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STATE OF HAWAII
SPECIAL CONDITIONS

Any modifications, alterations, amendments, changes, or extensions of any term, provision, or
condition of the Agreement under RFP NO. DLIR/WDD 2012-01 or any request regarding
advertising notices and/or other promotional activities must be submitted in writing to STATE
for approval and submitted to:

Ms. Elaine Young

Administrator

Workforce Development Division
Employment and Training Fund Program
830 Punchbowl Street, Room 329
Honoluly, Hawaii 96813

Government employees at federal, State, and county levels are not eligible for ETF - funded
training,

Pursuant to Section 383-128, Hawaii Revised Statutes, employers are required to contribute S0
per cent of the ETF assistance provided by DLIR for training. ETF's assistance has a tuition cap
not to exceed $500 per course (or price per unit), tax inclusive; therefore, the DLIR will pay up
to, but not exceed, $250 per course; if applicable, tax inclusive. The vendor shall be responsible
for collecting directly from the employer the other 50 per cent of the training cost and any
balance thercof that exceeds the $500 cap, including tax, without liability to DLIR. ETF will not
pay the cost of books, tools, and auxiliary and support services.

ETF does not fund first aid training or cardiopulmonary respiration (CPR) training (Note: train-
the-trainer courses in these subjects may be allowable).

ETF funds cannot be used for education and training programs conducted out of state. The
funding can be used for intrastate, non-credit tuition costs; it shall not be used for travel
expenses,

ETF cannot be used to fund training that supplants or duplicates existing training activities (e.g.
in-house training programs) or training that is required by federal, state, or county statutes unless
approved by the Director. The definition of supplanting varies, but primarily can be defined as to
substitute or subsidizes ETTF resources for activities normally provided by the employer.

ETF funds cannot be used to pay for conferences. A class size shall not exceed a total of 50
participants; this includes both ETF funded and non-funded participants. Non-compliance of this
provision may result in suspension or termination of the contract award by the DLIR upon
written notification.

ETF funds cannot be used to pay tuition for correspondence courses.

Distance learning, online education, or self-paced type of training are allowable under the
following conditions:
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STATE OF HAWAII
SPECIAL CONDITIONS

a. The PROVIDER holds all licenses, certificates, permits and accreditations required under
applicable federal, state, and county laws, ordinances, codes and rules to provide the
training services being offered, including good business standing with the State
Department of Commerce and Consumer Affairs; and,

b, The PROVIDER shall be accredited or licensed as follows and shall provide a copy
showing evidence of accreditation or licensure:

1. Post Secondary degree-granting schools shall be accredited by an accreditation
body recognized by the U.S. Department of Education;

2. Professional or Vocational licensing schools shall be registered as a school with
the appropriate board under the State Department of Commerce and Consumer
Affairs; or

3. Private schools that do not meet criteria described in items 1 and 2 above shall be
licensed by the State Department of Education (DOE), except as exempted by
State statute.

¢. STATE shall not be liable for payment of no-show trainees enrolled in distance learning
and/or online training courses.

d. PROVIDER shall notify the trainee of the minimum operating system, internet
connectivity, and/or software requirements necessary to access the online training course.

e. PROVIDER shall require the trainee to complete any self-paced type of training course
within six weeks or forty-two (42) calendar days from the date of enrollment.

f.  PROVIDER shall have in place a system to account for each trainee’s online attendance
in a format that is acceptable to ETF such as a report which logs the dates and times of
the trainee’s online attendance and the trainee’s progress in the course during each online
session. PROVIDER shall submit this report when invoicing the State in place of the
required attendance sign-in sheets for classroom training.

g. Notwithstanding the aforesaid, all other service specification requirements (included in
Attachment S1 and Exhibit A, Scope of Services of this Agreement) shall apply to any
distance learning, online education, and self-paced types of courses funded by ETF.

10)  ETF does not fund credit courses leading to an academic degree (e.g. Certificate of
Achievement, Associate of Arts, Baccalaureate, Masters, or higher level degree).

11)  ETF may provide funding assistance for a one-time only payment of licensing and professional
certification tests (not license or fees) if the employee completed occupationally related ETF-
funded training within the last 12 months.

