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REQUEST FOR PROPOSAL
Hawaiian Electric Company, Inc. (the “Company”) hereby requests a proposal for direct
load control (“DLC”) technology that will control electric resistance water heaters (“water
heaters”) and related support services. The Company’s procurement seeks: (i) a two-way
communicating remotely controlled device (“DLC device”) that can modulate or turn on and off
power to a water heater(s) in residential and smaller commercial units; (2) a head-end system to
control, monitor, aggregate, and forecast load reduction of the aforementioned DLC devices and
their connected resources; and (3) an administrator that would be responsible for the removal of
existing demand response switches, installation and provisioning of DLC devices, and provide
ongoing program maintenance and support for the newly installed DLC devices and their
associated participants. The DLC devices will be installed to replace the existing residential direct
load control (“RDLC”) program demand response switches. The RDLC program that has
approximately 30,000 water heaters currently enrolled. Proposals offering a DLC device to
control water heaters may also propose a DLC device to control central and/or split air conditioning
(“A/C”) systems in residential and smaller commercial units. (No proposals will be accepted
unless the proposal includes a DLC device to control water heaters.) The Companies’ Small and
Medium Business DLC (“SBDLC”) and RDLC programs control approximately 3,500 central A/C
systems.
This Request for Proposal (“RFP”) is open to all potential suppliers of the required services.
Responsive proposals must be submitted by 6 PM HST on January 28, 2022 and be consistent
with the requirements set forth in this RFP.
PROPRIETARY RIGHTS AND CONFIDENTIALITY OF RFP
This RFP has been prepared exclusively for the Company and is proprietary in nature. The
Company reserves all copyrights for this document and its constituent parts and prohibits any
unauthorized use or reproduction hereof. All or portions of this RFP and/or Attachments hereto
may be designated or marked confidential (“Confidential Information”). Confidential Information
shall not be disclosed to third parties without the Company’s prior written consent, except that you
may disclose Confidential Information to your consultants, affiliates, attorneys or potential
subcontractors who need the Confidential Information for purposes of preparing a responsive
proposal, and provided that such recipient is advised of the confidentiality of the Confidential
Information and is bound by agreement or otherwise to preserve the confidentiality of the same.

RFP #012822-01
Page 4 of 20

Direct Load Control Request for Proposal
SUMMARY OF RFP
OVERVIEW
The Company is a regulated electric public utility engaged in the production, purchase,
transmission, distribution and sale of electricity on the island of O‘ahu.
The Company is seeking:





DLC device that modulate or turn on and off power to a water heater(s) in residential and
smaller commercial units, and secondarily a DLC device to control residential and small
business central A/C and/or split A/C systems from the same Proposer of DLC device for
water heaters.
A head system to control, monitor, aggregate, and forecast load reduction of the DLC
devices and associated resources, including DLC device provisioning, tracking, and
monitoring.
An administrator to perform removal of existing equipment and installation and
provisioning of the DLC device, including scheduling these activities with participants,
disposal of existing equipment, and to provide ongoing program maintenance.

