Works (see provision for Rate of Wages & Wage Certificate below). 
- 

BU'ZDE?G REPAIRS 

The Contractor shall be liable and responsible for any building repairs required by reason of 
Contractor's work and caused by Contractor's employees. Any requ~red repairs of any kind shall 
be made at the cost of the Contractor. The Contractor shall take the necessary precautions to 
protect the building areas adjacent to Contractor's work. 

ACCESS AND AUTHORITY 

The work shall be available for inspection, at any time, by the de artrnent or its representarives. 
AII materials and work not in conformity with rfie s ecifications s all be subject to rejection. AII P R 
rejected work or materials shall be immediate y replaced with those called for in rhe 
specifications. - i 

The department's representatives shall have the ri ht  to^ order the work of the Contractor or any 
subcontractor wholly or partially stopped if, in t a eir judgment, the materials furnished or the 

is not in strict accordance with the Specifications herein, or until any 
or material is removed from the remises, and shalt have rhe ri ht ro declare 

for non erforrnance when nor eing executed according ro t e intent and 
l! 

g a 
meaning of the conrracr. Suc sroppage, suspension, or forfeirure shall not in any way invaljdare 
any terms of the contract, and no extra compensation shall be allowed the Contractor by reason 
of such sto page or suspension. The State shall notif the Contractor in writing of any deviations 
in the per f? ormance of the Contractor's obligations E erein, and the Contractor shall be given a 
twenty-four (24) hour period to cure such deviations to the satisfaction of the State before 
executing the Contractor's rights hereunder. 

CLEAR AWAY 

Throughout the progress of work under this contract. the Contractor shall keep he  working area 
free from debris of all types and remove from rhr premises all rubbish resulting from any work 
done by rhe Contractor and leave the work areas in  a "broom clean" condition on a dait basis. 
At the completion of its work, the Contractor shalt leave the premises in a clean and mished 
condition. 

I 

- - 
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APPENDIX £3 

Contractor shall maintain insurance accepubie to the State in full force and effect throughout the 
term of this contracr. The pofic or po!icies of insurance maintained by the Contracror shail 
provide the following limit(s) an d coverage(s): 

Coverage Limits - 
Cominerciai General Liability $300,000 combined sin le limit 
{occurrence form) per occurrence for bodi f y 

injury and propertjj darnage 

Each liability insurance policy required by this contract shall co~tain the following clauses: 

1, "This insurance shall not be canceled, limited in scope of covera e or non-renewed until 
after 30 days written notice has been iven to the Scate of hawaii, Department of 

Hawaii 9 b 810-01 19." 
i! Accountin and General Services, State rocurement Office, P.O. Box 119; Honolulu, 

2. "The Stare of Hawaii is added as an additionaI insured as respects to operations performed 
for the State of Hawaii. " 

3. 'Yt is agreed that any insurance maintained by the State of Hawaii will apply in excess of, 
and not contribute with, insurance provided by this poIicy." 

Each insurance policy shall be written by insurance companies licensed to do business in 
the State or meet.Section 43.31:8-301, Hawaii Revised Statutes, if utilizing an insurance 
company not licensed by the State of Hawaii. 

The Contractor agrees to de sit with the State of Hawaii, an or before the effective date 
of this contract, certificate(sKf insurance necessa to satisfy the Stare &at the instiiance 
provisions of this contract have been complied wit 'X and to keep such insurance in effect 
and the certificate(s) therefor on deposit with the State during the entire term of t h ~ s  
contract, Upon request by the State, Contractor shafl furnish a copy of the policy or 
policies. 

Failure of the Contractor to provide and kee in force such insurance shall be regarded 
as material default under this contract, enti&ng the Stare to exercise any or all of the 
remedies provided in this contract for a default of the Contractor. 

The procuring of such required policy or policies of insurance shaIl not be construed to 
limit Contractor's liability hereunder nor to fulfill the indemnification provisions and 
requirements of this contract. Notwithstandin said policy or poticies of insurance, 
Contractor shall be obliged for the full and to& f amount of any damage, injury, or loss 
caused by negligence or neglect or willful rnisconducr connected with this contract. 

INVOICING 

Contractor shail send an original and three ( 3 )  copies of the invoice(s) to: 

Department of Land and Natural Resources 
Bureau Of Converyances 
1151 Punchbowl Street, Rom 120. 
WonoIulu, Hawaii 968 13 

Attention: Mr. Carl Watanabe 
Telephone: (808) 557-01 20 

8 - 4  
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APPENDIX B 

RATE OF WAGES & WAGE CERTIFICATE: 

a. Section 103-55, HRS. Refer to the General Terms and Conditions. Contractor shall 
comptere and subrnlt the attached Wage Certificate by which contractor certifies that the 
services required will be performed pursuant to Sect~on 103-55, HRS. 

Aa the time of this solicitation, although there are no ubijc em Ioyee positions listed in 7 P the ~Iassification pfan of the public sector that are siml ar to Of erar's network installers, 
Offeror muse sign the Wage Certificate to show cornpiiance with Sectron No. 2 of the 
certificate. 

Work described in this WP shall be perfarmed by em loyees paid in accordance with the 
requirements of Chapter 104, HRS (see sbsect!on b %elow). 

- 
b. Chap~er 104, HRS. .The latest minimum wage rates as promulgated b the Departrnenr 

ot tzbo r and lndustrral Reiatrons shall be paid tq &~.V&OUS classes of E 1 wtrician enga ed p. in the performance of this contract on the ob site ( ~ f  Offeror engage? the services o an 
Eiectreian for this project). All work shall be done in accordance wlh Attachment A to 
this RFP. Reference is made to Chapter 104, HRS, Wages and Hours of Employees on 
Puhiic Works. 

Final: November 30, I 999 RFP No. ICS-FY-99-52 



APPENDIX B 

ATTACHMENTS 
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APPENDIX B 

REQUXRE&UENTS OF CHAPTER 104, HBS 
WAGES A M )  HOURS OF EMPLOYEES ON PUBLIC WORKS 

Pursuant to Chapter 104, HRS, the minimu= wages that shall be paid to, the various 
classes of laborers and mechanics en ged in the performance of the contract on the job site shalt 
be in accordance with the attache r schedule of wages promulgated by the director of the 
Department af Labor and Industrial Relations. 

The mhimum wages shall be periodical! during h e  performance of the contract 
in an amount equal to the increase in the for those kinds of work as periodically 
determined by the director of labor arid 

No laborer or mechanic employed on the job site of 
olitical subdivision thereof shalf be permitted or required to 

kgal holiday of the State or in excess of eight hours on 
mechanic receives overtime compensation for ail hours 
holiday of the State or in excess of ei ht  hours on an other k b overtime compensation, the basic hour y rate of any la rer or 
basic hourly rate determined by the director to be rhe prevailing basic hour1 rate for 
corresponding classes of laborers and mechanics on projects of similar character in t g e State. 

The contractor or the contractor's subcontractor shall pay all mechanics and laborers 
(listed on the attached schedule) employed on the job site, uncandit~onatly and nor less often than 
once a week, and without deduction or rebate on an account, except as allowed by law, the ful l  
amounts of their wages including overtime, accrue & to not more than five working days prior to 
the time of payment, at wage rates not less than those stated in the contract and s ecifications, r: regardless of any contractual relationship which may be alleged to exist between t e contractor 
or subcontractor and the laborers and mechanics. 

