DAVID Y. IGE
GOVERNOR

KEITH T. HAYASHI
SUPERINTENDENT

STATE OF HAWAI']
DEPARTMENT OF EDUCATION
PROCUREMENT AND CONTRACTS BRANCH
94-275 Mokuola Street, Room 200
WAIPAHL), HAWAI'I 96797

July 12, 2022

To: Panorama Education, Inc.
24 School Street, 4™ Floor
Boston, MA 02108

Attn: Jillian Evans
From: Procurement Administrator W
Department of Education

Office of Fiscal Services
Procurement and Contracts Branch

Subject: Notice to Proceed
Project No: RFP D22-133
Contract No: CO-20309
Description: To Provide and Administer a Student Social Emotional (SEL})
Survey and Dashboard for the Hawaii State Department of
Education

You are hereby notified that the subject contract has been fully executed. Work on this project
shall commence as of July 12, 2022 and in accordance with the terms of this agreement.

Your attention is called to the completion date as stipulated herein. Request(s) for extension of
completion date will be considered only when submitted in writing to the Hawaii Department of
Education Procurement and Contracts Branch prior to the completion date. Request must
include documented justification for extension.

Any changes to the contract shall be processed through the Procurement and Contracts
Branch, Waipahu Civic Center, 94-475 Mokuola Street, Room 200, Waipahu, Hawaii 96797.

Questions regarding this contract may be directed to Nicole Agena via email at
nicole.agena@k12.hi.us.

AN AFFIRMATIVE ACTION AND EQUAL OPPORTUNITY EMPLOYER



HAWAII STATE DEPARTMENT OF EDUCATION
PROCUREMENT AND CONTRACTS BRANCH

Contract No. CO-20309
AWARDED PURSUANT TO
SECTION 103D-303, Hawaii Revised Statutes (HRS)
and

SECTIONS 3-122-41 through 3-122-60, Hawaii Administrative Rules (HAR)

BASED UPON COMPETITIVE SEALED PROPOSALS
PROJECT NO. RFP D22-133

WITH
PANORAMA EDUCATION, INC.

TO PROVIDE AND ADMINISTER
A STUDENT SOCIAL EMOTIONAL LEARNING (SEL) SURVEY AND DASHBOARD
FOR THE HAWAIl STATE DEPARTMENT OF EDUCATION



STATE OF HAWAI
CONTRACT FOR GOODS OR SERVICES BASED UPON
COMPETITIVE SEALED PROPOSALS

This Contract, executed on the respective dates indicated below, is effective
upon full execution of the contract, between the ___ DEPARTMENT OF EDUCATION

(insert name of state depariment, agency, board or commission)

State of Hawalii (“STATE™), by its SUPERINTENDENT
(nsert itfe of person signing for State)

(hereafter also referred to as the HEAD OF THE PURCHASING AGENCY or designee
("HOPA”)), whose address is 1390 Miller Street, Honolulu, Hawaii 96813

and PANORAMA EDUCATION. INC. , "CONTRACTOR"),
a corporation
(Insert corporation, partnership, Joint venture, sole proprisiorship, or other legal form of the Contracion)
under the laws of the State of Delaware, whose business address and federal and state
taxpayer identification number are as follows: 24 School Street, 4th Floor, Boston, MA 02108;
Federal Taxpayer ID No.: 90-0995958; Hawaii GET No.: GE-034-975-0272-01
RECITALS

A The STATE desires to retain and engage the CONTRACTOR to provide the
services described in this Contract and its attachments, and the CONTRACTOR is agreeable to
providing said services.

B. The STATE has issued a request for competitive sealed proposals, and has
received and reviewed proposals submitted in response to the request.

C. The solicitation for proposals and the selection of the CONTRACTOR were
made in accordance with section 103D-303, Hawaii Revised Statutes ("HRS"), Hawaii
Administrative Rules, Title 3, Department of Accounting and General Services, Subtitle 11
("HAR"), Chapter 122, Subchapter 6, and applicable procedures established by the appropriate
Chief Procurement Officer ("CPO").

D. The CONTRACTOR has been identified as the responsible and responsive
offeror whose proposal is the most advantageous for the STATE, taking into consideration price
and the evaluation factors set forth in the request.

E. Pursuant to _§103D and §302A-1111, HRS , the STATE is authorized to enter
{Laga suthonly io snier inio Cantrecy)
into this Contract.
F. Money is available to fund this Contract pursuant to:
1) n/a or (2) Program 1D 39748
(identily state sources) {identily foderal sources)
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or both, in the following amounts: State $n/a
Federal $855,00000

NOW, THEREFORE, in consideration of the promises contained in this Contract, the
STATE and the CONTRACTOR agree as follows:

1. Scope of Services, The CONTRACTOR shall, in a proper and satisfactory
manner as determined by the STATE, provide all the goods or services, or both, set forth in the
request for competitive sealed proposals number REP D22-133 (“RFP”), the CONTRACTOR's
accepted proposal (“Proposal”™), and Attachment-S1, all of which, even if not physically attached
to this Contract, are made a part of this Contract.

2. Compensation. The CONTRACTOR shall be compensated for goods supplied or
services performed, or both, under this Contract in a total amount not to exceed EIGHT
HUNDRED FIFTY-FIVE THOUSAND AND 00/100 DOLLARS ($£855.000.00),
including approved costs incurred and taxes, at the time and in the manner set forth in the RFP,
CONTRACTOR's Proposal, and the Compensation and Payment Schedule set forth in
Attachment-S2, which is made a part of this Contract.

3. Time of Performance. The services or goods required of the CONTRACTOR
under this Contract shall be performed and completed in accordance with the Time of
Performance set forth in Attachment-S3, which is made a part of this Confract.

4. Bonds. The CONTRACTOR O is required to provide or R is not required to
provide: O a performance bond, O a payment bond, 0 a performance and payment bond in the

amount of not applicable DOLLARS ($_n/a ).

5. Standards of Conduct Declaration. The Standards of Conduct Declaration by the
CONTRACTOR is attached hereto and made a part of this Contract.

6. Other Terms and Conditions. The General Conditions and any Special

Conditions are attached hereto and made a part of this Contract. In the event of a conflict
between the General Conditions and the Special Conditions, the Special Conditions shall
control. In the event of a conflict among the documents, the order of precedence shall be as
follows: (1) this Contract, including all attachments and addenda; (2) the RFP, including all
attachments and addenda; and (3) the Proposal.

7. Liquidated Damages. Liquidated damages shall be assessed in the
amount of not applicable DOLLARS
$ n/a ) per day, in accordance with paragraph 9 of the General Conditions.

AG-002 Rev 7/24/2006 MODIFIED 2



8. Notices. Any written notice required to be given by a party fo this Contract shall
be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
to the STATE shall be sent to the HOPA'S address indicated in the Contract. Notice to the
CONTRACTOR shall be sent to the CONTRACTOR'S address as indicated in this Contract. A
notice shall be deemed to have been received three (3) days after mailing or at the time of
actual receipt, whichever is earlier. The CONTRACTOR is responsible for notifying the STATE
in writing of any change of address.

IN VIEW OF THE ABOVE, the parties execute this Contract by their signatures, on the
dates below, to be effective as of the date first above written:

oy

KEITH T. HAYASHI

{Print Nems)
SUPERINTENDENT OF EDUCATION

:}""”07 20

CORPORATE SEAL CONTRACTOR
(If available)
PANORAMA EDUCATION, INC.

— i I litt
MHJ&Hit Maodledt
T President: ,

{(Print

——Jone A5, J09

APPROVED AS TO FORM:
L DL
06/20/2022

Deputy Attormey General

*Evidence of authority of the CONTRACTOR'S representative to sign this Contract for the CONTRACTOR must be
attached.
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8. Notices. Any written notice required o be given by a party to this Contract shall
be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
to the STATE shall be sent to the HOPA'S address indicated in the Contract. Notice to the
CONTRACTOR shall be sent to the CONTRACTOR'S address as indicated in this Contract A
notice shall be deemed to have been received three (3) days after malling or at the time of
actual receipt, whichever is earlier. The CONTRACTOR Is responsible for notifying the STATE
in waiting of any change of address.

IN VIEW OF THE ABOVE, the parties execute this Contract by their signatures, on the
dates below, to be effective as of the date first above written:

STATE

(Signature)

KE|TH T, HAYAGH)

(Print Name)

NDE F CATION
(Privt Titho)

(Date)
CORPORATE SEAL CONTRACTOR
(If available)
PANORAMA EDUCATION, INC.
(Name of Contractar) E i y Z
é;ﬁ e Malletd
President :
_O'_nﬁ_ai,_lm&
APPROVED AS TO FORM:
L DL
06202022 pnalil 2. /e"%ff“”ﬁ 06/29/2022
Deputy Attomey General

“Evidence of authority of the CONTRACTOR'S representative to sign this Contract for the CONTRACTOR must be
attached.
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STATE OF HAWAII
CONTRACTOR'S ACKNOWLEDGMENT

STATE OF mofﬁﬂ (huse 'H5 )

) SS.
Sullol¥  countyor )
On this X 5 day of ik} ne , 107’7— before me appeared

K O\"\‘le_ MOJ |' e+ and , tome

known, to be the person(s) described in and, who, being by me duly sworn, did say that
he/shefthey is/are

K(l%_\f‘_, NQHQ‘H" and :f

CONTRACTOR named in the foregoing instrument, and that he/she/they is/are authorized to sign
said instrument on behalf of the CONTRACTOR, and acknowledges that he/shefthey executed
said instrument as the free act and deed of the CONTRACTOR.

&, GENEVIEVE A. MACK

Notary Public d MQ}L
COMMONWEALTH OF MASSACHUSETTS |
My Commission Expires {Signeturs)

Genevieyve A MadK

{Print Neme)
Notary Public, State
of TSR macsachuse s
-
oo arch 31,2028
#
Doc. Date: O—\) ﬂﬁ,QS,%a. Pages: 29
Notary
Name: G’?—V\%V‘?-VE, Aeack Circuit

Doc.
Description: "7 D22 -122  (p-20309

10 erovide and adming stera Studerk SEL Suivey
and doshooad Hr Fne Booal DOE

Oengrane AW sv— blaglrg7

D

GENEVIEVE A, MACK
Notary Public

Nbtary Signature " Date COMMONWEALTH OF MASSACHUSETTS
NOTARY CERTIFICATION My Commission Expires
March 31, 2028
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STATE OF HAWAII
CONTRACTOR'S
STANDARDS OF CONDUCT DECLARATION

For the purposes of this declaration:
"Agency” means and includes the State, the legislature and its committees, all executive
departments, boards, commissions, committees, bureaus, offices; and all independent
commissions and other establishments of the state government but excluding the courls.

"Controlling Interest™ means an Interest in a business or other undertaking which is sufficient in
fact to control, whether the Interest is greater or less than fifty per cent (50%).