The DLC devices will be installed as a replacement to the existing water heater control
device for RDLC program. The RDLC program that has approximately 30,000 water heater
devices currently enrolled into the program. Secondarily, the Company is seeking a DLC device
to control residential and small business central A/C and/or split A/C systems from the same
Proposer of DLC device for water heaters. Any offer for a DLC device to control A/C systems
must also include a DLC device for water heaters.
The Company intends to use its General Services Master Agreement (“GSMA”) to procure
the services described herein. The GSMA is attached as Attachment D to this RFP. Proposers may
submit proposals for a one, a combination, or all three of the components sought under this RFP
(see Attachment B). Each successful Proposer(s) will provide the specified services pursuant to
the terms of the GSMA to be negotiated between the Company and Proposer(s). Proposers shall
include all exceptions taken to the GSMA redlined in Microsoft Word with their bid packet
submission. Due to the nature of the competitive bidding process, generalized statements of
concerns, mere references to intended GSMA exceptions, and comments in the GSMA document
with no corresponding redline revisions will be of no effect and deemed to have been waived by
the Proposer. The Company will not consider such exceptions during GSMA negotiations.
If Proposers’ offer includes a DLC device, Proposer must use Attachment D1 to redline
any exceptions to the GSMA.
The Company will evaluate Proposals using the evaluation and selection process described
in Section 10 of this RFP. Proposal evaluation will be based on both price and non-price factors
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that impact the Company, its customers, and communities affected by the RDLC technology
services and goods to be procured through this RFP. The selection of the proposals depends on,
among other things, the quality of bids received in response to this RFP, and the comparative
economic viability of the proposals.
All requirements necessary to submit a Proposal are stated in this RFP. A description of
the requirements for Proposers is included in Section 3 and in the GSMA attached as Attachment
D.
All capitalized terms used in this RFP shall have the meaning set forth in Section 1 of this
RFP.
BRIEF BACKGROUND
This RFP is in response to the Company’s transition plan submitted to the State of
Hawai‘i Public Utilities Commission (“PUC”) regarding the existing demand response (“DR”)
programs. This RFP is specifically intended to address the needs of the Company’s RDLC and
SBDLC programs.
The RDLC and SBDLC Programs provide the opportunity for eligible residential
customers (i.e., single-family, multi-family and master metered) and small and medium business
customers to participate in an interruptible load program for electric water heater and A/C units.
As of June 30, 2021, the Company is managing 29,215 water heaters and 3701 A/C systems at a
combination of residential and small business sites.
By Decision and Order No. 21415, filed on October 14, 2004, in Docket No. 03-0166, the
PUC approved the RDLC Program as a five-year (2005-2009) pilot. By Decision and Order No.
23181, filed on December 29, 2006, in Docket No. 03-0166, the PUC approved Hawaiian
Electric’s request to modify the RDLC Program to add residential A/C as a new program
element. On December 29, 2009, the PUC issued an order “For Approval of Extension to the
Residential Direct Load Control Program and Recovery of Program Costs” which approved the
three-year extension of the RDLC Program but denied without prejudice Hawaiian Electric’s
request to expand the enrollment of new customers.
On September 28, 2012, the PUC issued Order No. 30662, directing Hawaiian Electric to
continue the RDLC Program “at existing levels” through December 31, 2013, or until a final
decision and order is issued. In Order No. 30662, the PUC stated that it “strongly supports the
use of cost-effective and efficiently run demand response programs as invaluable resource
options that should be utilized as an integral part of an electric utility’s operations.”1

1

Order No. 30662, filed September 28, 2012, in Docket No. 2012-0079, at 4.

RFP #012822-01
Page 6 of 20

Direct Load Control Request for Proposal
Furthermore, the PUC stated that “[d]emand response can also be used to provide ancillary
services and assist with the integration of additional renewable energy resources.”2
On October 21, 2013, the PUC issued Order No. 31558 in Docket No. 2012-0079,
approving the continuation of the RDLC Program with approval to replace participants who drop
out of the program through December 31, 2014, or until a final and decision and order is issued.
On April 28, 2014, the PUC issued Order No. 32054 in Docket No. 2007-0341, directing
Hawaiian Electric Companies to: (1) consolidate the demand response programs; (2) conduct a
comprehensive evaluation of demand response; and (3) develop several alternative “mixes” of
demand response programs that could achieve one or more overall integrated portfolio
objectives.
On July 28, 2014, to comply with Order No. 32054 the Hawaiian Electric Companies
submitted the Integrated Demand Response Portfolio Plan (“IDRPP”) which included a plan for
transition activities that would take place from 2014 through the end of 2015.
The Company has been implementing the IDRPP by focusing its attention in significant
part to obtaining grid services through Grid Services Purchase Agreement (“GSPA”) (2015 present). In its Accomplishments & Surcharge Report filed in March of 2021, the Company
proposed transitioning its current water heater demand response program to a new model based
on new technology.
The Company is pursuing a programmatic solution to transition the existing RDLC and
SBDLC program participants to a new program(s) that offers grid service delivery, including
new, more flexible equipment and technology. This RFP is intended to assess the cost of the
Company’s new programmatic solution and the results will be used by the Company to seek
approval from the PUC for the transition.
The transition plan is necessary for the following reasons:

2

Id.



The current DLC devices used by enrolled water heaters are over 15 years old and
nearing their end of life;



The current DLC devices rely on 1-way communication through paging technology
that may be subject to coverage loss in the future;



The Distributed Energy Resource Management System (“DERMS”) the Company
procured relies on OpenADR 2.0b and the Company wants to maximize efficiency by
standardizing its communication protocol; and
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Updating the DLC devices to two-way communication will fully enable the DERMS
to provide a forecast for system operators.