The rates of wages to be aid shall be posted b the contractor in a prominent and easily 
accessible place at the job site. 1 copy of the rates o i" wages shall be given ro each laborer and 
mechanic employed under the contract by the contractor at the time each laborer and mechanic 
is employed, provided that where there is a collective bargaining a reemenr the contractor does 
not have to provide the contract's employees the wage rate schedu f es. 

The governmental contracting a ency may wi~hhold from the contractor so much of the 
accrued payments as the governments ! contracting agency ma consider necessary to pay to 
laborers and mechanics employed by the contractor or any su '6, ontractor on the job slte the 
ditference between the wa es required by the contract or specifications and the wages received 
and not refunded by the la %o rers and mechanics. 

St certified copy of all payrolfs shall be submitted weekly to the governmental contracting 
The enerai contractor shall be responsible for the submission r?f certified copies of the 

payro Is of -1  subcontractors. The certification shalf affirm :hat cbrrect and agencr* ... P' 
cornptete, that the wage rares contained therein are not less than the rates contained in 
the wage determination decision of the director of labor and attached ro the 

rhe laborer or mechanic performed. 
contract, and that ,he classifications set forth for each laborer or mechanic conform with the work 

4 8 0 1 3 1  
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APPENDIX F3 - 
Payroll records for all labrers and mechanics working at the site of the work shalt be 

maintained by the cpntxactor and the subcontractors, if any, during the course of the work and 
preserved for a penod of three years thereairer. The records shalt contain the name of each 
empIoyce, the eppioyee's'correct classification, rate of pay, daily and weekly number of hours 
worked, deductions made and actual wages paid. The records shalt be made available for 
inspection by tire purchasing agency, director, and any aurborized represenrarities thereof who 
may also interview employees during working hours OF. h e  job. 

If the purchasin agency finds that any laborer or mechanic employed on the job site by 
the cootractor or any sukmntmcror has beol or is being paid wages at a rate less Can the required 
rate by the contract or the specifications, or has not received the Iaborer's or mechanic's Futl 
overtirile compnsatlon, the purchasing agency may, by written notice to the contractor, terminate 
th2 contractor s rigfir, or the right of any subcontractor, to proceed gth the work or with the part 
of the work in whtch the requulred wages or overtime compenszQon have not been paid and may 
complete such work or art by contract or otherwise, and the contractor and the conrractor's 
sureties (if any) shall be 7 %able to the purchasing agency for any excess costs occasioned thereby. 

4 0 8 1 3 8  
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WAGE CERTIFICATE 
(For Service Contractst 

Subject: lF3lRFP No.: 

Title of IFG;RFP: 

(To be completed by offeror) 

Pursuant t o  Section 103-55, Hawaii Revised Statutes IHRS), I herebv certrfv ma; :' 
awarded the conrract in excess of $25.009, the services t o  be performed will be performed unaer 
the following conditions: 

1. A!I applicable laws of the federal and state governments relartng :o 
workers' compensation, unemployment cornpensarion, payrnenr of wages. 
and safety will be fully complied with; and 

2. The services to  be rendered shall be performed by employees patd at 
wages or salaries not less than the wages paid to  public officers and 
employees for similar work, wi th the exception of professional, managerial. 
supervisory, and clerical personnel who are no t  covered by.$ecr~cn 1C3- 
55. HRS. 

I undersrand that failure to  comply wi th the above condirions during the perrod of 
the contract shall result in cancellation of the contract, unless such noncompliance is correcred 
within a reasonabie period as determined by the procurement officer. Payment: In the final 
sertlement of the contract or the release of bonds, if applicable, or both shall not be rnaae uniess 
the procurement officer has determined that the noncomptiance has been corrected: and 

I further understand that ail payments required by Federal and Stare iaws to be 
made by empI0yer~ for the benefit of their employees are t o  be paid in addition t o  the base wage 
required by  section 103.55. WRS. 

Offeror 

Signature 

Title 

Dare 

WAGE CERT IFICATE 
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1. of Smmt bv The "head of che P[TTCM& agemy, ' (which 
m incllwfe thc designee of the head of the pwhashg agmcy), &all  COO^ the 
d c t s  to be provided by the C O W C f O R  in order to complett the performance 
q u i d  in the Agntrnent. The CONTRAC=TOR shalf maintain communications with 
the lid of the purchasing agency at a stages of the CONTRACTOR'S work, and 
submit to the hcad of the pwfiasing agency for ~ l u t i a r ~  any questions wfiich may arise 
as to the perfonnanct of this Agrernmt. "hirchasing agcncy* an used in these G m d  
Conditions means and includes any govemmtnml. body which is a u t h o d  under chapter 
1123D. HRS, or its impiemwrting mats and p d u r t s ,  or by way of delegation, to enter 
into contracts for the pruammutt of savi~ts. 

Ind-of S s  
. ... 

2. 
Tax 47- 

. ... 

a. In the pfiormana of senicts nquired under this Agreement, tht 
CONTRACTOR is an 'independent maactor," with the authority and 
rcqmnsibility w conml and direct the aerformanix and derails of the work a d  
sefviccr quired under this Agmmeiat; howcvcr, zhe STATE shall have a 
g m d  right to inspect work in progress to dttmnine whetha, in the STATES 
opinion, the swvices are being performed by the CONTRAaOR in compliance 
with this Agmmcnt. Unless otfienvisc provided by special condition, it is 
undersurod that tfic STATE docs not agree to use the CONTRAWR 
cxctusivdy, and that the CONTR4CTOR is fne to contract to provide services 
to other individuals or entities while undn mnnact with the STATE. 

b. The CONTRACTOR and the CONTRACTQR's employees and agents are not by 
m s u n  of this Agreement, agents or employees of the State for any purpose, and 
the CONTRACTOR and the CONTRACTOR'S employem and agenu shall not 
be entitled to claim or &ve h m  the State any vacation, sick Ieavt, retirement, 
workers' compensation, unempioyment insurance, or other benefits provided to 
state employeu, 

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and 
adequacy of the C O m C T O R ' s  performance under this Agreement. 
Furthumorc, the COMIL4CTOR intentionally, v o l u n ~ y ,  and knowingly 
auumts the sole and en& Xiabiiity to the C 0 E ~ C T T ) R ' s  empIoyees and 
agents, md to any individual not a party to this Agreement, for aU loss, damage, 
or injury faused by the CONTRADOR, or the C O m C T O R ' s  employees or 
agents in the courst of thdr employment. 



d. The CONTRACTOR shall be rtsponsible for payment of all appfimblc fedaal, 
staul, and county taxes and fees which may become due and owing by the 
COKfffAmo~ by rtason of this ~ g m m ~ t ,  including but not limited to ft) 
income tax* (5) ernploymat dated fees, assessments, and taxes, and (iii) 
g a d  excise t -es .  The CONTRACTOR also is responsible for obtaining all 
licxmes, pmits, and &fiow tftat may bc nquind in or& to perform this 
Agnement. 