12)  ETF does not fund any training that is restricted to a single employer. Up to 65 percent of

training spaces shall be made available to employers and/or employees from other companies.
The ETF approved training must be publicized to the general public at least two weeks prior to
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STATE OF HAWAII
SPECIAL CONDITIONS

the start of training and be open to employees of other companies. These openings must be
available at least five State working days prior to the start of the training.

ETF may fund entreprencurial types of courses.
ETF does not fund the training for volunteers.

The "Special Conditions," "General Conditions," and RFP shall be made a part of the
Agreement, In the event the "General Conditions" are in conflict with the Scope of Services of
the Agreement, the terms set forth in the Scope of Setvices of the Agreement shall control. In the
event the "Special Conditions," or the "General Conditions," are in conflict with the Scope of
Services of the Agreement, the terms set forth in the "Special Conditions" shall control,

Assignments, At the time the Agreement under this RFP is executed, any sale or transfer of stock
will be considered an assignment under the Agreement and the PROVIDER will be expected to
comply with all applicable provisions of this RFP and the terms set forth in the Agreement
including, but not limited to, the compensation and payment schedule of the Agreement and
paragraph 3.2 of the General Conditions which shall be incorporated into the Agreement and
amended to read as follows:

"Subcontracts and Assignments. The PROVIDER may assign or subcontract any of the
PROVIDER’s duties, obligations, or interests under this Contract but only if (i) the PROVIDER
obtains the prior written consent of the STATE, and (ii) the PROVIDER 'S assignee submits to
the STATE a tax clearance certificate from the Director of Taxation, State of Hawaii, and the
Internal Revenue Service showing that all delinquent taxes, if any, levied or accrued under state
law against the PROVIDER'’S assignee have been paid. The PROVIDER’s subcontractor may be
required to submit a tax clearance upon request by the STATE. Additionally, no assignment by
the PROVIDER of the PROVIDER’S right to compensation under this Coniract shall be
effective unless and until the assignment is approved by the Comptroller of the State of Hawaii,
as provided in section 40-58, HRS.”

Paragraph 2.2 Ownership Rights and Copyright is deleted in its entirety.

Paragraphs 3.4.4 and 4.1.3 of the General Conditions, in reference to Tax Clearance
requirements only, shall be incorporated into the Agreement as follows:

3.4.4 The PROVIDER shall obtain a general excise tax license from the Department of
Taxation, State of Hawai’i, in accordance with section 237-9, HRS, and shall comply
with all requirements thereof, PROVIDER shall obtain a tax clearance certificate from
the Director of Taxation, State of Hawaii, and the Internal Revenue Service, showing that
all delinquent taxes, if any, levied or accrued under state law against PROVIDER have
been paid and submit the same to the STATE prior to commencing any performance
under this Contract. The PROVIDER shall also be solely responsible for meeting all
requirements necessary to obtain the tax clearance cettificate required for final payment
under sections 103-53, HRS, and these General Conditions,
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STATE OF HAWAII
SPECIAL CONDITIONS

4,1.3 Tax clearance. The STATE may, at its discretion, require the PROVIDER to submit to
the STATE, prior to the STATE's approval of any modification, alteration, amendment,
change, or extension of any term, provision, or condition of this Confract, a tax clearance
from the Director of Taxation, State of Hawaii, and the Internal Revenue Service,
showing that all delinquent taxes, if any, levied or accrued under state and federal law
against the PROVIDER have been paid.

19)  For the purposes of this Agreement, item # 16 of this Attachment, Special Conditions and
Paragraphs 1.4, 3.4.3, 5.1, and 4.1.3 of the General Conditions shall not apply to STATE
agencies. In addition, Paragraph 3.4.4 of the General Conditions is deleted and shall read as
follows as it applies to STATE agencies:

3.4.4 PROVIDER’s Responsibilities, The PROVIDER shall be responsible for the accuracy,
completeness, and adequacy of the PROVIDER’s performance under this Contract.