"Employee™ means any nominated, appointed, or elected officer or employee of the State,
including members of boards, commissions, and commlttees, and employees under contract to
the State or of the constitutional convention, but excluding legislators, delegates to the
constitutianal convention, justices, and judges. {(Section 84-3, HRS).

Onbehalfof _ PANORAMA EDUCATION, INC. , CONTRACTOR, the
undersigned does daciare as follows:

1. CONTRACTOR O Is’ tﬂs not a legislator or an employea or a business in which a legislator or an
employes has a controlling interest. (Section 84-15(a), HRS).

2. CONTRACTOR has not been represented or assisted personally in the matter by an Individual who
has bean an employee of the agency awarding this Contract within the preceding two years and who
participated while so employed in the matter with which the Contract is directly concemed. (Section
84-15(b), HRS).

3. CONTRACTOR has not been assisted or represented by a legisiator or employee for a fee or other
compensétion to obtain this Contract and will not be assisted or represented by a legislator or
employee for a fee or other compensation in the performance of this Contract, if the legislator or
employee had been involved in the deveiopment or award of the Contract. {Section 84-14 (d}, HRS).

4. CONTRACTOR has not been represented on matters related to this Contract, for a fee or other
consideration by an individual who, within the past twelve (12) months, has been an agency employes,
or in the case of the Legislature, a legislator, and participated while an employee or legislator on
matters related to this Contract. (Sections 84-18{b}) and (c), HRS).

CONTRACTOR understands that the Contract to which this document is attached is voidable on behaif of
the STATE If this Contract was entered into in violation of any provision of chapter 84, Hawalii Revised
Statutes, commonly referred to as the Code of Ethics, including the provisions which are the source of the
declarations above. Additionally, any fee, compensation, gift, or profit received by any person as a result
of a violation of the Code of Ethics may be recovered by the STATE.

fthe " block s CONTRACTOR . :
* Reminder to Agency: If the ®is® E e
checked and f the Contract involves goods or By %/U—Q )ﬂa ﬂ }1 Fﬂl‘

services of a valus In excess of $10,000, the (Signature)

Contract must be awarded by competitive . +
sealed bidding under section 1030.302, HRs,  Print Name K atie YV].ULI LQ, H-
or a competitive sealed proposal under Y |

section 103D-303, HRS. Otherwise, the Print Title ﬂ’e_S; € rﬁr '

Agency may hot award the Contract unless it
posts a notice of its intent to award it and files
a copy of the notice with the State Ethics Name of Contractor PANORAMA EDUCATION, INC.

Commission. (Section 84-15(a), HRS). -
Date JVNE 25 Jpa
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Attachment-S1
STATE OF HAWAII

SCOPE OF SERVICES

1. CONTRACT ADMINISTRATOR

For purposes of this contract, the person named below or his/her duly authorized representative or successor in
office is designated Coniract Administrator (CA). The CA may be contacted as follows:

Contract Administrator: Jennifer Renfro
Telophone Number:  (808) 305-9787
E-mail Address: jennifer.renfro@k12.hi.us

The CA is responsible for:

1.1.  The terms, conditions, quantities, specifications, scope of services, other contract terms, and all decisions
relating to the contract;

1.2.  Monitoring the CONTRACTOR's work, documenting that CONTRACTOR maintsins the required
insurance coverage {if applicable), resolving coniract disputes and discrepancies, evaluating the work of
the CONTRACTOR, assuring the services or goods are delivered as required in the contract, and
processing payment for services rendered; and

1.3.  Notifying Procurement and Contracts Branch in the event of change in scope of work, change in the
performance period, increase or decrease in total compensation, and/or changes in any other contract
terms.

Notwithstanding the responsibilities set forth hereinabove, any coordination of services falling outside those
arliculated above shall remain with the head of the purchasing agency, as set forth In the altached General
Conditions {(see General Conditions, paragraph 1, entitled “Coondination of Services by the STATE.").

2, PQOINT OF CONTACT

The CA has designated the following parson as Point-of-Contact (POC) for this contract. As such, the POC
should be the initial contact on all matters related to this contract. The POC can be contacted as follows:

POC: Femn Yoshida
Telephone Number:  (808) 305-9787
e-mail Address: fem. ida@k12.hi.u

3. CONTRACTOR'S POINT OF CONTACT
CONTRACTOR’s primary point of contact is as follows:

POC: Jillian Evans, Senior Account Director
Telephone Number: {617) 356-8123
e-rail Address: jevans@panoramaed.com

CONTRACTOR shall make commerciaily reasonably efforts to nofify the STATE of any of the events indicated
below:

3.1.  Change in the CONTRACTOR's business address or phone number;
3.2. Change in the CONTRACTOR's tax identification number; or
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3.3.  Any other situation that could reasonably be expected to materially and adversely affect the
CONTRACTOR's ability to carry out its obligation under this contract.

4. EXCLUSION OF SPECIFIC WORKERS

The STATE reserves the right o require tha CONTRACTOR to remove an employes, agent, subcontractor or
volunteer (Worker) from performing work under this contract The Contract Administrator shall notify the
CONTRACTOR in writing and this exclusion of a specific Worker(s) shall take effect as indicated on the notice.
The CONTRACTOR may appeal this decision to the Contract Administrator, in writing within ten (10) working
days of receipt of the notice. Removal of the employes, agent, subcontractor or volunteer shall remain in effect
pending the outcome of the appeal. This provision shall not infringe upon the right of the CONTRACTOR to
employ the removed individual, but shall apply to any work requiring interaction with the STATE, its employees or
students.

5. VERIFICATION OF CONTRACTOR EMPLOYEES

in accordance with State rules and regulations, CONTRACTOR shall conduct mandatory criminal background
checks at no cost to the STATE, on any employee or subcontractor working directly with students.

CONTRACTOR shall make commercially reasonable efforts to notify the STATE, upon leaming of the occurrence
of any of the events indicated below:

5.1.  Anyemployee, agent or volunteer’s license raquired to perform services under this Contractis or has
been suspended, conditioned, revoked, expired, or terminated.

52. Anyemployes, agent or volunteer becomes or has been the subject of any disciplinary proceeding or
action before any federal or state agency or Board.

6.3.  Anyemployee, agent or volunteer is or has been convicted of a fraud or felony.

54.  Anyclaim, judgment or setlement in which the CONTRACTOR or any of its employees, agents or
volunteers is or has been named a defendant.

CONTRACTOR shall maintain the background check records, and shail make the records available for review
upon request. Upon review of these records, the STATE reserves the right to request additional background
information.

6. CONTRACT STAFFING REQUIREMENTS

Personnel, whose names and resumes are submitted in the Proposal, shall not be removed from the project
without prior approval of the CA. Substitute or additional perscnnel shall not be used for the project until a resume
is received and approved by the CA. The STATE shall have the right, and the CONTRACTOR shall comply with
any request, to remove and replace any personnel from all work on the project effective immadiately upon
notification by the STATE. Personnel changes that are not approved by the CA may be grounds for contract
termination.

CONTRACTOR will make commercially reasonable efforts to obtain the requisite consent, which shall not be
unreasonably withheld by CA. The provisions of this clause shall not apply where the personnel have voluntarily
terminated their smployment.

7. INSPECTION AND PROCEDURAL CHANGES; RELIEF AVAILABLE TO STATE
All work is subject to inspection, evaluation, and approval by the CA. The STATE may employ all reasonable
means to ensure that the work is being performed in compliance with the contract. Should the CA determine that

corrections or changes are necessary in order to accomplish the intent or purpose of the contract, the CA may
diract the CONTRACTOR to make such changes.

AG-011 Rav 7/28/05 MODIFIED 7



In addition to all rights and remedies available to the STATE provided in this contract or otherwise provided under
law, if the CONTRACTCR is in non-compliance with contract requirements, the STATE may:

7.1.  Suspend Payments — Temporarily withhold or disallow all or part of the billing cost/payments pending
correction of a deficiency or a non-submission of a required deliverable by the CONTRACTOR.

7.2.  Suspend Referrals — Suspend referrals to the CONTRACTOR should the CONTRACTOR fait to comply
with any of the requirements or other term(s) or condition(s) of this contract and, further, the STATE may
maintain the suspension of referrals until such time as the deficiency or non-compliance is comrecied and
the CONTRACTOR's corractive actions are determined to be accepiable by the STATE.

7.3.  Seek Reimbursement — Seek reimbursement from the CONTRACTOR or withhold future payments for
any funds paid to the CONTRACTOR subsequent to a determinaticn that such was unauthorized,
fraudulently obtained, or inappropriately billed.

74. Sesok Market Value — In the event the CONTRACTOR fails, refuses or neglects o perform the services in
accondance with the requirements of these Special Conditions, the Scope of Services or the General
Conditions, the STATE reserves the right to purchase, in the open market, a corresponding quantity of
the services specified herein and to deduct from any monies due or that may thereafter become duse to
the CONTRACTOR, the difference between the price named in the contract and the actual cost to the
STATE. In case any money due the CONTRACTOR is insufficient for said purpose, the CONTRACTOR
shall pay the differance upon demand from the STATE. The STATE may also utilize all other remedies
provided by law.

8. LUIABILITY INSURANCE

The CONTRACTOR shall maintain in full force and effect, during the life of this contract, liability and property
damage insurance. This insurance shall protect the CONTRACTOR and his subcontractors, if any, from claims
for damages for personat injury, accidental death and property damage which may arise from operations under
this contract, whather such operations be by himself or by a subcontractor or anyone directly or indirectly
employed by either of them. If any subcontractor is involved in the performance of the contract, the insurance
policy or policies shail name the subcontractor as additionat insured.

As an alternative to the CONTRACTOR providing insurance {0 cover operations performed by a subcontractor
and naming the subcontractor as additionat insured, CONTRACTOR may require subconiractor to provide its own
insurance which mests the requirements herein. I is understood that a subcontractor's insurance policy(ies) are in
addition to the CONTRACTOR's own policy cr policies.

The following minimum insurance coverage(s) and limit(s) shall be provided by the CONTRACTOR, including its
subcontractor(s) where appropriate:

Coverage Limits

General Liability, Commercial $2,000,000 aggregate

{Occurrence Form) $1,000,000 combined single timit per occurrence
for bodily injury and property damage

Automeobile Liablility

Combined Single Limit $1,000,000 per accident

General liability and automebile liability policies required by this contract, including a subcontractor’s policy, shall
contain the following clauses:

1) ‘itis agreed that any insurance maintained by the State of Hawaii will apply in excess of, and
not contribute with, insurance provided by this policy.”

2) “The State of Hawaii is added as an additional insured as respects to operations parformed
for the State of Hawaii.”
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The minimum insurance required shall be in full compliance with the Hawalii Insurance Code throughout the entire
term of the contract, including supplemental agreements. Each insurance policy shall be written by 1) an
insurance company licensed to do business in the State of Hawaii, or 2) if not licensed by the State of Hawaii, an
insurance company which meets §431:8-301, Hawaii Revised Statutes.