e. The CONTRACTOR rfiall obtain a general cxciw tax license h r n  the 
w e n t  of T m a n ,  State of Hawaii, in accordance with seaion 237-9, HRS, 
and shall compfy with all nquirrrnents thereof. The COl+TIXAaOTZ. shall. obtain 
a tax c i m a  c d f i ~ t e  from tht Director of  Taxation, State of Hawaii, 
showing that afi Minquent ma, if any, levied or aEaucd under srate law qaimt 
the CONTRACl'OR have hem paid and submit the samt  to the STATE prior to 
cornmmckig any pcrfonnanct undcr this Agemutt. The CONTRACTOR shall 

- also be solely responsible for meeting aB requirements narsfary to obtain the tax 
clearance certificate required for final payment under sections 103-53 and 237-45, 
HRS, and paragraph 17 of these General Conditiow. 

f. The CONTRACTOR is responsible for securing all employ~darcd i n s m c c  
coverage for tbc CONTRACTOR and the CONTRACTOR'S employees and 
agents that is or may be required by law, and for payment o f  all premiums, costs, 
and other Wilities arsociaterl with securing h e  insurance coverage. 

a. The CONTRACTOR shall secure, at the CONTRAGTOR's own expense, all 
personnel required lo perform this Agreement. . 

b. The CONTRACTOR shall ensure that the CONTRACTOR'S employees or agents 
are experienced and fully qualified to engage in the activities and perform thk 
services required under this Agreement, and that ail applicable licensing and 
operating reguhmmts imposed or required under federal, stare, or county law, 
and all applicable accreditation and other standards of quality generally acctrptect 
in the field of the activities of such employees and agents are complied with and 
satisficd. 

4. No penon performing work under this Agreement, including any 
s u ~ n u a c t o r ,  cmpfoyec, or agent of the CONTRACTOR, shall engage in any 
discrimination that is prohibited by any applicable f e d d ,  state, or county law. 

5 . ofJntursCe CONTRACTOR represents that neither the CONTRACmR, 
nor any employee or agent of the COMWKTOR, pnscntly has any interest, and 
promists that no such intcnst, direct or indirect, W be q u i d ,  hat  would or might 



conflict in my mannu or degree with the CONTRACTOR'S pafonnana: under 
A g n t m t .  

6 .  The COCONTRACTUR shafl not assign or subcontract any 
d the CONTRAmOR's duties, obligations, or htensts under this A p m e n t  and no 
such d g n m e n t  or subcontrilct shall be effective unless {i) the CONTFZACTOR obtains 
the prior w r i ~  consent of the STATE and (ii) the COM?ZACTOR's assignee or 
subcontractor subnits to the STATE a rax clearance curifica~ from the Dmtor of 
Taxation, Statt of Hawaii, showing that dl delinquent taxes, if any, levied or accrued 
under st* law against thc CONT'IUeTOR's assignee or s u b c a n m r  have k n  paid. 
Additionally, no assignment by the CONTRACTOR of the CONlrTZACTQR's right to 
c o m e o n  under this Agreement shalt be effective unless and until the assignment is 
apgmvsd by the CompmUer of the State of Hawaii, as pmvidcd in d o n  40-58, HRS. 

. . . . 
a. afainthtnIntenst.tinthtbastftheStatc.x 

- su-r in interest may be recognixwl in an assignment a p e m a i t  in which the 
STATE, the CONTRACTOR and the assignee or rransfcree f h e r e e r  r e f d  
to as the *Assigneem) agree that: 

(I) The Assignee k.surnes alf of the CONTRACTOR'S obligations; 

(2) The COIJTRACTOR remains liable for all obligaricns under tkis 
Agreement but waives all rights under this Agreement as against the 
STATE, and 

(3) The COM?UIIC;TOR shall continue to furnish, and the: Assignee shdl also 
furnish, afl required bonds. . 

. I  

b. Chance of namz, When the CONTRACTOR asks to change the name in which 
it holds this Agreement with the STATE, the procurement officer of the 
purchasing agency (hereinafrer referred w a the "Agency procurement officer*) 
shall, upon rectipt of a document acceptable or satisfactory to the Agency 
pmcurernmt officer indicating such change of name (for example, an amendment 
ta the CONTRACTOR'S articles of incorporation), enter into an amendment to 
this Agmment with the CONTRACTOR to effect such a change of name. The 
ammdmrnt to this Agrrement changing thc CONTRACTOR'S name shall 
specifically indicate that no other terns and conditions of this Agreement are 
thcnby changed. 

c: &gu& Ail assignment agreements and amendments w this Agreement effecting 
changes of the CONTRACTOR'S name or novations hereunder shall be reported 
to the CPO within thirty days of the date that the assignment agreement or 

. amendment becomes effective. 



d. * NuM~standing the 
provisions of subparagraphs &I tfirough dc h&, when the COITlXAmOR 
holds W r n c 3 t t s  with more than one purchasing agtncy of State, tht 
aSignmtnt agreements and thc novation and change of name arncndmcnts h e  
auttaariztd shaIl be pmccssd d y  ihrougfr the GPO's office. 

bdemn- Thc CONTRACTOR sfratl defmd, indemnify, and hold 
MCS~F the State of Hawaii, the orrntFacring agency, and theit officm, tmployeca, and 
agents h m  and againn all WZty, loss, damage, cost, and cxpmse, including all 
attorneys' fees, and -all ddrms, suits, and demands ahenfor, arising out of or P ; ~ u f f r n g  
from the acts or omissions of the CONTRACTOR or the CONTRACTOR'S employbts, 
officers, agars, or 5 u b c o n ~ r s  under this Apemmt. Thc provisims of this 
p q p p h  shall nmain in fuU for#: and effect mnvirhmdirng the expiration or , r ly  
&mimion  of this A g m m t .  

Cost of I&ga&& . -  . 8. In case tht STATE shall, without any fauIt on its pat, be made a 
party to any litigation commtnccd by or against the CONTRACTOR in connection with 
this Agntmart, thc CONTRACTOR shall pay all costs and expmes inad by or 
imposed on the STATE, including attomcys' fa. 

9. Dam- When the C O m C T O R  is given notice of delay or 
nonperformance as specified in paragraph 13 frerpdmtion for Lrcfault) and fails to cure 
in the time specified, it is agagrted the CONTRACTOR shall pay to the STATE the 
amount, if any, set forth in this Agrrtment per d e n &  day from the datc set fur cure 
until tither (i) the STATE reasornably obt;ijns simitar goods or services, or both, if the 
CONTRACTOlR is terminated for defauit, or (5) until the CONTRACTOR pfovidw-the 
goods or scrvicts, or both, if the CONI?ZACTOR is not tcrminatcd for default. T o  the 
extent that the CONTRACTOR'S delay or nonperformance is excused under paragraph 
13d (E3cuse far Nonperformance or Delay Performance), liquidated damages shall not 
be assessabIe against the CONTRACTOR. Tfic CONTRACTOR shall remain Iiabte for 
damages caused other than by delay. 