Furthermore, the PROVIDER intentionally, voluntarily, and knowingly assumes the sole
and entire Hability to the PROVIDER’s employees and agents, and to any individual not
a party to this Contract, for all loss, damage, or injury caused by the PROVIDER, or the

PROVIDER’s employees or agents in the course of their employment,

The PROVIDER also is responsible for obtaining all licenses, permits, and certificates
that may be required in order to perform this Contract.

20)  This Agreement is for a purchase of health and human services that is exempt from the
requirements of Chapter 103F, HRS, as set forth in section 383-128.
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1.

GENERAL CONDITIONS FOR HEALTH & HUMAN SERVICES CONTRACTS

Representations and Conditions Precedent

11

1.2

1.3

Contract Subject to the Availability of State and Federal Funds.

1.1.1 State Funds. This Contract is, at all times, subject to the appropriation and allotment of
state funds, and may be terminated without liability to either the PROVIDER or the
STATE in the event that state funds are not appropriated or available,

1.1.2  Federal Funds, To the extent that this Contract is funded partly or wholly by federal
funds, this Contract is subject to the availability of such federal funds. The pottion of this
Confract that is to be funded federally shall be deemed severable, and such federally
funded portion may be terminated without [iability to either the PROVIDER or the
STATE in the event that federal funds are not available. In any case, this Contract shall
not be construed to obligate the STATE to expend state funds to cover any shorifali
created by the unavaitability of anticipated federal funds.

Representations of the PROVIDER. As a necessary condition to the formation of this Contract,
the PROVIDER makes the representations contained in this pacagraph, and the STATE relies
upon such representations as a material inducement to entering into this Contract,

1.2.1 Compliance with Laws. As of the date of this Contract, the PROVIDER complies with
all federal, state, and county laws, ordinances, codes, rules, and regulations, as the sane
may be amended from time to time, that in any way affect the PROVIDER’s perfotimance
of this Contract.

1.22 Licensing and Accreditation. As of the date of this Contract, the PROVIDER hoids all
licenses and accreditations required under applicable federal, state, and county laws,
otdinances, codes, rules, and regulations to provide the Required Services under this
Contract,

Compliance with Laws. The PROVIDER shall comply with all federal, state, and county laws,
ordinances, codes, rules, and regulations, as the same may be amended from time to time, that in

© any way affect the PROVIDER’s performance of this Contract, including but nof limited to the

laws specifically enumerated in this paragraph:

1.3.1 Smoking Policy, The PROVIDER shall implement and maintain a written smoking
pohcy as required by Chapter 328K, Hawaii Revised Statutes (HRS), or its successor
provision,

1,32 Drug Free Workplace, The PROVIDER shall implement and maintain a drug free
workplace as required by the Drug Free Workplace Act of 1988, |
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CONTRACT NO.

1.33 Persons with Disabilities, The PROVIDER shall implement and maintain all practices,
policies, and procedures requited by federal, state, or county law, including but not
limited to the Americans with Disabilities Act (42 U.S.C. §12101, et seq.), and the
Rehabilitation Act (29 U.S.C.§701, et seq.).

1.3.4 Nondiscrimigation. No person performing work under this Contract; i:{cluding any
subcontractor, employee, or agent of the PROVIDER, shall engage in any discrimination
that is prohibited by any applicable federal, state, or county law.

Insurance Requirements. The PROVIDER shall obtain from a company authotized by law to
issue such insurance in the State of Hawai‘i commercial general liabllity insurance ("liability
insurance") in an amount of at least TWO MILLION AND NO/100 DOLLARS ($2,000,000.00)
covetage for bodily injury and propetty damage resulting from the PROVIDER’s performance
under this Contract, The PROVIDER shall maintain in effect this liability insurance until the
STATE certifies that the PROVIDER's work under the Contract has been completed
satisfactortly,

The liability insutance shall be primavy and shall cover the insured for ali work to be performed
under the Contract, including changes, and all wotk performed incidental thereto or directly or
indirectly connected therewith,

A certificate of the fiability insutance shall be given to the STATE by the PROVIDER. The
certificate shall provide that the STATE and its officers and employees are Additional Insureds,
The certificate shall provide that the coverages being certified will not be cancelled or materially
changed without giving the STATE at least 30 days prior written notice by registered mail,