Upon execution of the contract, the CONTRACTOR agrees to deposit with the STATE ceriificate(s) of insuranca
necessary to satisfy the STATE that the insurance provisions of this contract have been complied with and to
keep such insurance in effect and the cerlificate{s) therefore on deposit with the STATE during the entire term of
this contract, including those of its subcontractor(s), where appropriate. Upon request by the STATE,
CONTRACTOR shall be respensible for fumishing a copy of the policy(ies).

Failure of the CONTRACTCR to provide and keep in force such insurance shall be regarded as matarial default
under this contract, entitling the STATE to exercise any or all of the remedies provided herein.

The procuring of such required insurance shall not be construed to limit CONTRACTOR's liability hereunder nor
to fulfill the indemnification provisions and requirements of this contract. Notwithstanding said policy(ies) of
insurance, CONTRACTOR shall be obligated for the full and total amount of any damage, injury, or loss caused
by the CONTRACTOR, its employees, officers, or agents, in connection with this contract.

CONTRACTOR shall notify the STATE, via written notice within twenty-four {24) hours should any of the
insurance policies evidenced on its Certificate of Insurance form be cancelled, limited in scope, or not renewed
upon expiration.

9. SCOPE OF WORK

In addition to the CONTRACTOR's proposed solution and technical proposal which is hereby incorporated into
this contract, the following deliverables shall be included in the scope of services:

9.1. K nen

9.1.1. A centralized student dashboard that seamlessly integrates student academic, attendance, behavior, and
social-emotional leaming to enable efficient and informed decisions supporting student growth.

9.1.2. Provides a set of clear, user-friendly and real-time graphical dashboards and interactive data
visualizations.

9.1.3. Customizable dashboards with real time progress monitoring data (e.g. mental health service logs,
standards-based grades, behavior data, efc.).

8.14. Social-emotional leaming components to the centralized dashboard with online social-emotional,
wellbeing, school climate surveys embedded within the tool to collect feedback from students, staff, and
parents.

9.1.5. Tools for students and teachers to assess a student's social eamotional skills (i.e. Grit, emotional
regulation, effort, sense of belonging).

9.1.5.1. Research-based social-emotional leaming and wellbeing survey with customizable options.
9.1.52. Interactive display of visual reports.

9.1.5.3. Aligned evidence-based and integrated actions/interventions to continue to build social-
emotional skills in each student.

9.1.6. Data dashboards and metrics will allow stakeholders to have instant access to data seis, provide overall
trends and individual data points. it will be able to compare strengths, areas for growth, and progress over
time. It will assist in the effective implementation of equity-based Hawali Multi-Tiered System of Support
(HMTSS) in all schools.
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91.7.

9.1.8.

9.1.9.

8.2,

9.21.
922,
9.23.
924,
9.2.5.
9.26.
9.27.
9.28.
8.29.

9.3.

93.1.

All data points necessary for deep data dives at a variety of levels, including state, district, complex area,
school, classroom, and individual student and demographics.

Intervention component that creates goal-based plans for individual or groups of students that seamlessly
connects to the centralized dashboard.

Public dynamic dashboard displays cusiomizable views of SEL Student Survey data results.
Student Success Dashboard

Group students based on skill and track the progress of each individual student.

Utllize the SEL Student Survey to assign each student intervention and track them over.
Set benchmarks for display of red, yellow, green zones.

Suppeort the data driven decision making process within HMTSS.

Easy to understand visual display of data.

Automated data entry.

User interface that allows for quick and easy access of student, teacher, and school data.
Data disaggregation at siate, district, complex area, school, teacher, and student levels.

Simple discemmant of data trends at all levels and in a variety of forms to assist in the identification of
academic needs, behavioral nesds, and potential inequities.

High-L Indi ran

Identification of specific indicators and metrics would be left for the detailed analysis and design phase of
the project, however the following are the identified high-level requirements for the davelopment of these
indicators.

9.3.1.1. Assessments
The results from state and national assessments and siandardized tosts. (i.e. World- Class
Instructional Design and Assessment (WIDA), Hawaii State Assessment, SAT, PSAT,
advanced placement (AP), and curriculum-based assessment (CBA), etc.); Universal
Screeners Measures and Growth.

9312 Aftendance
Attendance (absenteeism, truancy). Both daily attendance and period attendance.

9.3.1.3. Social, Emotional, Behavioral And Mentai Health
Student Support Process, HMTSS and School-Based Behavioral Health Program data
addressing, but not limited to: Well-being promotion, Trauma-Informed Care, Restorative
Practices, Menta! Health, and Crisis Supports and Services.

9.3.1.4. Discipline
Discipiine referrals and discipline incidents idantifie¢ within §8-19, Hawaii Revised Siatutes
(Chapter 19). To include assigned consequences for offanses.

93.1.5. Grades
The subject areas of grades and the history of grades in core subjects.
Graduation/GPA/Course Credits.
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94.

94.1.

942
943.

8.44.

94.5.

94.6.

947.

948,

9.3.1.6. Enrollment
Ernrollment is information about the current and historical schools attended by a student
throughout their education. To include transcript information as well {courses {aken) and the
names of the course instructors.

9.3.1.7. Demographic Data
Exceptional Student Information and Plans (EC/IEP/504). This includes gender, race, ethnicity,
socio-economic status and gifted, as well as the Every Student Succeeds Act five at-risk
student populations: students with disabilities, migrant youth, students in the foster care
system, English language leamers, and homeless youth.

9.3.1.8. Instructional Neads
Developing indicators around instructional needs is an extension of the priority placed on local
assessments. Analysis of assessment results are used to identify instructional levels and needs
of students or groups of students. Individualized Education Program {IEP) goals shall also be
able to be viewed.

9.3.1.9. Interventions and Support Services
Student Support Team (SST) informaticn and interventions. The history of interventions that
have bean used with a studant, as well as information about the success or faiture of these
interventions was viewed as a significant source of data.

9.3.1.10. Digital Products
Compatibility and ability to fully integraie with digital products including Advanced Placement/
international Baccalaureate {(AP/1B), infinite Campus, electronic Comprehensive Student
Support Services (eCSSS), IEP, Haze! Health, Panorama, Naviance, and other digital
resources.

EL ign

Research-backed SEL survey instrument to measure students' self-reflections on their SEL skills and
competencies.

SEL survey instrument shall adhere to survey design best practices.

Ability to provide valid and reliable measures for social-emotional leaming skills, supports and
compeiencies.

SEL survey shall be customizable without compromising validity and reliability,. STATE shall be able to
choose the specific skills and competencies they wish to measure.

SEL survey instrument shall include the Collaborative for Academic, Social and Emotionat Leaming
{CASEL) framework and topics such as Grit, Growth Mindset, Sense of Belonging, Teacher/Student
Relationships, Self-Efficacy and School Climate.

Shall adapt an existing and previously administered survey to the needs of the STATE.

This shall include separate surveys davelopmentally appropriate for students in grade grades 3 through
12. Separate survey shall be provided to collect Teacher Perceptions of Students’ SEL skills and
competencies for young students in grades K-2.

The SEL surveys shall be designed to minimize the amount of time taken out of class and should take a
student no longer than 25 minutes to complete.

Survey Administration
9.4.8.1. Ability to administar SEL surveys at the classroom level using online modes.
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94.9.

9.4.10.

9.4.11.

94.12.

9.4.8.2. Able to link SEL survey responses to individual respondents so that each respondent woutd
have access to his/her survey(s) for his/her grade tevel and teacher(s).

Special Accommodations
Ability to work with the STATE to meet the STATE's civil rights obligation and provide accommodations
for special educatiorn/504 and English language learmers.

Technology

9.4.10.1. Ability to administer SEL surveys confidentially and provide security measures to ensure that
studentiteachers can only submit one SEL survey.

9.4.10.2. Abitity to maintain confidential Student Information System (SIS) data in compliance with the
STATE's requirements.

9.4.10.3. Established and reliable platform to measure SEL skilis and supports.

9.4.10.4. Have in-house engineers to support SEL survey administration and the SEL survey platform.

9.4.105. Ability to administer SEL surveys on mobile devices including tablets, chromebooks, and
smartphones. List the mobile devices that the solution supports, and note for which devices an
interface is specifically designed.

9.4.10.6. Musi be responsive to feadback and hava the ability 1o customize data.

9.4.10.7. Online platform should not require any additional apps or software downloads to complete the
SEL assessments or access reporting.

9.4.10.8. Be willing to provide access to platform improvements and new products.

Response Rate Tracking

9.4.11.1. The STATE will need the ability 1o monitor response rates in real-time during the SEL survey
adminisiration window.

9.4.11.2. Provide access to the adminisiration data by state, district, complex area, school personnel
and/or provide reports that show the response rates and siatus of the SEL surveys, as needed
by the district/school, once the administration window is open.

Data Analysis and Reporis

9.4.12.1. Ability to provide national banchmarks comparing social-emotional leaming data to schools
across the United States.

9.4.12.2. Shall provide national benchmarks that are fitterable based on school setting (urban vs. non-
urban), school leve! (elementary, middle, high), and Free or Reduced Price Lunch (FRPL) %.

9.4.12.3. Interactive professional deveiopment community and library of resources with specific
strategies and content related to social-emctional leaming to support teachers to take action
based on the SEL survey results.

9.4.12.4. Training capacity for stakeholders in the best use of the preduct, online professional
development and wraparound support.

9.4.12.5. Subgroup/demographic breakdowns and comparisons across schools.

9.4.126. Raw data results must be delivered in Micresoft Excel files or as a comma-separated values
{CSV) with full documentation to enable continuing analysis by school/district/complex area
staff.

94.12.7. Able to collect data, analyze it, and generate easy-to-read reports for teachers and
administrators.

9.4.12.8. SEL Reporis shall be available online in an interactive platform and printable/downloadable as
a portable document format (pdf).

9.4.12.9. Student reporis should be available for each student completing the SEL assessment.

9.4.12.10.Student reports shall be able to show both student self-reflection and teacher perception of the
student’s SEL skills and competancies side-by-side.

9.4.12.11.SEL Reports shall allow educators and administrators to makes notes and comments to interact
with results and share with colleagues if desired.

9.4.12.12.Multiple and customizable access lavels will be required to access the comprehensive reports
designed for the following users: individual teachers, with school and complex area
comparisons, school administrators, with district comparisons, and state staff.

9.4.12.13.After the first year, shall be able to incorporate change over time in the SEL reports.
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9.4.13.

94.14.

9.5.
95.1.