The Company is seeking a DLC device to modulate or turn on and off power to a water
heater(s) and secondarily a DLC device to control A/C systems, a head-end system to control,
monitor and aggregate the DLC devices and their connected resources; and an administrator that
would be responsible for the removal of existing demand response switches, installation and
provisioning of DLC devices, and provide ongoing program maintenance and support for the
newly installed DLC devices and their associated participants.
REQUIREMENTS
This RFP seeks three different components. Proposers may provide an offer for an
individual component or some combination of components, see Table 1. The following is a
high-level description of each component:






Component A: DLC device primarily for water heaters (hardware only). The DLC device
is preferred to be an OpenADR 2.0 virtual end node (“VEN”) but not required. If the
device is able to support other appliances or resources, please specify. Secondarily, a DLC
device to control central and/or split air conditioning (“A/C”) systems in residential and
smaller commercial units.
Component B. Implementation and maintenance of a Grid Service Monitoring and Control
System (“GSMCS”) as a head-end system to control, monitor, aggregate, and forecast load
reduction of the DLC devices and their connected resources. The GSMCS is required to
communicate to the Company’s DERMS via OpenADR 2.0b for control. GSMCS must
also integrate to the Company’s DERMS (via xml or other methods) for participant
enrollment and device information and also integrate to Component C’s administration
system for participant enrollment information, see Figure 1 below.
Component C: Program administration to manage the scheduling, removal, disposal,
installation, provisioning of DLC devices, and ongoing maintenance of the newly installed
DLC devices and their associated participants.

Figure 1 below provides a referential information flow diagram for Components B and C.
Component A may either connect directly to Component B (GSMCS) or the Company’s DERMS.
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Figure 1: Information Flow Reference Diagram
For Reference Only

Participant Enrollment/Unenrollment
Information

HECO DRMS

Participant Meter Exchanges,
Move outs
Participant Enrollment/Unenerollment
Information
Telemetry,
Control Data

GSMCS
Component B

Participant Move Outs, Meter Exchanges
Participant information,
Move Ins, Move Outs

Participant Enrollment/Unenrollment and
Device Provisioning Information

Company CIS

Program Admin System
Component C

Enroll/Unenroll Acknowledgement

Proposers can bid on Components A, B, or C individually or in any grouping. Proposers
will indicate in their proposal which of these functions they propose to perform. Table 1
summarizes the different scenarios under which proposers may submitted their bids. The
component requirements to be performed by awardees for each function are stated in Attachment
B.
Table 1: Difference Scenarios for Proposers
DLC Device GSMCS Administration
1
X
2
X
3
X
4
X
X
5
X
X
6
X
X
7
X
X
X
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COMMERCIAL TERMS AND CONDITIONS
Contract: Following the RFP process, the Company and the selected Proposer(s) will
execute a GSMA contract. The GSMA will be tailored to the selected Proposer’s Proposal and
other information, if any, submitted by the Proposer during the RFP process. The form of the
GSMA is provided in Attachment D.
Other terms and conditions may be included in the GSMA by negotiated mutual agreement
of the Company and the selected Proposer. The Company is contemplating appropriate
performance metrics for the GSMA for combined or individual Components and potentially
including a probationary period. During the contract negotiations the Company anticipates to
develop the performance metrics that will be satisfactory with all parties. The following
performance metrics may be considered:
o
o
o
o
o
o

Minimum quantity of demand-side resources
Availability of aggregate demand-side resources
Service Provider as agent for Company
Use of Company logos
Customer complaints / customer satisfaction
GSMCS uptime requirements

If Proposer’s offer includes Component A, Proposer must use the GSMA presented in
Attachment D1 to redline any exceptions to the GSMA.
All selected Proposers must be subscribed to ISNetworld (“ISN”), hold an acceptable
grade pursuant to ISN requirements, and submit proof of ISN subscription prior to contract
execution if it receives an award under this RFP. A selected Proposer may subscribe to ISN by
contacting ISN Customer Services at (800) 976-1303 or by visiting www.isnetworld.com.
INSTRUCTIONS FOR SUBMISSION OF PROPOSALS
PROPOSAL REQUIREMENTS, TERMS AND CONDITIONS
1.

Definition of Terms and Abbreviations
API:

Application Programming Interface. An API is a set of functions that
defines how systems or applications can be communicate with each other
to access data or features.