Should the "liability insurance" coverages be cancelled before the PROVIDERs work under the
Contract is certified by the STATE to have been completed satisfactorily, the PROVIDER shall
immediately procure replacement insurance that complies in all respects with the requirements of
this section,

Nothing in the insurance requirements of this Contract shall be construed as limiting the extent
of PROVIDER’s responsibility for payment of damages resulting from its operations under this
Contract, including the PROVIDER’s separate and independent duty to defend, indemnify, and
hold the STATE and its officers and emplayees harmless pursuant to other provisions of this
Contract,

Notice to Clients. Provided that the term of this Contract is at least one year in duration, within
180 days after the effective date of this Contract, the PROVIDER shall orcate written procedures
for the orderly termination of services to any clients receiving the Requited Services under this
Contract, and for the transition to services supplied by another provider upon termination of this
Contract, tegardless of the circumstances of such termination. These procedures shall include, at
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CONTRACT NO.

the minimum, timely notice to such clients of the tetmination of this Contract, and appropriate

-counseling.

Reporting Reguitements, The PROVIDER shall submit a Final Project Report to the STATE
containing the information specified in this Contract if applicable, or otherwise satisfactory to the
STATE, documenting the PROVIDER’s overall efforts toward meeting the requirements of this
Contract, and listing expenditures actually incurred in the performance of this Contract. The
PROVIDER shall return any unexpended funds to the STATE,

Conflicts of Interest, In addition to the Cextification provided in the Standards of Conduct
Declaration to this Contract, the PROVIDER represents that neither the PROVIDER nor any
employee or agent of the PROVIDER, presently has any interest, and promises that no such
intorest, direct or indirect, shall be acquired, that would or might conflict in any manner or
degree with the PROVIDER’s performance under this Contract.

Documents and Files

2.1

2.2

2.3

Confidentiality of Material.

2.1.1 Proprietary or Confidential Information, All material given to or made available to the
PROVIDER by vittue of this Contract that is identified as proprietary or confidential

information shall be safeguarded by the PROVIDER and shall not be disclosed to any
individual or organization without the prior written approval of the STATE. .

2.12  Uniform Information Practices Act, All information, data, or other material provided by
the PROVIDER to the STATE shall be subject to the Uniform Information Practices Act,
chapter 92F, HRS, and any other applicable law concerning information practices or
confidentiality. :

Ownership Rights and Copyright, The STATE shall have complete ownership of ail matetial,
both finished and unfinished that is developed, prepared, assembled, or conceived by the
PROVIDER pursuant to this Contract, and ail such material shall be considered “works made for
hire.” All such materiat shall be delivered to the STATE upon expiration or termination of this
Contract. 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 PROVIDER

- pursuant to this Contract.

Records Retention, The PROVIDER and any subcontractors shall maintain the books and
records that relate to the Contract, and any cost or pricing data for three (3) years from the date
of final payment under the Contract. In the event that any litigation, claim, investigation, audit,
or other action involving the records retained under this provision arises, then such records shall
be retained for three (3) years from the date of final payment, or the date of the resolution of the
action, whichever oceurs later. During the period that records are retained under this section, the
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PROVIDER and any subcontractors shall allow the STATE free and unrestricted access to such
records.

3, Relatiouship between Parties

31

32

3.3

34

Coordination of Services by the STATE. The STATE shall coordinate the services to be
provided by the PROVIDER in order to complete the performance required in the Contract, The
PROVIDER shall maintain communications with the STATE at all stages of the PROVIDER's
work, and submit to the STATE for resolution any questions which may arise as fo the
performance of this Confract.