Training
9.4.13.1. Must provide a variety of in-person and virtual SEL training options to support the STATE in
product usage, data-literacy, and school improvement.
9.4.13.1.1. Technical training geared for support role groups (e.g. leaders, coordinators,
counselors, teachaers) with platform use and implementation practices prior to each
administration window.
9.4.13.2. Provide workshops with the STATE and/or school leaders after adminisiration to act on SEL
data.
9.4.13.2.1. Technical and content training to support role groups (e.g. leaders, coordinators,
counselors, teachers) with platform use, data interpretation, and content related
actions/strategies andfor best practices after each survey window.

Implementation and Customer Support

9.4.14.1. Dedicated team customer service support

9.4.14.2. Toll-free, callin and email service available to all users.

9.4.14.3. Training is available for users to leam the system and build MTSS capacity.

9.4.14.4. Extensive library of online resources (documents, videos) are provided.

9.4.14.5. Cuslomized PDF reports for parents to see their child's SEL survey results and cover letter with
directions on how to understand the report and suggestions on how to support their child at
home.

9.4.14.6. Customized public data dashboard to display aggregated SEL survey results by state, complex
area and schools that compares data longitudinally and between state, complex area, and
schools.

9.4.14.7. Distribution of paper report capabilities to include printing, batching, and mailing directly to
schools. Assume responsibility to print, collate, and ship materials directly to individual schools
as requested by the STATE. Materials may include administraticn guidance resources and
customizabte individual student repert packets for parents; and support all activities associated
with the aforementioned.

9.4.14.8. Resourcas and reports provided in the STATE’s 15 identified most spoken tanguages (including
Native Hawailan). SEL survey can be delivered in online format for English, Hawaiian, Chinese
- Simplified and Traditional, Chuukese, llocano, Japanese, Korean, Marshallese, Pohnpeian,
Samoan, Spanish, Tagalog, Tongan, Viethamese, and Visayan (Cebuano), and three (3) other
languages as may be specified by the STATE; provided that the total number of translaticns
shall not exceed 20 languages, including Braille books. (NOTE: these "transiations”, e.g.,
Hawailan, Spanish, and Braille, are included in the base cost).

9.4.14.9. Technical support and other customer service will be required during the SEL survey
administration window and through the reporting period.

9.4.14.10.Provide "live” U.S. based support to complex area personnel, schools, teachers, and other
individuals supporting the SEL survey component during normal business hours from at least:
Monday through Friday, 7:30am to 4:30pm, Hawaii Standand Time (not Daylight Savings Time,
excluding holidays).

Technical Requirements

CONTRACTOR shall meet the following requirements below:

9.5.1.1. Meet all FERPA and other government requirements for managing student data.

9.5.1.2. Ability for single sign-on using Windows Azure or Clever.

9.5.1.3. Provide flexible integration capabilities such as secure file transfer protocol (SFTP) or use of
Clever. The following is a sample of the applications and systems that the SEL solution will
need to integrate with: STATE's Student Information System (Infinite Campus) and Electronic
Comprehensive Student Support System (eCSSS).

9.5.1.4. Mpoets national-level accessibility regulations such as Section 504 of the Rehabllitation Act of
1973 and it's implementing regulations or Web Ccntent Accessibility Guidelines (WCAG) 2.1.
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95.2.

9.6.
96.1.

96.2.

9.6.3.

9.6.4.

9.5.1.5. Allows the user to customize the lock of the display (color, text size).
9.5.1.6. Typegraphy: Font size, font-weight, and the spacing between letters, wonds, and paragraphs.
9.5.1.7. Data is stored and will be kept separated from other customers.

95.1.8. Securityis in place to ensure limited or authorized access to information stored and processed
in the system.

9.5.1.9. Data at rest shall be encrypted using AES 256 bit or equivalent.

Statewide Access to administer the student survey and maintain the Dashboard application, STATE staff
should be able to, with minimal training:

9.5.2.1. Update the datafvisualizations, through an xis upload or a content management system
{CMS).

95.2.2. Update text (within design consiraints) through a similar upload or via CMS.

95.2.3. Upload documendts to be made available through the data download option.

9.5.24. Addand/or remove entire schools, or add grade levels to a school(s), without design changes.
9.52.5. Add additional dalasets to the dashboard at a subsequent date, and at no further extemal cost.
Security Requirements

Data Security

The CONTRACTOR agrees to protect and maintain the security of data with protection security measures
that include maintaining secure environmerts that are patched and up-to-date with all appropriate security
updates as designated by a relevant authority or vendor (e.g. Microsoft, Adobe, Java, etc.).

Network Security

Agree at all times to maintain network security that, at a minimum, includes: Enterprise network firewall,
Access Control List, intrusion detection/prevention, and periodic third-party penetration testing. Likewise,
the CONTRACTOR agrees to maintain network security that conforms 1o one of the following:

9.6.2.1. Current standards as set forth and maintained by the National institute of Standards and
Technology (NIST).

8.6.2.2. Anygenerally recognized, comparable standard that CONTRACTOR then applies to its own
networi.

Data Transmission

All transmission or exchange of system data with STATE or any other parties shall take place via secure
means, (e.g. FTPS, SFTP, VPN) or equivalent).

Data Storage and Backup

9.64.1. All data will be stored, processed, and maintained solely on designated servers and that no
STATE data at any time will be processed on or transferred to any portable or laptop computing
device or any portable storage medium, unless that storage medium is in use as part of
CONTRACTOR's designated backup and recovery processes.

9.64.2. All servers, storage, backups, and network paths utilized in the delivery of the service shall be
contained within tha continental United States or Hawail. Sicre all STATE backup data stored
as part of its backup and recovery processes in encrypted form, using no less than 256-bit key.
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9.6.5. Data Breach

9.6.6.

96.7.

96.5.1.

9.6.5.2

The CONTRACTOR shall comply with all applicable laws that require the notification of
individuals in the event of unauthorized release of personally identifiable information or other
event requiring notification.

In the event of a breach of any of the CONTRACTOR's security obligations or other event
requiring notification under appiicable law, the CONTRACTOR shall notify STATE and any
other necessary agency, office, or organization immediately and assume responsibility for
informing all such individuals in accordance with applicable law and to indemnify, hold harmiess
and defend the STATE and its frustees, officers, and employees from and against any claims,
damages, or other harm related to such Nofification Eveni, unless released in writing by a
STATE officer with designated data, security, or signature authority. Additionally, STATE
reserves the right to audit and/or inspect CONTRACTORS security, systems, operations, or
anything else related to the breach.

Disastar Recovery

The CONTRACTOR shall provide the following recovery services including, but not limited to:

9.6.6.1.

9.6.6.2.

9.6.6.3.

At a minimum, nightly full database backups of all instances shalt be completed using a hot
backup solution. Nightly backups shali be stored in a secure off-site location and kept for a
minimum of seven (7) days.

Waeekiy full database backups of the instances shall be completed using a hot backup sciution.
Woeekly backups shall be stored off-site and kept for a minimum of one (1) month.

A disaster recovery plan, to include but not limited {o, all information regarding contingencies
and recovery protocols relating io loss of data or data center due to power or connectivity
outage, natural disaster, terrorist threat or attack, act of Ged, war, criminal enterprise, or any
state of war that many exist, and other exigent situation.

End of Contract Data Handling

Upon termination of this Contract, the CONTRACTOR shall return all data to STATE in a useable
electronic form, and erase, destroy, and render unreadable data in their entirety in a manner that prevents
their physical reconstruction through the use of commonly available file restoration utilities, and certify in
writing that these actions have been completed within thirty (30) days of the termination of this Contract.
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Attachment-82

STATE OF HAWAII
COMPENSATION AND PAYMENT SCHEDULE

1. TOTAL COMPENSATION

In full consideration of goods delivered and/cr services performed by the CONTRACTOR under the terms and
conditions of this contract, the STATE agrees to pay the CONTRACTOR the tota! and complete sum, not to
excesd:

EIGHT HUNDRED FIFTY-FIVE THOUSAND AND 00/100 DOLLARS ($855,000.00)

The contract price shall include all services, materials, overhead, profit, ali applicable taxes, any reimbursement
costs, and any other incidental and operational expensas incurred by CONTRACTOR in the performance of its
obligations hereunder. The contract price shall be the all-inclusive cost to the STATE and no other charges will
be honored.

The contract price to the STATE, including profit or fee, shall be adjusted to exclude any significant sums by
which the STATE finds that the price was increased because the CONTRACTOR, fumished cost or pricing data
that was inaccurate, incomplete, or not current as of the date agreed upon batween the parties.

2. COMPENSATION RATES

The STATE shall purchase from the CONTRACTOR the specific services listed in the table below. In the event
STATE decides to purchase additional services, STATE and CONTRACTOR shall execute further documentation
to cover such additional services.

Total Compensation shall be based on the following:

Panorama Student Success Platform License: $ 656,250.00/year
Panorama for Social-Emotional Leamning: $ 175,000.00/year
Professional Development: $ 23,750.00/year

| ;
Print and Ship Student-Leve! SEL Reports to Schools in 9x12 envelopes: $1.80 per report/per administration

3. PAYMENT SCHEDULE

31. Payment of Panorama Student Succaess Platform License and Panorama for Sacial-Emotional Learning
shall be made upon execution of the contract and receipt of an criginal invoice.

3.2. Al other paymenti(s) shall be made upon receipt of an original invoice in accordance with the rates
described in section 2, Compensation Rates above.

3.3. Section 103-10, HRS, provides that the STATE shall have thirty (30) calender days after receipt of invoice
or satisfactory performance of services, to make payment. The STATE will not recognize any
requirement established by the CONTRACTOR and communicated to the STATE which requires
payment within a shorter period or interest payment not in conformance with statute.

34. Progress payment shall not be construed as an absoclute acceptance of the work done up to the time of

the payments, but the entire work is subject to acceptance at the ime CONTRACTOR advises STATE
that the work is complete.
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4, INVOICING
41. CONTRACTOR shall send an original invoice and one (1) copy to:

Hawaii Department of Education
OSSS/SS Section
475 22™ Avenue, Building 302
Honolulu, Hawaii 96816

42. Invoices shall reference the contract number and must have the following information identified: invoice
number, date of invoice, CONTRACTOR's name and remittance address, service pericd covered, and
total amount due.

4.3. If a copy is submitted as the original, such invoice must bear an original signature cerifying that the
invoice is being submitted as the original.

5. AVARABILITY OF FUNDS

This contract is subject to the availability of funds. Pursuant to Section 103D-309, HRS, except in certain
instances, no conimact entered into betwean the STATE and the CONTRACTOR shall be binding or of any force
unless the Chief Financial Officer (CFO) certifies that there is an available unexpended appropriation or balance
of an appropriation over and above all outstanding contracts sufficient to cover the amount required by the
contract

If the contract calls for perfermance or payment in more than one fiscal year (July 1 to June 30), the CFO may
certify only that portion of the total funds allocated to satisfy the STATE's obligations for payments in the current
fiscal year. In that event, the STATE will not be liable for the unpaid balance bayond the end of the current fiscal
year, and availability of funds in excess of the amount certified shall be contingent upon future appropriations or
special fund revenues. All partially-funded contracts shall be enforceable only to the extent that funds are
certified as available. The STATE agrees to notify the CONTRACTOR of such non-allocation at the earliest
possible time. The STATE shall not be penalized in the event this provision is exercised. This provision is not
meant to permit the STATE to terminate the contract in order to acquire similar equipment or services from a third
party. No refunds shall be made for any prepaid fees.