10. State's Rieht of Offset The STATE may offset against any manics ar other obligations 
the STATE owes tr, the CONTRACTOR under this Agreement, any amounts owed to 
the Stare of Hawaii by the CONIIL4CTOR under this Agmrnent or any orher 
agreements or pursuant to any law or other obligation owed to the State of M a d  by the 
CONTRACTOR, includiig, without limitation, the payment of any taxes or lwies of any 
klnd or nahlrc. The STATE will notifj the CONTRACTOR in writing of any offset and 
the m n  of such offsa. For puqostx of this paragraph, amounts owed lo the Statc of 
H a d  shall not isiclude debts or obligations which have been liquidated, agreed to by 
the CONTRACTOR, and arc covered by an installment payment or other settlement plan 
approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be 
atitled to such exclusion only ta the extent that the C O m C T r O R  is current with, and 



not delinqurnt on, any payments or obligations owed to thc S t a t ~  of Haw& under such 
paymcnt or o*a surlemcnt plan, 

I 1. mutts shall be resolved in accordance with section 1031)-703, W, and 
cbptcr 126, Procuttmcnt Rules, as the same may be amcndcd from time to timc. 

12. of ,f The STATE rcsaves he right at any time and fot any reaton 
to suspend this Agreement for any reasonabfe period, upon written . . notice t the 
CONTRACTOR in m r d a n c e  with the provisions herein. 

a. Order toe Agency p m c m c n t  officer, ;nay, by wrim 
oadct to the CONRACTQR, at any timc, and without notice to any surety, 
requirt the CONTRACTOR to stop all or any part of the p e r f m e  called for 
by this Agreement, This order shall be for a spec'%& p&od not excmdhg sixly 
(60) days after the order is delivered to the CONntACTOR, dtss the partits 

- agree to any further ptriod. Any such order shall bc idcntified specifically as a 
stop performance order issued pursuant to this &OD. Upon d p t  of such an 
order, the CONTRACTOR shall forthwith wmp1y with its t ~ m ~  and swpend alI 
performance undcr this Agrccmmt at the time stated, provided, howcvtr, the 
CONTRACTOR shall talcc all reasonabic steps to minimire the O C C ~ C C  of 
costs allocable a the performanct: w v e d  by the order during the period af 
performance stoppage. Before the stop performance order expires, or within any 
further period to which ihe parcia shall, have agreed, the Agency procurement 
officer s h d  either: 

f 1) Cancel thc stop performance order; or 

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

. . 
b. CanceUatisn.mf the order, If a stop performance order issued under 

this section is cancelled at any time during the period specified in the order, or 
if the perid of thc order or any extension thereof expircs, the CONTRACTOR 
shaU. have rhe right to resume performance, An appropriate adjustment shall be 
made in the delivery schedule or Agreement price, or both, and &he Agreement 
shall be modified in writing accordingly, if: 

(1) The stop puformanct order results in an incnast & the time q u i d  for, 
or in the COMaACTOR's ~ o s t  properly allomtjlc to, the performance of 
any part of this Agreement; and 

(2) The CONTMCTOR assem a cum for such an adjustment within thrrt.y 
(30) days after the end of the puid of pafarmancl: stoppage; provided 



tlw, if ?he Agency procw;emmt offirw dccidEs that the facts justify such 
action, any suck claim asserted may be rertivclj and act& upon at any 
time prior to final payment under this Agrttrnat 

C. of s m  If a stop @ormane order is not 
~ . a n d c d  and the pd~rrnancc wmd by such order is tenninatrd for default or 
convenience, the reasonable costs ntsultFng from the s t q  performance order shall 
be atlowrtbIe by adjustment or ottty~4sc. 

d. Any a d j u s ~ e n t  in contract price d c  pursuant tr, this 
paragraph shalf be deknnined in accordance with fie prim adjustment provision 
of this Agnrmcnt. 

a -Q&& If the CONTRACTOR f ~ h  or fails to pMfm any d rhe provisions 
of this Agreement with such diligence as will atsun its completion within the 
time specified in this Agrxmcnt, or any extaxion thurof, othgwist faiIs to 
timely satisfy tfit Agreement p~1visions, or commits any other substantidt b n d t  
of this Agnrment, the Agency procunmcnt officer may not i0  the 
CONTRACTOR in writing of the delay or non-performance and if not c d  in 
ten (10) days or any longer time specified in writing by the Agency procurcmcnt 
officer, such officer may terminate the CONTRACTOR'S right to proceed with 
the Agreement or such part of tfic Agncmult as to which then has been d&y 
or a faitun to properly perform. In the event of minimtion in whole or in pan 
the Agency pracurement officer may procure similar goods or services in a 
manna and upon h e  tmms deemed appropriate by the Agtncy procurrrncnt 
officer. The CONTRACTOR shall continue performance of the Agreement to the 
extent it is not terminated and shaU be iiable for excess wsts incurred in 
procrs~g similar g o d s  or services. 

b. . Notwithstanding krminatian of the Agreement and 

subject to any directions from the Agency procurement officer, the 
CONTIL4CTOR shall take timely, reasonable, and nectsllary action to protect and 
p n s m e  propeny in rhe possession of the CONTRACTOR in which the STATE 
fias an inratst. 

C. Payment for cumpleteh g d s  and services delivered and aaqred  
by the STATE shall be at the price set farth in the Agreement. Payment for the 
protection and prctscrvation of property shall be in an amount agreed upon by the 
CONTRACTOR and the Agency procurement officer. If the parties fail to agree, 
the Agency procumat  officer shall an amount subjtcr to the 

-CONTRACI'OR'o rights under chapter 126, Fkocurtment Rules. The STATE 
mzy withhold from amounts due the CONTRACTTOR such sums as the Agency 
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p c w c m a t  officer deems to bc n#essar)l to protect the S T A E  against loss 
beoluse of outsmding liens or cfaims and to reimbunc the STATE for the excess 
oosts cxpacttd to be incurred by the STAE in procuring similar goods and 
services. . 

d. The COMaACTOR sia.U 
nut be in default by reason of any iailrur: in performma of this A p r n c n t  in 
a c u , ~ c c  with itr ttpms, including my faltun by rhe CONTEMCTOR tcr W 
pgnxs in the pm~ut ian  of the pcrfonnanc~ hraurndcr which mdangen such 
performantli:, if the CONTRACTOR has notified tht Agency procunment officer 
within f"tftetn (15) days alter the cause of the d&y and the f&um arises out of 
cam such as: acts of God; acts of a pubiic enemy; acts of the State and any 
other government. body in its sovereign or cllnDachral capacity; futs; floods; 
epidemics; quarantine nsnictions; strikes or other Iabor disputes; freight 
embargoes; or u n u s ~ y  seven wtathcr. If the failure to @om is causcd by 
the failure of a suhntractor t perform or to to pgms, mand if such failurr 
arises out of causes similar to those set forth above, the CONTRACTOR shatl not 
be deemed to be in default, unless the goads and &CCS to be furnished by the 
subcontractor were nasonabiy obtainable from other sources in swFficicnt time to 
permit the CONI?L9CTOR to m e t  tbe requirnrrslu of the Agreement. Upsn 
quest of h CONTRACTOR, the Agency procurement officer shall ascthain 
the factr and ex:xttnt of such failure, and, if such officer d e w -  that any 
failure to perform was o a x i o n d  by any one or more of the excusable causes, 
and that, but for the excusable cause, the CONTRAGTQR's progress and 
performance would have met the terms of the Agreement, the delivery schedule 
shall be revised accordingly, subject to tbc rights of the STATE under this 
Agreement. As used in this paragraph, the term "subcontractar' means 
subnmctor at any tier. 