Subcontracts and Assignments. The PROVIDER may assign or subconitact any of the
PROVIDER's duties, obligations, or intetests under this Contract, but only if (i) the PROVIDER
obtains the prior written consent of the STATE and (ii) the PROVIDER’s assignce or
subconttactor submits to the STATE a tax clearance certificate from the Director of Taxation,
State of Hawai‘i, and the Internal Revenue Service showing that all delinquent taxes, if any,
levied or accrued under state law against the PROVIDER’s assignee or subcontractor have been
paid,  Additionally, no assignment by the PROVIDER of the PROVIDER’s right to
compensation under this Contract shall be effective unless and until the assignment is approved
by the Comptroller of the State of Hawai'i, as provided in section 40-58, HRS,

Change of Name. When the PROVIDER asks to change the name in which it holds this

Contract, the STATE, shall, upon receipt of a document acceptable or satisfactory to the STATE
indicating such change of name such as an amendment to the PROVIDER’s articles of
incorporation, enter info an amendment to this Contract with the PROVIDER to effect the
change of name, Such amendment to this Contract changing the PROVIDER’s name shall

“ specifically indicate that no other terms and conditions of this Contract are thereby changed,

unless the change of name amendment is incorporated with a modification or amendinent {o the
Coniract under paragtaph 4.1 of these General Conditions.

Independent Contractor Sfatus and Responsibilitics, Including Tax Responsibilities.

3.4.1 Independent Contractor. In the performance of services required under this Conteact, the
PROVIDER is an “independent confractor,” with the authority and responsibility to
controf and direct the performance and details of the work and services required under
this Contract; however, the STATE shall have a general right to inspect work in progress
to determine whether, in the STATE’s opinion, the services are being performed by the
PROVIDER in compliance with this Contract.

3.4.2 Contracts with Other Individuals and Bntities, Unless otherwise provided by special
condition, the STATE shall be free to contract with other individuals and entities to
provide services similar to those petformed by the Provider under this Contract, and the
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PROVIDER shall be fiee to contract to provide services to other individuals or entities
while under contract with the STATE, } ‘

PROVIDER’s Employees and Agents. The PROVIDER and the PROVIDER's
employees and agents ate not by reason of this Contract, agents or employees of the State
for any purpose. The PROVIDER and the PROVIDER’s employees and agents shall not
be entitled to claim or receive from the STATE any vacation, sick [eave, retirement,
workets’ compensation, unemployment insurance, or other benefits provided to state
employees. Unless specifically authorized in writing by the STATE, the PROVIDER and
the PROVIDER®s etuployees and agents ate not authorized to speak on behalf and no
statement or admission made by the PROVIDER or the PROVIDER’s employces or
agents shall be attributed to the STATE, unless specifically adopted by the STATE in
writing,

PROVIDER’s Responsibilites, The PROVIDER shall be responsible for the accuracy,
completeness, and adequacy of the PROVIDER’s petformance under this Contract.

Furthermore, the PROVIDER intentionally, voluntarily, and knowingly asswmes the sole
and entire liability to the PROVIDER’s employees and agents, and to any individual not
a patly to this Contract, for all loss, damage, or Injury caused by the PROVIDER, or the
PROVIDER’s cmployees or agents in the course of their employment.

The PROVIDER shall be responsible for payment of all applicable federal, state, and
county taxes and fees which may become due and owing by the PROVIDER by reason of
this Contract, including but not limited to (i) income taxes, (if) employment related fees,
assessments, and taxes, and (lif) general excise taxes, The PROVIDER also Is
responsible for obtaining all lcenses, permits, and certificates that may be required in
order to perform this Contract. .

The PROVIDER shall obtain a goneral excise tax license from the Department of
Taxation, State of Hawai‘i, in accordance with section 237.9, HRS, and shall comply
with all requirements thereof, The PROVIDER shall obtain a tax cleatance certificate
from the Director of Taxation, State of Hawai‘i, and the Internal Rovenue Setvice
showing that all delinquent taxes, if any, levied or accrued under state law against the
PROVIDER have been paid and submit the same to the STATE prior to comtnencing any
performance under this Contract. ‘The PROVIDER shall also be solely tesponsible for
meeting all requitements necessary to obtain the tax clearance certificate required for

- final payment under section 103-53, IIRS, and these General Conditions,

The PROVIDER is responsible for securing all employee-related insurance coverage for
the PROVIDER and the PROVIDER’s employees and agents that is or may be required
by faw, and for payment of all premiums, costs, and other liabilities associated with
securing the insurance coverage.
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Peisonnel Requirements,

3.5.1

352

Personnel, The PROVIDER shall secure, at the PROVIDER’s own expense, all personnel
required to perform this Contract, unless otherwise provided in this Contract.