6. ADDITIONAL WORK

Additional work not identified under this contract, if any, must be authorized by the STATE and approved via
issuance of a contract amendment prior to performance of work and pursuant to the applicable terms and
conditions stated in the General Conditions attached hereto.

6.1. Any reasonable modification of the scope of work which does not materially add to the cost of the work
shall be performed without extra payment on account of those changes.

6.2.  If the scope of work is reduced, the method and schedule of payments, together with the total confract
price, will be amended as mutually agreed between the parties.

1. FINAL PAYMENT

7.1.  The final payment on the contract shall be for services randered during the billing period just pricr to the
coniract expiration date. In addition to the requirements in the General Conditions, the following shall
accompany the final payment invoice:

7.1.1. Atax clearance certificate, not over two months old and with an original green “certified copy”
stamp, must accompany the invoice for final payment. 1In addition to the tax clearance certificate,
the “Certification of Compllance for Final Payment” (DOE Form-22) with an original signature will
be required for final payment.

AG-012 Rev t1115/05 MODIFIED 17



7.1.2. Inlieu of the above, CONTRACTOR may aiso submit an criginal CERTIFICATE OF VENDOR
COMPLIANCE as issued by the State Procurement Office via an online system, also referred to
as “Hawaii Compliance Express®. Details regarding this online application process can be viewed
at: hitpJivendors.ehawali.govihce/.
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Attachmont-S3
STATE OF HAWAII

TIME OF PERFORMANCE

1. CONTRACT TERM

Coniract shall commencs upen full execution of the contract by the Superintendent of the Department of
Education, and shall end on June 30, 2023.

2. CONTRACT RENEWAL

This contract may be extended for not more than four {4) additional twelve-month periods, i) upon mutual written
agreamant of the parties, ii) prior to expiration and iti) under the same terms and conditions of the original contract
or as negotiated between the STATE and the CONTRACTCR. Contract extension(s) shall be contingent upon i)
the need for continued services and ii) funding availability beyond the current fiscal year. As each option(s) to
extend is mutually agreed upon, the CONTRACTOR shall be required to execute a supplement to the contract for
each additional period.

3. PERFORMANCE PERIOD

The CONTRACTOR shall complete the work within the time limits specified herein. The time specified herein is
the maximum time allowed.

4, CONTRACT EXECUTION
CONTRACTOR shall be required to enter intc a formal written contract, and no work is to be undertaken by the
CONTRACTOR prior to the commencement date of the contract. The STATE is not liable for any work, contract

costs, expenses, loss of profits, or any damages whatsoever incurred by the CONTRACTOR prior 1o official
starting date.
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1.

STATE OF HAWAII
SPECIAL CONDITIONS

SPECIAL CONDITIONS ARE SUPPLEMENTAL

These Special Conditions shall serve to supplement and not replace the General Conditions; both documents
remain part of this contract with full force and effect. In the case of a corflict betwsen the Gensral Conditions and
the Special Cenditions, the Special Conditions shall contro! to the exient necessary to resolve the conflict.

CONFIDENTIALSTY OBLIGATIONS

The following serves to supplement provision 24 of the General Condition, entitled "Confidentiality of Material"
and provision 42, entitled “Confidentiality of Personal Information™

21.

22

Obligations Confidential Information: Infrastructure. The CONTRACTOR must agree fo keep confidential
and not disclose any information relating to the STATE's information processing infrastructure. This
includes but is not limited to, all data, computer hardware, computer software, network designs, network
diagrams, firewalls and othar security infrastructure, and Internet protocol (IP) addresses.

General Confidentiality Obligations. While performing under this contract, the CONTRACTOR may
receive, be exposed to or acquire confidential information. Such information may include names,
addresses, telephone numbers, birthdates, social security numbers, medical information, and other
educational, student, or personal employment information. The information may be in written or oral form,
fixed in hard copy or contained in a computer database or computer readable form. Hereinafter, such
language shall be collectively referred to as “Confidential Information.”

The CONTRACTOR, including its employees, agents, represeniatives, and assigns shall abide by the
following with regards to Confidential Information: (i) They shall nct disclose to any unauthorized party
any Confidential Information, except as specifically permitted by the STATE and subject to the STATE's
limitations on confidentiality of information and relevant legal requirements of the STATE to include, but
be not limited to the Family Educational Rights and Privacy Act ("FERPA"). Permission will be granted
through a formal written agreement conceming the disclosure of personally identifiable information (P11)
from student education records, signed by the STATE and the CONTRACTOR, and must be provided as
an attachment to this contract; (ii) They shall only permit access to Confidential Information to
employees, agents, representatives, and assigns having a specific need to know in connection with
performance under this contract; and (jii) They shall advise each of their employees, agents,
representatives, and assigns of their obligations to keep such Confidential Information confidential in
compliance with all relevant state and federal laws.

CONTRACTOR, its employees, agents, represeniatives, or assigns shall ensure the security of the
Confidential Information. The CONTRACTOR shall provide the STATE with a list of individuals (by name
and position) who are authorized to handle the Confidential information {hereinafter referred {0 as
“Authorized Handlers™). Authorized Handlers shall ensure the security of the Confidential Information.
Only Authorized Handlers shall have access to the Confidential Information, which will be kept on
password protected computers with the hard copy documents kept in a locked file cabinet
CONTRACTOR shall ensure that procedures exist to prohibit access to the Confidential Information by
anyone other than an Authorized Handler.

CONTRACTOR will be responsible for safeguarding the confidentiality of all Confidential Information it
receives from the STATE and shail safeguard and protect such documents from unauthorized use,
handling, or viewing. CONTRACTOR shall be liable to the STATE and to any person whose records the
CONTRACTOR recaives custedy of under this contract for records protection for any unpermitted
releasa, viewing, or loss of such records. CONTRACTOR shall assume liability responsibility for records
protection and for the inappropriate or unlawful release of Confidential Information. CONTRACTOR shal|
return all documents containing Confidential Information upon completion of the services CONTRACTOR
is contracted to provide under this contract.
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2.2.1. Prior Written Approval: CONTRACTOR may not i) share Confidential Information or any other
data received under this contract, i) publish, or iii) distribute such information without the prior
written approval of the STATE.

2.2.2. In the event of termination of this contract, CONTRACTOR shall retum to STATE all student
information received under this contract and further agrees 1o destroy any and all copies of, or
references to, any student information shared by STATE as a result of this contract.

3. OWNERSHIP OF DOCUMENTS

General Condition paragraph 26 entitied "Ownership Rights and Copyright” is deleted entirely and replaced with
the following:

All documents and reports and student data/records developed or generated under this contract shall be the sole
property of the STATE. CONTRACTOR retains ownership of any proprietary or copyrighted materials, data,
software, technologies, test items, test forms that are previously developed, owned and/or copyrightad by the
CONTRACTOR and used cr adapted for use under this coniract.

4, RECORDS RETENTION

The following serves 1o supplement provision 31 of the General Condition, entitled "Reconds Retention™

Should the CONTRACTOR be aware of or be made aware of any dispute, disagreement, or request relating to
the files, books, or records prior to their destruction, the CONTRACTOR shall retain the files, books, and records
until said dispute, disagreement, or request has baen fully resoived, including any potential lawsuits or appeals.
Said fites, books, and records may thereafter be destroyed upon obtaining the agreement of the STATE.

5. APPROVALS
Any agreement arising out of this RFP may be subject to the approval of the Department of the Altomey General

as to form, and is subject to all further approvals, including the approval of the Govemor, required by statute,
regulation, rule, order, or other directive.
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GENERAL CONDITIONS

1. Coordination of Services by the STATE, The head of the purchasing agency (“HOPA™) (which term

includes the designee of the HOPA) shall coordinate the services to be provided by the CONTRACTOR in
order to complete the performance required in the Contract. The CONTRACTOR shall maintain
communications with HOPA at all stages of the CONTRACTOR'S work, and submit to HOPA for resolution
any questions which may arise as to the performance of this Contract. "Purchasing agency” as used in these
General Conditions means and includes any governmental body which is authorized under chapter 103D,
HRS, or its implementing rules and procedures, or by way of delegation, to enter into contracts for the
procurement of goods or services or both.

a. In the performance of services required under this Contract, the CONTRACTOR is an "independent
contractor,” with the authority and responsibility to control 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 CONTRACTOR in compliance with this Contract. Unless otherwise provided by
special condition, it is understood that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR is free to contract to provide services to other individuals
or entities while under contract with the STATE.

b. The CONTRACTOR and the CONTRACTOR'S employees and agents are not by reason of this
Contract, agents or employees of the State for any purpose, and the CONTRACTOR and the
CONTRACTOR'S employees and agents shall not be entitied to claim or receive from the State any
vacation, sick leave, retirement, workers' compensation, unemployment insurance, or other benefits
provided to state employees.

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR'S performance under this Contract. Furthermore, the CONTRACTOR intentionally,
voluntarily, and knowingly assumes the sole and entire liability to the CONTRACTOR'S employees
and agents, and to any individual not a party to this Contract, for all loss, damage, or injury caused by
the CONTRACTOR, or the CONTRACTOR'S employees or agents in the course of their
employment.

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

e. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with section 237-9, HRS, and shall comply with all requirements thereof.
The CONTRACTOR shall obtain a tax clearance certificate from the Director of Taxation, State of
Hawaii, and the Internal Revenue Service, U.S. Department of the Treasury, showing that all
delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of 1986, as
amended, against the CONTRACTOR have been paid and submit the same to the STATE prior to
commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary to obtain the tax clearance certificate required for
final payment under sections 103-53 and 103D-328, HRS, and paragraph 17 of these General
Conditions.

f The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR'S employees and agents that is or may be required by law,
and for payment of all premiums, costs, and other liabilities associated with securing the insurance
coverage.
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g The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section103D-3 10, HRS, and section 3-122-
112, HAR, that is current within six months of the date of issuance.

h. The CONTRACTOR. shall obtain a certificate of good standing issued by the Department of
Commerce and Consumer Affairs, State of Hawaii, in accordance with section 103D-310, HRS, and
section 3-122-112, HAR, that is current within six months of the date of issuance.

i, In lieu of the above certificates from the Department of Taxation, Labor and Industrial Relations, and
Commerce and Consumer Affairs, the CONTRACTOR may submit proof of compliance through the
State Procurement Office’s designated certification process.