. . 
e. eous temlnwn for d e f a a  If, after notice of termination of the 

CONTRACTOR'S right to p r d  under h i s  p m g a p h ,  it is dctcrmined for any 
reason that the CONTRACTOR was not in default under this p g r d p h ,  or that 
the deiay was excusable under the provisions of subparagraph 13d, "Excuse For 
nonperformance or delayed performance, " the rights and obIigatians of the parties 
shall bc the same as if the notice of termination had been issued pursuant to iuch 
provision. 

f, reme-&& The righrs and remedies provided in this 
paragraph arc in addition to any other rights and remedies provided by hw or 
under &is Agreement. 



. . 
a. TcrmtoaMn. TL.lt Agency prccurement officer may, wken the interests of the 

STATE x, q&c, ttrminau: this Agreement in whole or in part, for the 
mavazicncc of the STATE The A g m y  p m m e n t  officer shall give w r i m  
notice of rhr: &tion U) the CONTMCfOR spsdfying the p a  of the 
Agreement temimted and when termination *ma effective, 

R's ob- * .  
b. The CONTRACTOR shall incur no furt'1w 

&Ligations in connection with the tenninattd pxfonnancc and on the date$) set 
in the notice of tamhation the CONTRACTOR wiIl stDg pcrfomannncc to the 
extent spenfitb. The CQNllLACTOR shall also kernhate outstanding orders and 
subconm as they &a& to thc tambat& pafonnance. The CONTRAGTOR 

sedc the Liabilities and ctairns arising out of the tmnimtion of subcontracts 
and orden cow& with the terminatad perf~nnane. The Agency procurement 

- officcr may direct the CONTRACTOR to assign the CONTRACTOR'S right, 
title, and interest under trninatcd orders or s u b n t r a c l  to the STATE. Tht 
CONTRACTOR must still cornpie& tfte peifonnance not terminated by the notice 
of tumimim and may inw obrigztions as n#rssary to do so. 

c. s =d work ? d u c t  'The Agency procurement oficcr may q u i n  
the CONTRACTOR to transfer title and deliver to the STATE in the manner and 
m the extent directed by the Agency pmurement officer: 

(1) Any completed goods or work product; and 
. . *  

(2) The p d y  completed g d s  and rnattrids, parts, ~ l s ,  dies, jigs, 
fixtures, plans, drawings, infwation,  and contract rights fiereinafter 
called "manufacturing material') as  the CONTRACTOR has specif idly 
pnxluced or speidly acquired for the performance af the terminated part 
of this Agreement. 

The CONliRACTOR shall, upon direction of the A g m y  procurement afficer, 
p r o m  and preserve property in the passession of the COMIZAmOR in which 
thc STATE has an interest. If the Agency pwumment officer docs not exercise 
this right, the CONTRACTOR shall use best efforts u, sell such goods and 
manufactwing materials. Use of this paragraph in no way implies that the 
STATE' has brmched the Agreement by exercise of  the termination for 
convenimce pmvision. 

.(I)  The CONTRACTOR shad submit a tamination claim specifying thc 
amounts due beaust of the tcrmhfion for convaricnce together with the 
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C O S ~  or pricing data, submitted ta the extant required by sulxkapkr 15, 
chtptcr 3-122, Procurement Rules, baring on such claim. Xf the 
CONTRA- falfs to File a termination claim within one year from ttzc 
effectl~c bk of mninaticm, the Agency p m m m c r i t  officer may pay the 
CONTRACTOR, if at A, an amount set in accordan= with subparralgraph 
146(3) below. 

(2) The Agency pmtlrsment officer and the CONTRACTOR may agree to 
a sta3crnent provided the COKZaACTOR has filed a t m n h t i o n  clnirn 
s u p p ~  by eost or pricing data submitted as required and that the 
senlemcnt daes not exceed the totai Agrecmcnt price plus d e m e n t  wsts 
Eeduccd by payments pvioudy madc by the STAT& the proceeds of any 
d e s  of goods and m m u b ~ r h g  materials under subpagraph 14c, and 
the Agreement price of the performane not renninated. 

- (3) Absent complete agreement under subparagraph 14dCT) the Agency 
procurement officer shall pay the CONTRACTOR the following amounts, 
provided paymats a , $  to under subpanqpph I4dQ) shall not 
dupliixk payments under this subpragmph for the following: 

(A) Contract prices for g d s  or services accqted under the 
Agreement; 

Costs incurmi in preparing to perfom and performing the 
terminated portion of tfic perfonnance! plus a faLr and rtasonablc 
profit on such portion of the perforrnancc, such profit shall-not 
include anticipatory profit or cansequential damagcs, less amounts 
paid or M be paid fo8 acceptad goods or services; provided, 
however, that if it appears that the CONTRACTOR would have 
sustained a loss if the entire Agreement would have been 
completed, no profit shall be allowed or included and the amount 
of compensation shall be reduced to reflect the anticipated rate of 
loss; 

(C) Costs of senling and paying claims arising out of the termination 
of subcontracts or orders pursuant to subparagraph 14b. Thcse 
wsts must not include costs paid in accordance with subpasagmpb 
~ ~ ( 3 ) @ ) ;  

@) The reasonable settlement costs of the COl4TRACTOR including 
accounting, legal, clerical, and other wrpnso; reasonably 
ntcwary for the prepamtion of settlement claims and supporting 
data with respect to the tamhated pimion of the Agre~mcnt and 
for *c termhation of s u b n w  thnnmda,  t o g a b a  with 



nr~asonablt stumge, transporratim, and &xr corn incurred in 
mnmxion with the protection or d i s p S i h  of prqpMy aUwablc 
to the tmninated portion of this Agreemat Tht total sum to be 
paid the CONTRACTOR under this subpmgqh shall nut ucted 
Iht total Agreement price pkus the na~)nsb1e setdcmatt CI3SU of 
the CONTRACTOR reduced by the amount of paymenu otherulisc 
made, the proceeds of any d e s  of supplies and manufacturing 
materials under subpaqgaph 14d(2), and the Agreement price of 
pcrfomance n d  terminated. 

4 Costs claimed, agreed to, or established under subpmpaphs l4d(2) and 
14d(3) stid? be in accordance wi&h Chapter 3-127 (Cost Principfes) sf the 
Pmcuremcn t Rules. 

. . 
15. s u n m e n t  Officer's Ac~ons w Qmrssronr. 