Requirements. The PROVIDER shall ensure that the PROVIDER’s employees or agents
are experienced and fully qualified to engage in the activities and perform the services
required under this Contract, and that all applicable licensing and operating requitements
imposed or required under federal, state, ot county law, and all applicable accreditation
and other standards of quality gencrally accepted in the field of the ‘activities of such
employees and agents ate complied with and satisfied.

4, Modification and Termination of Contract

4.1

4.2

Modification of Coniract,

4.1.1

4,12

413

In Writing, Any modification, alteration, amendment, change, or extension of any term,
provision, or condition of this Contract permitted by this Contract shall be made by
written amendment to this Contract, sighed by the PROVIDER and the STATE.

No Oral Modification, No oral modification, alteration, amendment, change, or
extension of any term, provision or conditlon of this Contract shall be permitted.

Tax Clearance. The STATE may, at its disctetion, require the PROVIDER to submit to
the STATE, prior to the STATE’s approval of any modification, alteration, amendment,

-change, or extension of any term, provision, or condition of this Contract, a tax clearance

from the Director of Taxation, State of Hawai‘i, and the Internal Revenue Service
showing that all delinquent taxes, if any, levied or accrued under state and federal law
against the PROVIDER have been paid. '

Termination in General, This Contract may be terminated in whole or in part because of a
reduction of funds available to pay the PROVIDER, or when, in its sole discretion, the STATE
determines (i) that there has been a change in the conditions upon which the need for the
Required Services was based, or (ii) that the PROVIDER has failed to provide the Required
Services adequately or satisfactorily, or (iif) that other good cause for the whole or partial
termination of this Confract exists. Termination under this section shall be made by a written
notice sent to the PROVIDER ten (10) working days prior to the termination date that includes a
brief statement of the reason for.the termination, If the Contract is terminated under this
paragraph, the PROVIDER shall cooperate with the STATE to effect an orderly transition of
services to clients,
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CONTRACT NO.

Tetmination for Necessity or Convenience, If the STATE determines, in its sole discretion, that
it is necessary or convenient, this Contract may be terminated in whole or in part at the option of
the STATE upon ten (10) working days® written notice to the PROVIDER, If the STATE elects
fo terminate under this paragraph, the PROVIDER shall be entitled to reasonable payment as
determined by the STATE for satisfactory setvices rendered under this Contract up to the time of
termination. If the STATE elects to terminate under this section, the PROVIDER shall cooperate
with the STATE to effect an ordetly transition of services to clients,

Termination by PROVIDER, The PROVIDER may withdraw from this Contract after obtaining
the written consent of the STATE. The STATE, upon the PROVIDER’s withdrawal, shall
determine whether payment is due to the PROVIDER, and the amount that is due, If the STATE
consents to 4 termination under this paragraph, the PROVIDER shall cooperate with the STATE
to offect an orderly transition of services to clients,

STATE’s Right of Offsct, The STATE may offset against any monies or other obligations that
STATE owes to-the PROVIDER under this Contract, any amounts owed to the State of Hawai‘i
by the PROVIDER under this Contract, or any other contract, or pursuant to any law or other
obligation owed to the State of Hawai‘i by the PROVIDER, including but not limited to the
payment of any taxes or levies of any kind or nature, The STATE shall notify the PROVIDER
in wrlting of any exercise of its right of offset and the nature and amount of such offset. For
purposes of this patagraph, amounts owed to the State of Hawai‘i shall not include debts or
obligations which have been liquidated by contract with the PROVIDER, and that ate covered by
an instalfment payment or other settlement plan approved by the State of Hawai'i, provided,
however, that the PROVIDER shall be entitled to such exclusion only to the extent that the
PROVIDER is cuitent, and in compliance with, and not delinquent on, any payments,
obligations, or duties owed to the State of Hawai‘i under such payment or other settlement plan.