3. Personnel Requirements.

a. The CONTRACTOR shall secure, at the CONTRACTOR'S own expense, all personnel required to
perform this Contract.

b. The CONTRACTOR shali ensure that the CONTRACTOR'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 requirements imposed or required under federal, state,
or county law, and all applicable accreditation and other standards of quality generally accepted in
the field of the activities of such employees and agents are complied with and satisfied.

4, Nondiscrimination, No person performing work under this Contract, including any subcontractor, employee,
or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
federal, state, or county law.

5. Conflicts of Interest. The CONTRACTOR represents that neither the CONTRACTOR, nor any employee or
agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or indirect,
shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR'S
performance under this Contract,

6. Subcontracts and Assipnments;. The CONTRACTOR. shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract
shall be effective unless (i) the CONTRACTOR obtains the prior written consent of the STATE, and (ii) the
CONTRACTOR'S assignee or subcontractor submits to the STATE a tax clearance certificate from the
Director of Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury,
showing that all delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR'S assignee or subcontractor have been paid. Additionally, no
assignment by the CONTRACTOR of the CONTRACTOR'S right to compensation under this Contract 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.

a. Recognition of a successor in interest. When in the best interest of the State, a successor in interest
may be recognized in an assignment contract in which the STATE, the CONTRACTOR and the
assignee or transferee (hereinafter referred to as the "Assignee") agree that:

(1) The Assignee assumes all of the CONTRACTOR'S obligations;

(2) The CONTRACTOR remains liable for all obligations under this Contract but waives all
rights under this Contract as against the STATE; and

3 The CONTRACTOR. shall continue to furnish, and the Assignee shall also furnish, all
required bonds.

b. Change of name, When the CONTRACTOR asks to change the name in which it holds this Contract

with the STATE, the procurement officer of the purchasing agency (hereinafter referred to as the
"Agency procurement officer") shall, upon receipt of a document acceptable or satisfactory to the
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10.

11.

12,

Agency procurement officer indicating such change of name (for example, an amendment to the
CONTRACTOR'S articles of incorporation), enter into an amendment to this Contract with the
CONTRACTOR to effect such a change of name. The amendment to this Contract changing the
CONTRACTOR'S narne shall specifically indicate that no other terms and conditions of this Contract
are thereby changed.

c. Reports. All assignment contracts and amendments to this Contract effecting changes of the
CONTRACTOR'S name or novations hereunder shail be reported to the chief procurement officer
(CPO) as defined in section 103D-203(a), HRS, within thirty days of the date that the assignment
contract or amendment becomes effective.

i ing : i Notwithstanding the provisions of
subparagmphs 6a through 6c herem when the CONTRACTOR holds contracts with more than one
purchasing agency of the State, the assignment contracts end the novation and change of name
amendments herein authorized shall be processed only through the CPO's office.

Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the State of
Hawaii, the contracting agency, and their officers, employees, and agents from and against all liability, loss,
damage, cost, and expense, including all attorneys' fees, and all claims, suits, and demands therefore, arising
out of or resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR'S employees,
officers, agents, or subcontractors under this Contract. The provisions of this paragraph shall remain in full
force and effect notwithstanding the expiration or early termination of this Contract.

Cost of Litigation. In case the STATE shall, without any fault on its part, be made a party to any litigation
commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall
pay all costs and expenses incurred by or imposed on the STATE, including attorneys' fees.

Liguidated Damages. When the CONTRACTOR is given notice of delay or nonperformance as specified in
paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR
shall pay to the STATE the amount, if any, set forth in this Contract per calendar day from the date set for
cure until either (i) the STATE reasonably obtains similar goods or services, or both, if the CONTRACTOR is
terminated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, if the
CONTRACTOR is not terminated for default, To the extent that the CONTRACTOR'S delay or
nonperformance is excused under paragraph 13d (Excuse for Nonperformance or Delay Performance),
liquidated damages shall not be assessable against the CONTRACTOR. The CONTRACTOR remains liable
for damages caused other than by delay.

STATE'S Right of Offset. The STATE may offset against any monies or other abligations the STATE owes
to the CONTRACTOR under this Contract, any amounts owed to the State of Hawaii by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed to the State of
Hawaii by the CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind
or nature. The STATE will notify the CONTRACTOR in writing of any offset and the nature of such offset.
For purposes of this paragraph, amounts owed to the State of Hawaii shall not include debts or obligations
which have been liquidated, agreed to by the CONTRACTOR, and are covered by an installment payment or
other settlement plan appraved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR is current with, and not delinquent on,
any payments or obligations owed to the State of Hawaii under such payment or other settlement plan.

Disputes. Disputes shall be resolved in accordance with section 103D-703, HRS, and chapter 3-126, Hawaii
Administrative Rules ("HAR"), as the same may be amended from time to time.

Suspension of Contract. The STATE reserves the right at any time and for any reason to suspend this
Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the
provisions herein,

a. Order to stop performance. The Agency procurement officer may, by written order to the
CONTRACTOR, at any time, and without notice to any surety, require the CONTRACTOR to stop
all or any part of the perforrzance called for by this Contract. This order shall be for a specified
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period not exceeding sixty (60) days after the order is delivered to the CONTRACTOR, unless the
parties agree to any further period. Any such order shall be identified specifically as a stop
performance order issued pursuant to this section. Stop performance orders shall include, as
appropriate: (1) A clear description of the work to be suspended; (2) Instructions as to the issuance of
further orders by the CONTRACTOR for material or services; (3) Guidance as to action to be taken
on subcontracts; and (4) Other instructions and suggestions to the CONTRACTOR for minimizing
costs. Upon receipt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all performance under this Contract at the time stated, provided, however, the
CONTRACTOR shall take all reasonable steps to minimize the occurrence of costs allocable to the
performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the
Agency procurement officer shall either:

{n Cancel the stop performance order; or

{2) Terminate the performance covered by such order as provided in the termination for defaylt
provision or the termination for convenience provision of this Contract.

b, Cancellation or expiration of 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 period of the order or any

extension thereof expires, the CONTRACTOR shall have the right to resume performance. An
appropriate adjustment shall be made in the delivery schedule or contract price, or both, and the
Contract shall be modified in writing accordingly, if:

) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract;
and

(2) The CONTRACTOR asserts a claim for such an adjustment within thirty (30) days after the
end of the period of performance stoppage; provided that, if the Agency procurement officer
decides that the facts justify such action, any such claim asserted may be received and acted
upon at any time prior to final payment under this Contract.

c. Termination of stopped performance. If a stop performance order is not cancelled and the

performance covered by such order is terminated for default or convenience, the reasonable costs
resulting from the stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this paragraph shail be
determined in accordance with the price adjustment provision of this Contract.

13, Termination for Default.

a. Default. Ifthe CONTRACTOR refuses or fails to perform any of the provisions of this Contract with
such diligence as will ensure its completion within the time specified in this Contract, or any
extension thereof, otherwise fails to timely satisfy the Contract provisions, or commits any other
substantial breach of this Contract, the Agency procurement officer may notify the CONTRACTOR
in writing of the delay or non-performance and if not cured in ten (10) days or any longer time
specified in writing by the Agency procurement officer, such officer may terminate the
CONTRACTOR'S right to proceed with the Contract or such part of the Contract as to which there
has been delay or a failure to properly perform. In the event of termination in whole or in part, the
Agency procurement officer may procure similar goods or services in a manner and upon the terms
deemed appropriate by the Agency procurement officer. The CONTRACTOR shall continue
performance of the Contract to the extent it is not terminated and shall be liable for excess costs
incurred in procuring similar goods or services.

b. CONTRACTOR'S duties. Notwithstanding termination of the Contract and subject to any directions
from the Agency procurement officer, the CONTRACTOR shall take timely, reasonable, and
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necessary action to protect and preserve property in the possession of the CONTRACTOR. in which
the STATE has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the STATE
shall be at the price set forth in the Contract. Payment for the protection and preservation 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 procurement officer shall set an amount subject to the
CONTRACTOR'S rights under chapter 3-126, HAR. The STATE may withhold from amounts due
the CONTRACTOR such sums as the Agency procurement officer deerns to be necessary to protect
the STATE against loss because of outstanding liens or claims and to reimburse the STATE for the
excess costs expected to be incurred by the STATE in procuring similar goods and services.

d. Excuse for nonperformance or delayed performance. The CONTRACTOR shail not be in default by
reason of any failure in performance of this Contract in accordance with its terms, including any
failure by the CONTRACTOR to make progress in the prosecution of the performance hereunder
which endangers such performance, if the CONTRACTOR has notified the Agency procurement
officer within fifteen (15) days after the cause of the delay and the failure arises out of causes such as:

acts of God; acts of a public enemy; acts of the State and any other governmental body in its
sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by
the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes
similar to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the
goods and services to be fumnished by the subcontractor were reasonably obtainable from other
sources in sufficient time to permit the CONTRACTOR to meet the requirements of the Contract.
Upon request of the CONTRACTOR, the Agency procurement officer shall ascertain the facts and
extent of such failure, and, if such officer determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S
progress and performance would have met the terms of the Contract, the delivery schedule shall be
revised accordingly, subject to the rights of the STATE under this Contract. As used in this
paragraph, the term "subcontractor" means subcontractor at any tier.

e. Erroneous termination for default. If, after notice of termination of the CONTRACTOR'S right to
proceed under this paragraph, it is determined for any reason that the CONTRACTOR was not in
default under this paragraph, or that the delay was excusable under the provisions of subparagraph
13d, "Excuse for nonperformance or delayed performance," the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to paragraph 14,

f. Additional rights and remedies. The rights and remedies provided in this paragraph are in addition to
any other rights and remedies provided by law or under this Contract.

14. Termination for Convenience,

a. Termination. The Agency procurement officer may, when the interests of the STATE so require,
terminate this Contract in whole or in part, for the convenience of the STATE. The Agency
procurement officer shall give written notice of the termination to the CONTRACTOR specifying the
part of the Contract terminated and when termination becomes effective.

b. CONTRACTOR'S obligations, The CONTRACTOR shall incur no further obligations in connection
with the terminated performance and on the date(s) set in the notice of termination the
CONTRACTOR will stop performance to the extent specified. The CONTRACTOR shall also
terminate outstanding orders and subcontracts as they relate to the terminated performance. The
CONTRACTOR shall settle the liabilities and claims arising out of the termination of subcontracts
and orders connected with the terminated performance subject to the STATE'S approval. The
Agency procurement officer may direct the CONTRACTOR to assign the CONTRACTOR'S right,
title, and interest under terminated orders or subcontracts to the STATE. The CONTRACTOR must
still complete the performance not terminated by the notice of termination and may incur obligations
as necessary to do so.
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c. Right t0 goods and work product. The Agency procurement officer may require the CONTRACTOR
to transfer title and deliver to the STATE in the manner and to the extent directed by the Agency

procurement officer:
{1) Any completed goods or work product; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans, drawings,
information, and contract rights (hereinafter called "manufacturing material") as the
CONTRACTOR has specifically produced or specially acquired for the performance of the
terminated part of this Contract.