- 
a. If any action or oomission on the pars of the Agency 

prccurerntnt officer (which trrm incliudcr the design- d such officer fm 
purposcr of t k s  pmgmph IS) requiring performane cfrangcs within the scgx: 
of the A m m a t  constitutes the basis for a claim by Mc C O m C T O R  for 
additional cornparsation, damages, or an extension of rime for completion, the 
CONTRACTOR continue with prfonnance of the Agnrmcnt in mmpliana 
with the M o n s  or orders of such officials, but by w, doing, the 
COF43T?ACTOR shall not be d u m d  to have prejudictd any claim for additional 
compensation, damages, or an exension of time for completion; provided: 

(1) The CONTRACTOR shall give writfen notice 
to the Agency procurement officer: 

(A) Prior to the commencement of lhe perfonnance involved, if at that 
itme the COKTRACTOR knows of the occurrence of such action 
or omission: 

@) Within thirty (30) days after the CONTRACTOR knows of the 
accuntnce of suck action or c;nission, if the C O m C T O R  did 
not have such knowledge prior to the commencement of the 
Bcrformancc; or 

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

(a) Notiec_rxrotntt This notjcz shall stab that tbt CONI1EAmOR ngards 
the act ix omission as a m n  which may entitle-the CON?TRAnOR to 
adi3 i t i~d  compcnsarjon, damages, or an urnion of time. The Agmq 



proMucmcnt officer, upon receipt of sucfi nonce, may ftscjnd such acrion, 
remedy such omisrion, or take such other sttps as may be deemed 
advisable in the discretion of thc Agtrrcy prmuremmt o f f i m  

0) be cxDiained, The notice rquind by subparagraph iSa(1) 
describes as c laIy  as pracdcabie at the time the reasons why the 
CONTRACTOR believes that additional compensation, damages, or an 
extension of timc may be remedics to which the CQNTRACfOR is 
entitled; and 

(41 
. . The CONTRACTOR must maintain and, upon 

quest ,  makc awdablt m the Agency p m m c n t  officer within a 
i-easonable time, detailed records to the atart @&k, and othcr 
documentztion and evidence &&cimy to the STATE, justifying the 
claimed additional costs or an extension of time in connection with such 

- changes. 

b. R not e x c d  Nohhg h m i n  contained, however, shall  excuse 
the CONTRACTOR from c o m p b c t  with any rules or laws precluding any state 
officers and CONTRACrrOR from acting in collusion or bad faith in issuing or 
performhg change orders which arc, clearly not Hichin the scope of the 
Agmment. 

c. Any adjustment in tbe price made pursuant to this paragraph 
shall be dettrmincd in accordance with the price adjustment provision of thjs 
Agrcernent. 

16. Any reirnbur~ment due the CONTRACTOR for per diem and 
msportation expenscs under this Agreement shall be subject to chapter 3-123 (Cost 
Principles) of the Procurement Rules and the following guidelines: 

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

b. Reimbursement for ground transporntion costs shall not exceed the actual cost of 
mting an intemrdiatr-siztd vehjclr. 

c, Unless prior w r i m  approval of tlte DIRECTOR is obtained, reimbursement for 
subsistence allowanct fi.e., hotel and meals, etc.) shall not excetd the applicable 
M y  authoiiz#f ram for interisland or out-of-smtc travel that arc stt forth in the 
cunent Govanor's Executive Order authorizing adjustrnuxts in salaries and 
benefitsfor state officers and empioyees in the executive branch who an cxcfuded 

. from ca!Jtctive'bargahhg coverage. 



. .  . . 
a. All ppaymrnts under this Agnwnrtlt shaII t>e made 

only upon s ~ ~ o n  by the CONTRACTOR of original invoices spenfying Lbe 
amount due and certifying W SCNicts rrquest#f unda  the AgrremaIt havc bccn 
@om& by ttrc COMIRACIOR accotding to the Agreement. 

b. Such paymatts arc subject to availability of funds and 
allotment by tht DInxfor of Finance in axordance with ehapm 37, HRS. 
Further, all payments s h d  be made in mnknct with md stibjcct to chapter 40, 
IERS. 

f l )  Any money, other than r e w e ,  paid to the CONTRAFTOR 
- shall be dispersed to subarn-rs within rn days afta recdpt of 

the money in accordance with the ?ems of he sutrcontract; 
provided that the subcontractor has met all the t a m s  and 
conditions of the subcontract and &ur: are no bona fide dispuw; 
and 

(2) Upon final payment to the CONTRACTOR, full payment to the 
subconaactor, including retainage, shall be madc within wr days 
a f m  d p t  of the money; prwldcd tfiat them arc no &m fide 
disputes over thc subcontractor's pafonnanct under the 
subcontract. 

d. Find Daumcnt, Final payment under this Agreement shall be subject to sections 
103-53 and 237-15, HRS, which q u i r e  a tax ct-cc from the Dirertor of 
Taxation, State af Hawaii, showing that all delinquent taxes, if any, fevied or 
accrued under state law against the CONTRACTOR have been paid. 

18. Federal Funds. Ifis Agretrncnt is payable in whole or in part from f d e d  funds, 
CONTRACTOR agrees that, as to the portion of the compensation under this Agnement 
to be payabk from federal funds, the CONTRACTOR shall be paid only from such funds 
reeivad from the fad& government, and shall not be paid from any other funds. 

a. buakkg. Any modification, dteration, amendment, change, or extension of 
any tca-rn, provision, or condition of this Agreement permitted by Agreement 
shall bc madc by written amendment to this Agntrnetlt, sign4 by the 



CONTRACTOR and the STATE, providtd Shat cfiange ordas shd be madt in 
aimrdanct with p a q p p h  20 herein. 

b. No oral medication, alteration, amdnrmt, change, ar 
atEnsia of any m, provision or andition of this A p m c n t  stiall be 
pmir&. 

C. -merit of- By a written order, at any time, and witlout notice 
to any s q ,  the Agency pmurement crfficw, subject to m u r i  agreement of 
the paies tr, this Agreement and all appropriate adjusmenb, may makc 
modifications within tfie g m d  scope af this Agreement to include any one or 
m o n  of the foliowing: 

(A) Drawings, designs, ar specifications; 

- (B) Method or place of delivery; 

(C) Demiption of services to be performad; 

(D) Time of paformano: (i-e., hours of the day, days of the week, ctc.); 

(E) Plact of performance of the services; or 

Other provisions of the Agreement accomplished by mutual action of the 
parties to the Agreement. 

d. or time for x r fomanc~  If any mcwfification incrmsts or 
decrmscs the CONTRACTOR'S cost of, or the time r e q u i d  for, perfamance 
of any part of the work under this Agreement, an adjustment shall be made and 
this Agteernent modified in writing accordingly, Any adjwtmenf in Agreement 
prict made pursuant to this clause shall be determined, where applicable, in 
accoFdance with the price adjustment clause of this Agreement or as negotiated. 

e. C NO claim by the CONTRA- for an 
adjustment hercunda: s h d  bc. ailawed if written agreement of modification is not 
made prior to final paymen? under this Agreement. 