5, Indemnification

3.1

52

Indemnification and Defense. The PROVIDER shall defend, indemnify, and hold harmless the
State of Hawai‘i, the contracting agency, and their officers, employees, and agents from and
against any and all liability, loss, damage, cost, expense, including all attorneys’ fees, claims,
suits, and demands atising out of or in connection with the acts or oriissions of the PROVIDER
or the PROVIDER’s employees, officers, agents, or subcontractors under this Contract. The
provisions of this paragtaph shall remain in full force and effect notwithstanding the expiration
or eatly termination of this Contract.

Cost of Litigation. In case the STATE shall, without any fault on its patt, be made a patty to any
litigation commenced by or against the PROVIDER in contection with this Contract, the
PROVIDER shall pay any cost and expense incurred by or imposed on the STATE, including
attorneys’ fees,
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Publicity
6.1  Acknowledgment of Stato Support. The PROVIDER shall, in all news releases, public

T 6.2

statements, anhouncements, broadeasts, posters, progtams, computer postings, and other printed,
published, or electronicaily disseminated materials telating to the PROVIDER’s performance
under this Contract, acknowledge the support by the State of Hawai‘i and the putchasing agency.

PROVIDER's Publicity Not Related to Contract, The PROVIDER shall not refer to the STATE,
or any office, agency, or officer thereof, or any state employee, of to the services or goods, or
both provided under this Contract, in any of the PROVIDER’s publicity not related to the
PROVIDER’s petformance under this Contract, including but not fimited to commetcial
advertisements, recruiting materials, and solicitations for charitable donations,

Miscellanecus Provisions

741

7.2

7.3

7.4

7.5

7.6

Nondiscrimination. No petson performing work under this Confract, including any
subcontractor, employes, or agent of the PROVIDER, shall engage in any discrimination that is-
prohibited by any applicable federal, state, or county law.

Paragraph Headings, The paragraph headings appeating in this Contract have been inserted for
the purpose of convenience and ready roference. They shall not be used to define, limit, or
extend the scope or intent of the sections to which they pertain,

Antitrust Claims. The STATE and the PROVIDER recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually botne by the purchaset.
Therefore, the PROVIDER hereby assigs to the STATE any and all claims for overcharges as to
goods and materials purchased in connection with this Contract, except as to overcharges which
result from violations commencing after the price is established under this Contract and which
are not passed on to the STATE under an escalation clause.

Governing Law. The validity of this Contract and any of its terms or provisions, as well as the
rights and duties of the parties to this Contract, shall be governed by the laws of the State of
Hawai‘i. Any action at law or in equity to enforce or Intorpret the provisions of this Contract
shall be brought in a state court of competent jurisdiction in Honolulu, Hawai‘i.

Conflict between General Conditions and Procurement Rules. In the event of a conflict between
the General Conditions and the Procurement Rules or a Procurcment Directive, the Procurement
Rules ot any Procurement Directive in offect on the date this Contract became effective shall
control and are hereby incorporated by reference.

Entite Contract, This Contract scts forth all of the confracts, conditions, understandings,
promises, warranties, and representations between the STATE and the PROVIDER relative to
this Contract. This Contract supersedes aft prior agreements, conditions, understandings,
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1.7
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CONTRACT NO.

protises, warianties, and representations, which shall have no further force or effect. There ate
no contracts, conditions, understandings, promises, warranties, or representations, oral or written,
express ot implied, between the STATE and the PROVIDER othetr than as set forth or as referred
to herein,

Severability, In the event that any provision of this Contract is declared invalid or unenforceable
by a coutt, such invalidity or unenforceability shall not affect the validity or enforceability of the
remaining tetms of this Contract.

Waiver. The failure of the STATE fo insist upon the sirict compliance with any term, provision,
ot condition of this Contract shall not constitute or be deemed to constitute a waiver or
relinquishment of the STATE’s right to enforce the same in accordance with this Contract, The
fact that the STATE specifically refers to one provision of the Procutement Rules or one section
of the Hawal‘i Revised Statutes, and does not include other provisions or statutory sections in
this Contract shafl not constitute a waiver or relinquishment of the STATE’s rights or the

PROVIDER’s obligations under the Procurement Rules or stafufes,

Execution in Counterparts, This Contract may be executed in several countetpatts, each of
which shall be regatded as an original and ail of which shall constitute one instrument,

Confidentiality of Personal Information

Definitions.