The CONTRACTOR shall, upon direction of the Agency procurement officer, protect and preserve
property in the possession of the CONTRACTOR in which the STATE has an interest. If the Agency
procurement officer does not exercise this right, the CONTRACTOR shall use best efforts to sell
such goods and manufacturing materials. Use of this paragraph in no way implies that the STATE
has breached the Contract by exercise of the termination for convenience provision.

d. Compensation.

1)) The CONTRACTOR shall submit a termination claim specifying the amounts due because of
the termination for convenience together with the cost or pricing data, submitted to the extent
required by chapter 3-122, HAR, bearing on such claim. If the CONTRACTOR fails to file
a termination claim within one year from the effective date of termination, the Agency
procurement officer may pay the CONTRACTOR, if at all, an amount set in accordance with
subparagraph 14d(3) below.

(2) The Agency procurement officer and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data
submitted as required and that the settlement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the STATE, the proceeds of any
sales of goods and manufacturing materials under subparagraph 14c, and the Contract price
of the performance not terminated.

{3 Absent complete agreement under subparagraph 14d(2) the Agency procurement officer
shall pay the CONTRACTOR the following amounts, provided payments agreed to under
subparagraph 14d(2) shall not duplicate payments under this subparagraph for the following:

(A)  Contract prices for goods or services accepted under the Contract;

(B)  Costs incurred in preparing to perform and performing the terminated portion of the
performance plus a fair and reasonable profit on such portion of the performance,
such profit shall not include anticipatory profit or consequential damages, less
amounts paid or to be paid for accepted goods or services; provided, however, that if
it appears that the CONTRACTOR would have sustained a loss if the entire
Contract 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 settling and paying claims arising out of the termination of subcontracts or
orders pursuant to subparagraph 14b. These costs must not include costs paid in
accordance with subparagraph 14d(3){B);

(D)  Thereasonable settlement costs of the CONTRACTOR, including accounting, legal,
clerical, and other expenses reasonably necessary for the preparation of settlement
claims and supporting data with respect to the terminated portion of the Contract and
for the termination of subcontracts thereunder, together with reasonable storage,
transportation, and other costs incurred in connection with the protection or
disposition of property allocable to the terminated portion of this Contract. The total
sum to be paid the CONTRACTOR. under this subparagraph shall not exceed fhe
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total Contract price plus the reasonable settlement costs of the CONTRACTOR
reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under subparagraph 14d(2), and the contract
price of performance not terminated.

{4 Costs claimed, agreed to, or established under subparagraphs 14d(2) and 14d(3) shall be in
accordance with Chapter 3-123 (Cost Principles) of the Procurement Rules.

15,

a. Changes in scope. If any action or omission on the part of the Agency procurement officer (which
term includes the designee of such officer for purposes of this paragraph 15) requiring performance
changes within the scope of the Contract constitutes the basis for a claim by the CONTRACTOR for
additional compensation, damages, or an extension of time for completion, the CONTRACTOR shall
continue with performance of the Contract in compliance with the directions or orders of such
officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages, or an extension of time for completion; provided:

(D Written_notice required. The CONTRACTOR shall give written notice to the Agency
procurement officer:

(A)  Prior to the commencement of the performance involved, if at that time the
CONTRACTOR knows of the occurrence of such action or omission;

(B) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such
action or omission, if the CONTRACTOR did not have such knowledge prior to the
commencement of the performance; or

{C)  Within such further time as may be allowed by the Agency procurement officer in
writing,

2 Notice content. This notice shall state that the CONTRACTOR regards the act or omission
as a reason which may entitle the CONTRACTOR to additional compensation, damages, or
an extension of time. The Agency procurement officer, upon receipt of such notice, may
rescind such action, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the Agency procurement officer;

3) Basis must be explained. The notice required by subparagraph 15a(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR believes that additional
compensation, damages, or an extension of time may be remedies to which the
CONTRACTOR is entitled; and

4) Claim must be justified. The CONTRACTOR must maintain and, upon request, make
available to the Agency procurement officer within a reasonable time, detailed records to the
extent practicable, and other documentation and evidence satisfactory to the STATE,
justifying the claimed additional costs or an extension of time in connection with such
changes.

b. CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR
from compliance with any rules or laws precluding any state officers and CONTRACTOR from
acting in collusion or bad faith in issuing or performing change orders which are clearly not within
the scope of the Contract.

c. Price adjustment. Any adjustment in the price made pursuant to this paragraph shall be determined in
accordance with the price adjustment provision of this Contract.

16. Costs and Expenses, Any reimbursement due the CONTRACTOR for per diem and transportation expenses

under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:
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a. Reimbursement for air transportation shall be for actual cost or coach class air fare, whichever is less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.
c. Unless prior written approval of the HOPA is obtained, reimbursement for subsistence allowance

{i.e., hotel and meals, etc.) shall not exceed the applicable daily authorized rates for inter-island or
out-of-state travel that are set forth in the current Governor's Executive Order authorizing adjustments
in salaries and benefits for state officers and employees in the executive branch who are excluded
from collective bargaining coverage.

17. Payment s. Final Pa Tax Clearance.

a. Original invoices required. All payments under this Contract shall be made only upon submission by
the CONTRACTOR of original invoices specifying the amount due and certifying that services
requested under the Contract have been performed by the CONTRACTOR according to the Contract.

b. Subiject to available funds. Such payments are subject to availability of funds and allotment by the
Director of Finance in accordance with chapter 37, HRS. Further, all payments shall be made in
accordance with and subject to chapter 40, HRS.

c. Prompt payment.

{1 Any money, other than retainage, paid to the CONTRACTOR shall be disbursed to
subcantractors within ten {10) days after receipt of the money in accordance with the
terms of the subcontract; provided that the subcontractor has met all the terms and
conditions of the subcontract and there are no bona fide disputes; and

2) Upon final payment to the CONTRACTOR, full payment to the subcontractor,
including retainage, shall be made within ten {10) days after receipt of the money;
provided that there are no bona fide disputes over the subcontractor's performance
under the subcontract,

d. Final payment. Final payment under this Contract shall be subject to sections 103-53 and 103D-328,
HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Internal
Revenue Service, U.S. Department of Treasury, showing that all delinquent taxes, if any, levied or
accrued under state law and the Internal Revenue Code of 1986, as amended, against the
CONTRACTOR have been paid. Further, in accordance with section 3-122-112, HAR,
CONTRACTOR shall provide a certificate affirming that the CONTRACTOR has remained in
compliance with all applicable laws as required by this section.

18. Federal Funds. Ifthis Contract is payable in whole or in part from federal funds, CONTRACTOR agrees that,
as to the portion of the compensation under this Contract to be payable from federal funds, the
CONTRACTOR shall be paid only from such finds received from the federal government, and shall not be
paid from any other funds. Failure of the STATE to receive anticipated federal funds shall not be considered
a breach by the STATE or an excuse for nonperformance by the CONTRACTOR.

19. Modifications of Contract.

a, Inwriting, 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, signed by the CONTRACTOR and the STATE, provided that change orders shall be made
in accordance with paragraph 20 herein.

b. No oral modification., No oral modification, alteration, amendment, change, or extension of any
term, provision, or condition of this Contract shall be permitted.
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20.

Agency procurement officer. By written order, at any time, and without notice to any surety, the
Agency procurement officer may unilaterally order of the CONTRACTOR:

(A)  Changes in the work within the scope of the Contract; and

(B)  Changes in the time of performance of the Contract that do not alter the scope of the Contract
work,

i i for If any modification increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, an adjustment shall be made and this Contract modified in writing accordingly. Any
adjustment in contract price made pursuant to this clause shall be determined, where applicable, in
accordance with the price adjustment clause of this Contract or as negotiated.

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if written modification of the Contract is not made prior to final payment under this
Contract.

Claims not barred, In the absence of a written contract modification, nothing in this clause shall be
deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract,

Head of the purchasing agency approval. If this is a professional services contract awarded pursuant
to section 103D-303 or 103D-304, HRS, any modification, alteration, amendment, change, or
extension of any term, provision, or condition of this Contract which increases the amount payable to
the CONTRACTOR by at least $25,000.00 and ten per cent (10%) or more of the initial contract
price, must receive the prior approval of the head of the purchasing agency.

Tax clearance. The STATE may, at its discretion, require the CONTRACTOR 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 Hawaii, and the Internal Revenue Service, U.S. Department of Treasury, showing
that all delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR have been paid.

Sole source contracts. Amendments to sole source contracts that would change the original scope of
the Contract may only be made with the approval of the CPO. Annual renewal of a sole source
contract for services should not be submitted as an amendment.

Change Order. The Agency procurement officer may, by a written order signed only by the STATE, at any
time, and without notice to any surety, and subject to all appropriate adjustments, make changes within the
general scope of this Contract in any one or more of the following:

(1) Drawings, designs, or specifications, if the goods or services to be furnished are to be
specially provided to the STATE in accordance therewith;

)] Method of delivery; or
3 Place of delivery.

Adjustments of price or time for performance, If any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, whether or not changed by the order, an ad_|ustment shall be made and the Contract
modified in writing aocordmgly Any adjustment in the Contract price made pursuant to this
provision shall be determined in accordance with the price adjustment provision of this Contract.
Failure of the parties to agree to an adjustment shall not excuse the CONTRACTOR from proceeding

with the Contract as changed, provided that the Agency procurement officer promptly and duly
makes the provisional adjustments in payment or time for performance as may be reasonable. By
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22

23.

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. Time period for claim. Within ten (10) days after receipt of a written change order under
subparagraph 20a, unless the period is extended by the Agency procurement officer in writing, the
CONTRACTOR shall respond with a claim for an adjustment. The requirement for a timely written
response by CONTRACTOR cannot be waived and shall be a condition precedent to the agsertion of

a claim.
c. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder

shall be allowed if a written response is not given prior to final payment under this Contract.

d. QOther claims not barred. In the absence of a change order, nothing in this paragraph 20 shall be
deemed to restrict the CONTRACTOR'S right to pursue a ciaim under the Contract or for breach of
contract.

Price Adjugtment
a, Price adjustment. Any adjustment in the contract price pursuant to a provision in this Contract shall

be made in one or more of the following ways:

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

@ By unit prices specified in the Contract or subsequently agreed upon;

3) By the costs attributable to the event or situation covered by the provision, plus appropriate
profit or fee, all as specified in the Contract 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
procurement officer of the costs aftributable to the event or situation covered by the
provision, plus appropriate profit or fee, all as computed by the Agency procurement officer
in accordance with generally accepted accounting principles and applicable sections of
chapters 3-123 and 3-126, HAR.

b. Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any
price adjustments subject to the provisions of chapter 3-122, HAR.