CIS:

Customer Information System. The Company uses SAP for CIS.
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2.

DLC:

Direct Load Control is a hardware device that is connected to a customersited appliance to deliver Grid Services.

DR:

Demand Response. Demand Response is when customers reduce load at
the direction of the utility in exchange for monetary consumption.

Grid
Services:

The services delivered to the Company by the GSMCS described in
Attachment C.

GSMA:

General Services Master Agreement, which is the contract used by the
Company to procure the goods and services requested in this RFP.

GSMCS:

Grid Service Monitoring and Control System, which is used to control,
monitor, aggregate, and forecast load reduction of the DLC devices and
their connected resources for the delivery of Grid Services.

GSMA:

Grid Services Master Agreement, which is the contract used by the
Company to procure grid services.

IDRPP:

Integrated Demand Response Portfolio Plan.3

Proposer:

A supplier of goods and/or services who submits a Bid in response to this
RFP.

Proposal
Due Date:

The date by which a Proposal must be delivered to the Company to be
considered for this RFP, which date is identified below.

Revised
Proposal:

A revised Proposal submitted in accordance with the requirements of
Section 5 below.

Selected
Proposer:

The Proposer(s) selected to provide the product and service under this
RFP.

Proposals
2.1.

3

Table 2 sets forth the schedule for the proposal process (the “RFP Schedule”). The
Company reserves the right to revise the RFP Schedule as necessary. Changes to
the RFP Schedule prior to the Proposals Due Date will be posted to the RFP

See Docket No. 2007-0341, Integrated Resource Portfolio Plan, filed July 28, 2014.
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website. Changes to the RFP Schedule after the Proposals Due Date will be
communicated via the Electronic Procurement Platform (see Attachment A) to the
Proposers.
Table 2: RFP Schedule
(1)
(2)
(3)
(4)
(5)
(6)

RFP is Issued
Questions on RFP Due
Response to Questions from Proposers Due
Proposals Due
Selection of Final Award Group
Contract Negotiations Start

November 22, 2021
December 6, 2021
December 14, 2021
January 28, 2022
February 15, 2022
February 28, 2022

2.2.

The Proposal is due on January 28, 2022 by 6 PM HST which date and time
constitute the “Proposal Due Date”. The Company in its sole discretion may cancel
or postpone the Proposal Due Date at any time by providing notice to the Proposer,
which notice shall be deemed an amendment of this RFP.

2.3.

Company RFP Electronic Procurement Platform
2.3.1 “Sourcing Intelligence” developed by Power Advocate is the Electronic
Procurement Platform that the Company has licensed and will utilize for this
RFP. Proposers who do not already have an existing account with
PowerAdvocate and who intend to submit a Proposal for this RFP will need
to register as a “Supplier” with PowerAdvocate.
2.3.2 There are no license fees, costs, or usage fees to Proposers for the use of the
Electronic Procurement Platform.
See Attachment A to this RFP for user information and screenshots
onPowerAdvocate’s Sourcing Intelligence procurement platform.

2.4.

The Proposal must be delivered to and received by the Company on or before the
Proposal Due Date on the PowerAdvocate’s Sourcing Intelligence procurement
platform.

2.5.

The Proposer bears sole responsibility for assuring that the electronic Proposal
submitted is complete, correctly formatted, legible, and timely delivered,
transmitted, and received by the Company.

2.6.

Proposals that are delivered after the Proposal Due Date, or otherwise not in
conformity with the requirements of this RFP, may be rejected and may not be
considered at the Company’s sole discretion.
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3.

2.7.

The Proposer has the sole responsibility for careful review of the Proposal to correct
any errors prior to submission. The Company shall be entitled to rely on the
correctness and accuracy of the Proposal contents.

2.8.

The Proposer is responsible for proposing all products, terms and/or services that
will be required for or incidental to the successful delivery of the requested in this
RFP, including but not limited to products, terms, and services that may not have
been specifically identified or requested in the RFP. If the Proposer’s Proposal is
accepted and the Proposer failed to propose any such required or incidental product,
term, or service, the Proposer will be responsible for providing such product, term,
or service at no additional cost to the Company.

2.9.