8.1.1 Personal Information. “Personal Information” means an individual’s first name or {irst

A A e =
1

initial and last name in combination with any one or mote of the following data elements, when
either name or data clements are not encrypted:

1) Social Security number;
2) Driver’s license number or Hawaii identification card numbet; or

3) Account number, credit or debit card number, access code, ot password that
would permit access to an individual’s financial information,

Personal information does not include publicty available information that is lawfully
made available to the general public from federal, state, or local govetnment records.

8.12 Technological Safeguards. “Technological safeguards” means the technology and the
policy and procedures for use of the technology to protect and control access to petsonal

information.
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8.2

8.3

CONTRACT NO.

Confidentiality of Material,

8.2.1 ~Safeguarding of Materlal. All material given to or made available to the PROVIDER by
the STATE by virtue of this Contract which is identified as personal information, shall be
sateguarded by the PROVIDER and shall not be disclosed without the prior written approval of
the STATE,

8.2.2 Retention, Use, or Disclosure, PROVIDER agtees not to retain, use, or disclose personal
information for any purpose other than as permitted or requited by this Contract,

8.2.3 [Implementation of Technological Safeguards. PROVIDER agrees to implement

appropriate “technological safegbards”™ that are acceptable to the STATE to reduce the risk of
unauthorized access to personal information,

8.24 Reporting of Secuyity Breaches, PROVIDER shall report to the STATE in a prompt and
complete manner any security breaches involving personal information.

82.5 Mitigation of Harmful Effect, PROVIDER agrees to mitigate, to the extent practicable,
any harmful effect that is known to PROVIDER because of a use or disclosute of personal
information by PROVIDER in violation of the requirements of this paragtaph,

8.2.6 Log of Disclosures, PROVIDER shall complete and retain a log of all disclosures made
of personal information received from the STATE, or personal mfmmatlon created or received

by PROVIDER on behalf of the STATE.

Security Awareness Training and Confidentiality Agreements.

8.3.1 Certification of Completed Training, PROVIDER cettifies that ail of its employees who
will have access to the personal information have completed training on secutity awareness
topics related to protecting personal information.

8.3.2 Certification of Confidentiality Agreements, PROVIDER ceitifies that confidentiality

agicements have béen signed by all of its employees who will have access to the personal
information acknowledging that:

1) The personal information collected, used, or maintained by the PROVIDER will
be treated as confidential;

2) Access to the personal information will be allowed only as necessary to perform
the Contract; and

k) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract,
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8.4

8.5

CONTRACT NO.

Termination for Cause, In addition to any other remedies provided for by this Contract, if the
STATE learns of a material breach by PROVIDER of this paragraph by PROVIDER, the
STATE may at its sole discretion:

)
2)

Provide an opportunity for the PROVIDER to cure the breach or end the violation; or

Immediately terminate this Contract,

In either instance, the PROVIDER and the STATE shall follow chapter 487N, HRS, with 1cspect to
notification of a security breach of personal information,

Records Retention,

8.5.1

8.5.2

Destruction of Personal Information. Upon any tenmination of this Contract, PROVIDER
shall, pursuant to chapter 487R, HRS, destroy all copies (paper or electronic form) of
personal information received fiom the STATE,

Maintenance of Files, Books, Records, The PROVIDER and any subcontractors shall
maintain the files, books, and records, that relate to the Contract, including any personal
information created or received by the PROVIDER on behaif of the STATE, and any cost
or pricing data, for three (3) yeats afler the date of final payment under the Contract, The
petsonal information shall continue to be confidential and shall not be disclosed without
the prior written approval of the STATE. After the three (3) year retention period has
ended, the files, books, and records that contaity personal information shall be destroyed
pursuant to chapter 487R, HRS,
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