Variation in tity for Definite tity Contracts. Upon the agreement of the STATE and the
CONTRACTOR, the quantity of goods or services, or both, if a definite quantity is specified in this Contract,
may be increased by a maximum of ten per cent (10%); provided the unit prices will remain the same except
for any price adjustments otherwise applicable; and the Agency procurement officer makes a written
determination that such an increase will either be more economical than awarding another contract or that it
would not be practical to award another contract.

MM@@M If this Contract is a cost-reimbursement contract, the following
provisions shall apply:

a. The Agency procurement officer may at any time by written order, and without notice to the sureties,
if any, make changes within the general scope of the Contract in any one or more of the following:

4y Description of performance (Attachment 1);
(2) Time of performance (i.e., hours of the day, days of the week, etc.);

{3) Place of performance of services;
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25,

26.

27.

(4) Drawings, designs, or specifications when the supplies to be fumished are to be specially
manufactured for the STATE in accordance with the drawings, designs, or specifications;

(5)  Method of shipment or packing of supplies; or
(6) Place of delivery.

If any change causes an increase or decrease in the estimated cost of, or the time required for
performance of, any part of the performance under this Contract, whether or not changed by the
order, or otherwise affects any other terms and conditions of this Contract, the Agency procurement
officer shall make an equitable adjustment in the (1) estimated cost, delivery or completion schedule,
or both; (2) amount of any fixed fee; and (3) other affected terms and shall modify the Contract
accordingly.

The CONTRACTOR must assert the CONTRACTOR'S rights to an adjustment under this provision
within thirty (30) days from the day of receipt of the written order. However, if the Agency
procurement officer decides that the facts justify it, the Agency procurement officer may receive and
act upon a proposal submitted before final payment under the Contract.

Failure to agree to any adjustment shall be a dispute under paragraph 11 of this Contract. However,
nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as

changed.

Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the estimated cost of this
Contract and, if this Contract is incrementally funded, the funds allotted for the performance of this
Contract, shall not be increased or considered to be increased except by specific written modification
of the Contract indicating the new contract estimated cost and, if this contract is incrementally
funded, the new amount allotted to the contract.

Confidentiality of Material.

a.

All material given to or made available to the CONTRACTOR by virtue of this Contract, which is
identified as proprietary or confidential information, will be safeguarded by the CONTRACTOR and
shall not be disclosed to any individual or organization without the prior written approval of the
STATE.

All information, data, or other material provided by the CONTRACTOR to the STATE shall be
subject to the Uniform Information Practices Act, chapter 92F, HRS.

Publicity. The CONTRACTOR shall not refer to the STATE, or any office, agency, or officer thereof, or any
state employee, including the HOPA, the CPO, the Agency procurement officer, or to the services or goods,
or both, provided under this Contract, in any of the CONTRACTOR'S brochures, advertisements, or other
publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the Agency procurement officer.

Li

ies. Goods provided under this Contract shall be provided free of all liens and provided
together with all applicable warranties, or with the warranties described in the Contract documents, whichever
are greater.
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29.

30.

31.

32

33.

Audit of Books and Records of the CONTRACTOR. The STATE may, at reasonable times and places, audit
the books and records of the CONTRACTOR, prospective contractor, subcontractor, or prospective
subcontractor which are related to:

a. The cost or pricing data, and
b. A state contract, including subcontracts, other than a firm fixed-price contract.

Cost or Pricing Data. Cost or pricing data must be submitted to the Agency procurement officer and timely
certified as accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise
specified by the Agency procurement officer. Unless otherwise required by the Agency procurement officer,
cost or pricing data submission is not required for contracts awarded pursuant to competitive sealed bid
procedures.

If certified cost or pricing data are subsequently found to have been inaccurate, incomplete, or noncurrent as
of the date stated in the certificate, the STATE is entitled to an adjustment of the contract price, including
profit or fee, to exclude any significant sum by which the price, including profit or fee, was increased because
of the defective data. It is presumed that overstated cost or pricing data increased the contract price in the
amount of the defect plus related overhead and profit or fee. Therefore, unless there is a clear indication that
the defective data was not used or relied upon, the price will be reduced in such amount.

Audit of Cost or Pricing Data. When cost or pricing principles are applicable, the STATE may require an
audit of cost or pricing data.

Records Retention.

(1) Upon any termination of this Contract or as otherwise required by applicable law,
CONTRACTOR shall, pursuant to chapter 487R, HRS, destroy all copies (paper or electronic
form) of personal information received from the STATE.

(2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records that relate to
the Contract, including any personal information created or received by the CONTRACTOR on
behalf of the STATE, and any cost or pricing data, for at least three (3) years after the date of final
payment under the Contract. The personal information shall continue to be confidential and shall
only be disclosed as permitted or required by law. Afier the three (3) year, or longer retention period
as required by law has ended, the files, books, and records that contain personal information shall be
destroyed pursuant to chapter 487R, HRS or returned to the STATE at the request of the STATE.

Antitrust Claims, The STATE and the CONTRACTOR recognize that in actual economic practice,
overcharges resuiting from antitrust violations are in fact usually borne by the purchaser. Therefore, the
CONTRACTOR hereby assigns to 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.

Patented Articles, The CONTRACTOR shall defend, indemnify, and hold harmless the STATE, and its
officers, employees, and agents from and against all liability, loss, damage, cost, and expense, including all
attorneys fees, and all claims, suits, and demands arising out of or resulting from any claims, demands, or
actions by the patent holder for infringement or other improper or unauthorized use of any patented article,
patented process, or patented appliance in connection with this Contract. The CONTRACTOR shall be solely
responsible for correcting or curing to the satisfaction of the STATE any such infringement or improper or
unauthorized use, including, without limitation: (a) furnishing at no cost to the STATE a substitute article,
process, or appliance acceptable to the STATE, (b) paying royalties or other required payments to the patent
holder, (c) obtaining proper authorizations or releases from the patent holder, and (d} furnishing such security
to or making such arrangements with the patent holder as may be necessary to correct or cure any such
infringement or improper or unauthorized use.
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35,

36.

37.

38.

39.

40,

41,

42.

QGoverning 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 Hawaii. Any action at law
or in equity to enforce or interpret the provisions of this Contract shail be brought in a state court of
competent jurisdiction in Honolulu, Hawaii.

i The CONTRACTOR 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 CONTRACTOR'S performance of this Contract.

Conflict Between General Conditions and Procurement Rules. In the event of a conflict between the General
Conditions and the procurement rules, the procurement rules in effect on the date this Contract became
effective shall control and are hereby incorporated by reference.

Entire Contract. This Contract sets forth ali of the agreements, conditions, understandings, promises,
warranties, and representations between the STATE and the CONTRACTOR relative to this Contract. This
Contract supersedes all prior agreements, conditions, understandings, promises, warranties, and
representations, which shall have no further force or effect. There are no agreements, conditions,
understandings, promises, warranties, or representations, oral or written, express or implied, between the
STATE and the CONTRACTOR other 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 court,
such invalidity or unenforceability shall not affect the validity or enforceability of the remaining terms of this
Contract.

Waiver. The failure of the STATE to insist upon the strict compliance with any term, provision, or 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 procurement rules or one section of the Hawaii Revised Statutes, and does not include other
provisions or statutory sections in this Contract shall not constitute a waiver or relinquishment of the
STATE'S rights or the CONTRACTOR'S obligations under the procurement rules or statutes.

Pollution Control, If during the performance of this Contract, the CONTRACTOR encounters a "release" or
a "threatened release” of a reportable quantity of a "hazardous substance,” "pollutant,” or "contaminant" as
those terms are defined in section 128D-1, HRS, the CONTRACTOR shall immediately notify the STATE
and all other appropriate state, county, or federal agencies as required by law. The Contractor shall take all
necessary actions, including stopping work, to avoid causing, contributing to, or making worse a release ofa
hazardous substance, pollutant, or contaminant, and shail promptly obey any orders the Environmental
Protection Agency or the state Department of Health issues in response to the release. In the event there is an
ensuing cease-work period, and the STATE determines that this Contract requires an adjustment of the time
for performance, the Contract shail be modified in writing accordingly.

Campaign Contributions, The CONTRACTOR is hereby notified of the applicability of 11-355, HRS, which

states that campaign contributions are prohibited from specified state or county government contractors
during the terms of their contracts if the contractors are paid with funds appropriated by a legislative body.

Confidentiality of Personal Information.

a. Definitions.
"Personal information" means an individual's first name or first initial and last name in
combination with any one or more of the following data elements, when either name or data
elements are not encrypted:

)] Social security number;

) Driver's license number or Hawaii identification card number; or
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Account number, credit or debit card number, access code, or password that would permit
access to an individual's financial information.

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

"Technological safeguards” means the technology and the policy and procedures for use of the
technology to protect and control access to personal information.

b. Confidentiality of Material,

M

@

&)

@

&)

(6)

@

All material given to or made available to the CONTRACTOR by the STATE by virtue
of this Contract which is identified as personal information, shall be safeguarded by the
CONTRACTOR and shall not be disclosed without the prior written approval of the
STATE.

CONTRACTOR agrees not to retain, use, or disclose personal information for any
purpose other than as permitted or required by this Contract.

CONTRACTOR agrees to implement appropriate "technological safeguards"” that are
acceptable to the STATE to reduce the risk of unauthorized access to personal
information.

CONTRACTOR shall report to the STATE in a prompt and complete manner any
security breaches involving personal information.

CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that is
known to CONTRACTOR because of a use or disclosure of personal information by
CONTRACTOR in violation of the requirements of this paragraph.

CONTRACTOR shall complete and retain a log of all disclosures made of personal
information received from the STATE, or personal information created or received by
CONTRACTOR on behalf of the STATE.

CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting
personal information.

CONTRACTOR certifies that confidentiality agreements have been signed by all of its
employees who will have access to the personal information acknowledging that:

(A)  The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

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

(C)  Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.

d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the
STATE learns of a material breach by CONTRACTOR of this paragraph by CONTRACTOR, the
STATE may at its sole discretion:
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(1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
(2) Immediately terminate this Contract.

In either instance, the CONTRACTOR and the STATE shall follow chapter 487N, HRS, with
respect to notification of a security breach of personal information.

e. Records Retention,

(1 Upon any termination of this Contract or as otherwise required by applicable law,
CONTRACTOR shall, pursuant to chapter 487R, HRS, destroy all copies (paper or
electronic form) of personal information received from the STATE.

(2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records
that relate to the Contract, including any personal information created or received by the
CONTRACTOR on behalf of the STATE, and any cost or pricing data, for at least three
(3) years after the date of final payment under the Contract. The personal information
shall continue to be confidential and shall only be disclosed as permitted or required by
law. After the three (3) year, or longer retention period as required by law has ended, the
files, books, and records that contain personal information shall be destroyed pursuant to
chapter 487R, HRS or returned to the STATE at the request of the STATE.
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