This RFP, the Selected Proposer’s Proposal and all other material representations
made by that Proposer in connection with its Proposal may or will be written or
incorporated into the Contract between that Proposer and the Company. Thus, by
submitting a Proposal, the Proposer understands and acknowledges that the
Company will rely on the Proposal and all material representations made by the
Proposer in selecting the Selected Proposer and in entering into the Contract, and
the Proposer warrants that the statements made in the Proposal and other material
representations are truthful and accurate.

2.10.

The Proposal constitutes an irrevocable offer to the Company if not modified or
withdrawn prior to the Proposal Due Date pursuant to Sections 5 or 6, below, which
shall remain open and which cannot be withdrawn by the Proposer for a period of
ninety (90) days following the Proposal Due Date.

2.11.

Based on its evaluation of the Proposals, the Company may require some or all
Proposers to answer additional follow up questions and/or submit additional
information for the Company’s review. The Company is not obligated to request
the same follow up information from all Proposers. Following the Proposal Due
Date, the Company may request or agree to product or services demonstrations
from, or have discussions with, some or all Proposers.

Competitive Bidding Framework
This RFP will use the Decision and Order (“D&O”) No. 23121 in Docket No. 03-0372 (To
Investigate Competitive Bidding for New Generating Capacity in Hawai‘i), which sets
forth the RFP guidelines for Competitive Bidding Framework. This RFP however, will not
include an Independent Observer. This section also includes information and instructions to
prospective Proposers participating in and responding to this RFP.
3.1.

Communications Between the Company and Proposers – Procedures Manual
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1.
2.

3.
4.

5.

4.

Communications and other procedures under this RFP are governed by the
“Procedures Manual,” developed by the Company as required by the
Framework and attached as Attachment E to this RFP.
All pre-Proposal communication with prospective Proposers will be
conducted via the Company’s website, Electronic Procurement Platform
and/or electronic mail (“Email”) through the address specified in Section 1.7
of this RFP (the “RFP Email Address”). Frequently asked questions
submitted by prospective Proposers and the answers to those questions may
be posted on the Company website or sent through either email or the
Electronic Procurement Platform to registered individuals. The Company
reserves the right to respond only to comments and questions it deems are
appropriate and relevant to the RFP.
After Proposals have been submitted, the Company may contact individual
Proposers for purposes of clarifying their Proposal(s).
Any confidential information deemed by the Company, in its sole discretion,
to be appropriate to share, will only be transmitted to the requesting party
after receipt of a fully executed Mutual Confidentiality and Non-Disclosure
Agreement (“NDA”). See Attachment F of this RFP.
Except as expressly permitted and in the manner prescribed in the Procedures
Manual, any unsolicited contact by a Proposer or prospective Proposer with
personnel of the Company pertaining to this RFP is prohibited.

Required Information
4.1.

Attach a Cover Letter and include signature of a representative for the Proposer
authorizing the submission of the Proposal.

4.2.

Proposers must clearly identify which components (See Attachment B) the
Proposal submission is for.

4.3.

The Proposal shall include detailed responses to the items and questions specified
in Attachment B1 Section 1.1.

4.4.

The Proposal shall include detailed responses to the items and questions specified
in Attachment B1 Section 1.2-1.4, as they pertain to the components for which the
Proposal submission is for, see Section 4.4.2.

4.5.

The Proposal shall affirmatively state compliance with the requirements specified
in Attachment B2 for the component(s) for which the Proposal submission is for,
see Section 4.4.2.

4.6.

Proposers must complete the Functional and Technical Requirements (See
Attachments B3-B5) for the components(s) for which the Proposal submission is
for, see Section 4.4.2.
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5.

4.7.

Proposers must complete the General Technical and Cybersecurity Requirements
worksheet (See Attachment B6) as required.

4.8.

The Proposal must include complete pricing information with respect to the
components they are bidding for (See Attachment B). Company may potentially
seek a best and final offer pricing request during the selection process.

4.9.

Proposers for Component B must include pricing for initial system set up, including
integration with Company’s DERMS and Component C. See Figure 1 for reference
diagram of information flow.

4.10.

Proposers for Component C must include pricing for initial system set up, including
integration with Company’s CIS and Component B. See Figure 1 for reference
diagram of information flow.

4.11.

Proposers for Component C must specify the duration of the contract in the pricing
section that specifies how long the Proposer will take (in months) to replace 30,000
water heater units.

4.12.