. f . (=larmnnot bamd. the absence of an Agreement m d i f  cation, nothing in this 
clause shall be d m e d  to restrict the CONTRACTOR'S right to pursue a cfaim 
under this Agntmcnt or for a breach of contract. 

g. (=PO If a modification, alteration, amendment, change or cxknsion of 
. any tam, provision or condition of this Agreement in- the amaunt payable 
to thc CONTRACTOR by at lcast 5r25,W.W or ten p cent (10%) of the initial 



Agrtement price, whichever i n c w  is higher, the prior ai,w o f  the CPO is 
nquind. 

h. CfWTaR(X,c STATE may, at its discretion, n q u h  the CONTRACTOR 
to submit to the STATE, prior to the STATE'S appmd of any mdfication,  
dtaation, amendment, change, or exmsion of any tarn, provision, or condition 
of this Aprntn t ,  a tax clearance from the .Dircnar of Taxation, State af 
Hawaii, sh~wing that atl delinquent taxes, if any, levied or accrued under state 
law against she CONTRACTOR have ken paid. 

i. Sofe.. Arn~mendrnes~ to sole sour& a&rcemenrs that would 
change the original scope of the contract,may only k d with the approval of 
the 00. Annual mCWZJ of a sole source agreement for &W should not bc 
submitted as an amcndmtnt. 

20. The Agency pmcwemmt officer may, by a written order signed only by 
the STATE, at any time, and without notice to any surety, and subject to all apprapriatc 
adjustments, m a k t  changes within the general scope of this Apurntnt  in any one or 
more of the foUowing: 

(1) Drawings, designs, or specifications, if the goods or services ta be 
furnished arc lo be @.ally provided to the STATE in accordance 
therewit!!; 

(3) Place of delivery. 
. I  

a. m e n r s  of once: or nmc for wrfomance, If any change order increases or 
decreases the C O m C T O R ' s  cost of, or the time required for, perfclrmance 
of any pan of the work under this Agreement, whether or nor 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 shall be determined in accordance with the pritx adjustment provision 
of this Agreemat. Failure of the panies to agree to an adjustment shall not 
exmsc the CONTRACTOR from p r d i n g  with the Agreement as changed, 
pmvided that the Agency procurement officer promptly and duly makes the 
provisional adjustmcnu in payment or time for p n f o m c e  as may be 
reasonable. By proceeding with the work, the CONTRACTOR shall not be 
deemed to' have prejudiced any claim for additional compensation, or any 
extension of time for completion. 

b. CPO anoroval. If a wnnact change order imrcasa the motmi payable to thc 
CONTRACTOR by at fmst 5;25,000.00 or m px m% (10%) of the initial 



Agreement price, whichever inmme is kigher, the prior approval of the CPQ is 
requind. 

c. for r;faim+ Within thirty (30) days after &pt of a w r i ~  change 
orda undtr subparagraph 2Ua, unless the period is extended by £he Agcncy 
pmmzmcnt officer in writing, the CONTRACTOR shall file notie of intcnt to 
assert a claim for an adjustment. Later notification shall not bar the 
CONTRACTOR'S claim unless the STATE is pnjvdid by the delay in 
notification. 

d. Claim No cNom by the CONTRACTOR for an 
adjunment'hcrmnder shall be allow& if notice is not given prior to final payment 
under tbis Agreement. 

e. not barred. In the alrwnce of a change ordcr, nothing in this 
- p q p p h  20 shall be deemed to restrict the CQMIWlrCTQR's right to pursue a 

cbim under the Agreement or for brmch of contrii.cL 

a. Wct adiustmea Any adjustment in the Agreement price pursuant to a provision 
in this Agreement shall be made in one or more of the following ways: 

('1) By agreement on a futcd price adjustment befm commencement of the 
pertinent performance or as soon thereafter as practicable; 

(2) By unit prices specified in the Agreement or subsequently agreed upon; 
_ 7 

(3) By the costs anributable to the event or situation covered by the provision, 
plus appropriate profit or fee, afl as specified in the Agreement or 
subsequently agreed upon; 

4 )  In such other manner as the parties may mutually agree; or 

(5) In the absence of agreement between the parties, by a unilateral 
determination by the Agency proc&emenr officer of the costs anrjbutabfe 
t the event or situation covered by the provision, plus appropriate profit 
crt fee, aU as computed by the Agency procunrnmt officer in accordance 
with g m d y  accepted accounting principles and applicable sections of 
chapters 3-123 and 3-126 of ttte Procurement Rules. 

. . b. . . Stlhmuuon..of The CONTRAGOOR shail provide cost or 
pricing data for any prim adjustments subject to the provisions of subchapter 15, 
chapter 3-122 of the Pracurrmcnt Rules. 



22. for Ptfinitc U p  the agrrxmctnt of the 
STATE and the CONTRACTDR, rhc qmtiry of gaodr or smkU, or both, if a definite 
quantity is sp#sif;led in this Aptemmi, may !x hLncrrascd by a rrmimurn of uir pa a n t  
(10%); provided the unit prices wil l  remain the same tx#pt for any price adjusbntflts 
otherwise applicable; and the CPO mzkts a written deimnWion that such arr hcrmst 
will either tsc more economical than awarding mother Agnxment or it would not h 
practical to award another Agreement. 

13. 3 If this Agrec~grttmcnt is a cost-rcirnbuficmcnt 
Agreement, the foBbwing provisions shall apply: 

a. The Agency procurement officer may at any time by written ordlcr, and without 
notice ta tfrc sureties, if any, make changes width the general srx,pe of the 
Agreement in any one or more of the foUowing: 

- (1) Description of performance (Attachment 1); 

(2) Time of performance (i.c., h o w  of the day, days of the week, etc.); 

(4) Drawings, designs, or specifications when the supplies to be furnished an 
to be qxcklly manufactured for the STATE in aqmrdanct with the 
drawings, designs, or specifications; 

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

(6) Place of delivery. I 

b. If any change causes an increase or decrease in the estimated mst of, or the time 
required for ptrfonnana of, any put of the performance under this Agreement, 
whether or not changed by thc'order, or otherwise affects any other tenns and 
conditions of this Agreement, the Agency procurement officer shall makt an 
equitable adjusunent in the (1) estimated =st, dciivery or completion schedule, 
or both; (2) amount of any fixed fee; and (3) other affecteb tcnns and shall 
modify the Agreement accordingly. 

c. Thc CONTRACTOR must assert the CONTRACTOR'S rights to an adjustment 
under this provision within thiny (30) days from the day of rmipt of the wrinen 
order. ~ m k w r ,  if the Agency procurement officer d d d u  that the facts justify 
it, the Agency p ~ ~ ~ ~ r u n c n t  officer may nceivl: and act upon a proposal submitted 
kfan final payment under the Agntmtnt. 



d. F a i l ~ t o ~ t o a r r y a d j u s ~ t s h a l l b e a d i s p u u : u n & ~ I I o f ~ s  
A ~ m e n r ,  However, nothing in rkis provision W excuse the CONTRACTOR 
from PKmxding with the Agmment as changed. 

e. Notwithstanding the t a m s  and conditions of subparagraphs 23a and 23b, the 
s!imat#f cost of this Apment  and, if this Agreement is incrtmmt;;rlly funded, 
fhc funds allotted for the p u f o m a  of this Agreement, shaU not bc hcrcasod 
or considffca to be in& except by specific written modification of the 
A p m c n t  in&caring the new Agrernmt cstimarcd cost and, if this Agrtemm 
is incfzmentally funded, the new amount allotted to the Agnemmt. 

a. AU material given or made available to the CONTRACTOR by virruc of this 
Apemen& which is identified as propriatry or confidential information, will be 

- safeguarded by thc CONTRACTOR and shall not be d~sclosed to any individ~d 
or orgarbtion without the prior written approvai of tht STATE. 

b. Ail informatian, d m ,  or other matniat provided by the COMlZACTOR to the 
STATE sM1 be subjcct to the Uniform Information Practices Act, chapter 9s. 
m. 

25. Publicitv. The CONTRACTOR shaU not refer m the STATE, cnr any ofice, agency, or 
officer hereof, or any Statc employee, including the h a d  of the purchasing agency, the 
CPO, the DERECTOR, the Agency pmurement officer, or to the SUviets or goods, or 
both, provided under this Agreement, in any of the CONTRACTOR'S bmhuies, 
advertisements, or other publicity of the CONTRACTOR. AU media contacts with the 
CONTRACTOR about the subject matter pf, this Agreement shall be rcfcrred to the 
Agency procutemenr officer. 

26. ers&?Ji&htr and Copy&& The STATE shall have cornpiete ownership of atl 
material, both finished and unfinished, which is developed, prepared, asstrnbled, or 
conceived by the CONTRACrOR punuant to this Agreement, and a i l  such materid shall 
be considend 'works made for hire." All such material shall bc defivercrf to the STATE 
upon exphtion or termination of this Agreement. The STATE, in its sole discretion, 
shall have tfit exciusive right to copyright any product, concept, or material developed, 
p m ,  assembIed, or conceived by the CONTRACTOR pursuant to this Agreement. 

27. Liens ;mdWarrantit;s,~oods provided under h i s  Agreement shaU be provided free of 
ail liens and provided together wi& ail applicable w m t i c s ,  or with the wananties 
described in the Agrttmmt docummts, whichever an greater. 



28. Rmr- the CONTRBS;rPB, The STATE may, at reasonable 
times and p h ,  audit the books and m r d s  of the COMTRAGTQR, prospective 
mmi%~, subC0ntr;rctor or pm@ve subconnactor which mi related to: 

a, The cost or pricing dam, and 

b. A Stare contract, hcluding subcontracts, other than a firm fixed-price contract. 

29. 
. . w Pnnnnaiua, Cost or pricing Barn must be submitteef to the Agency pu~c-g 

o%ca and timely certified as accurate for contracts ovcr $100,000 unless the connact 
is for a multiple-m or as othei.;wisc: spocifird 'by the pmunment officer. Unless 
otherwise nquind by thc Agency procunment crfiaz, cust or pricing data submission 
is not nxpired for agreematts a d e d  pursuant to competitive sealed bid pmxdurcs. 

If certified cost or pricing data are subsequent& found to have been imuuatc, 
bcomplcte, or nonnurent as of the date stated in the certificate, the STATE is entitled 
to an adjustment of the conaact price, including profit or fee, to exclude any significant 
sum by which the price, including profit or fee, was increased because of the ddeaive 
data. It is presumed that oversmu3 an ~r pricing data itlggsed the contract price in 
the amount of the &fa plus 'mWd overfimd and profit ar fee. Thcrefm, unless there 
is a dcar indication that the defective data was not u s 4  or relied upon, the price witf be 
d u d  in such amount. 

30. When wst or pricing principles are applicable, the 
STATE may q u i r e  an audit of cast or pricing data. 

31. Xecords Thc CONTRACTOR and any subcontractors shall maintain the 
books and records that relate to the Agreement and any cost or pricing data for three (3) 
yean h m  the datc of final payment under the Agreement. 

32. nust Cfaims. The STATE and the C O N C t r O R  ncognize that in actual 
economic p&tx, overcharges resuiting from antitrust violations an: in fact usually 
borne by the purchaser. Therefore, the CONTRACTOR hereby assigns to STATE any 
and all dairns for overcharges as to goods and materials purchased in connection with 
this A-ment, except as to overcharges which result from violations commencing after 
the prie  is established under this Agreement and which are not passed on to the STATE 
under an &tion clause. 

33. . .  . .  
The CONTRACTTOR shall undertake all necessary precautions 

to.minimiu: any advtm impact the performance under this Agrecrnurt may b v c  on 
traffic congestion. 

3.1, iavernine Lav?.~he validity of this Agreement and any of its tcnns or provisions, as 
well as the rights and duties of the pards ro this Agreement, shall bc govtmed by the 



laws d fhe Stare of Hawaii. ~ n y  action at law or in quig ta mfom or intnpnt the 
proviriofis of this Agntrnmt shall be brought in a state court of oompetcnt jurisdiction 
Ln fionolulu, Hawaii. 

35. wth h w f ,  The CONTRACTOR W compfy witk all fed&, slate, and 
county laws, o ~ ~ ~ ,  &a, ntles, and rpguhtions, as the same may fx amended 
fmm time to time, that in any way affect the C O l W t A ~ O R ' s  performance of  this 
Agmment, 

36. . In the mat of a conflict 
bemeen the GeneraX Conditions and the Procmrnent IR&es, the Procurement Rules in 
effect on the date this Agntment became effdve shall mm1 and are hucby 
incorpmatcd by reference. I 

This Agrce~ntnt sets forth a l l  of thc agreements, conditions, 
understandings, p-ses, warranties, and nrp~csc~tarim~ bekwtcn the STATE and the 
CONTRAaOR relative to tfris Ajpxment. This Agreement supascdcs all prlor 
agreements, conditions, understandings, promises, warnmics, and rcpnsalEitions, which 
shall have no Wer force or effect. Then are no agreements, conditions, 
understitndings, promises, warranti=, or repmtations, oral or written, express or 
impl id ,  between the STATE a d  the C O W C T O R  other than ar sct forth or as 
referred to hertin. 

38. In the event that any provision of this Agreement i s  d e c M  invalid or 
u n e n f o d l c  by a court, such invalidity or unenforceability sfiall not affect the valicfiry 
or enforceability of the remaining terms of this A p r n u r t .  

39. Waivt.  The failure of the STATE to insist upon the strict compliance with any tern, 
provision, or condition of this ~greernent'shall not constitute or bc deemed to cunstirute 
a waiver or dinquishmcnt of the STATE'S right to enforce the same in accordance with 
this Agreement. me fact that the STATE specifidly refers to one provision of the 
Procurement Rules or one section of the Hawaii Revised S b t u ~ ,  and docs not include 
other provisions or statutory sections in this Agreement shall not constitute a waiver or 
relinquishment of the STATE'S rights or the CONTRACTOR'S obligations under the 
Procurtmmt Rules rr statutes. 



D e  foUowrng provlsion IS a genemi condition for this Agrctrnmt: 

If this A~mmmt was entered into bewcen July 20. 1998, and July 1 .  
2001. utd extends beyond June 30.100t. i t  is subject to a single rewcw pursuant 

ro the managed process dcvtloptd pursuant to paz fLI. section 6 of Act 330, 1998 
H3w. Sess. Laws. 785,787. Punuant ro Ihe managed process revrew, this 
.+greerncnr may bc cance1Ied conrinucd. or cxrended by the Stare. . . 

Farm AG-GC(1199) 