The Proposal shall affirmatively state that the contract terms contained in
Attachment D are acceptable to the Proposer, or, the Proposer shall identify
specifically which such terms and conditions are objectionable and shall propose
substitute language for the same acceptable to the Proposer. Terms and conditions
with respect to which a Proposer does not identify objections shall be deemed by
the Company to be acceptable to the Proposer. Vague comments or generalized
wholesale exceptions do not satisfy this requirement and will be disregarded.

4.13.

If applicable, consistent with Section 3.2, any modifications to the GSMA
(Attachment D) must be presented in Microsoft Word Track Changes redline
format.

4.14.

If Proposer’s offer includes Component A, Proposer must use the GSMA presented
in Attachment D1 to redline any exceptions to the GSMA.

Preparation of Proposal
5.1.

Each Proposer has the sole responsibility for carefully reviewing the RFP and all
attachments and for thoroughly investigating and informing itself with respect to
all matters pertinent to this RFP, its Proposal, and its anticipated performance under
the Contract. The Proposer shall have the obligation to seek clarification of any
perceived ambiguities contained in this RFP prior to the Proposal Due Date. Any
failure by a Proposer to do so shall be at its sole risk.

5.2.

In preparing and submitting a Proposal, a Proposer shall not rely upon any oral
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statements made by the Company’s employees, consultants, or agents.
5.3.

6.

7.

8.

Each Proposer shall be solely responsible for and shall bear all costs incurred in its
preparation of its Proposal and/or its participation in this RFP, including, but not
limited to, all costs incurred with respect to the review of the RFP documents, site
visits, third party consultant consultation, and investigation and informing itself
with respect to matters pertaining to its Proposal and this RFP, and the same shall
not be reimbursed by the Company to any Proposer, including the Selected
Proposer.

Modification of Proposal
6.1.

A Proposer may modify its Proposal at any time prior to the Proposal Due Date.

6.2.

In order to modify its Proposal, the Proposer must submit a revised Proposal
(“Revised Proposal”), clearly identified as such, which expressly supersedes and
replaces the earlier Proposal from the Proposer. The Revised Proposal must identify
the date of the earlier Proposal which it is superseding and replacing.

6.3.

Revised Proposals are subject to all requirements of this RFP, shall not incorporate
or rely upon the Proposal that it is superseding and replacing, and must be delivered
to or received by the Company on or before the Proposal Due Date.

6.4.

A Proposal or Revised Proposal may not be modified or revised after the Proposal
Due Date.

Withdrawal of Proposals
7.1.

A Proposer may withdraw its Proposal or Revised Proposal at any time prior to the
Proposal Due Date.

7.2.

A Proposal will be deemed withdrawn upon receipt by the Company of a written
notice sent to response@hawaiianelectric.com, on or before the Proposal Due Date.

7.3.

Proposals that have been withdrawn pursuant to this section will not be considered
by the Company and may be discarded by the Company.

7.4.

A Proposer may not withdraw a Proposal or any Revised Proposals after the
Proposal Due Date for any reason, including, but not limited to, errors or mistakes.

Correction of Errors in Proposals
8.1.

A Proposer may correct errors in its Proposal or Revised Proposal prior to the
Proposal Due Date by modification or withdrawal of a Proposal pursuant to
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Sections 5 and 6, above.
9.

10.

11.

Opening of Proposals
9.1.

Proposals will be opened by the Company at such date and time and in such manner
as the Company, in its sole judgment and discretion, deems appropriate.

9.2.

No Proposer shall be entitled to be present for the Company’s opening of Proposals.

Exceptions
10.1.

A Proposer may take express exception to any term or condition of the RFP in its
Proposal or Revised Proposal. All exceptions shall be clearly and separately stated,
shall identify the relevant section/subsection of this RFP or its attachments, shall
identify the reason(s) for taking the exception, and shall propose a clearly stated
alternative.

10.2.

The Company shall have the right in its sole judgment and discretion to reject any
Proposal or evaluate a Proposal unfavorably based on exceptions taken by a
Proposer.

Evaluation of Proposals
11.1.

The Company will use the following attributes, responses to the Requirements
(Attachment B) to evaluate Proposals:
 Experience of the Proposer with respect to providing the products and/or
services contemplated by this RFP
 Maturity of the hardware device and its capability to deliver Grid
Services.
 Proposer’s presence and staffing in the state of Hawai‘I on O‘ahu,
specifically.
 Proposer’s price to perform Components A, B, and/or C.
 With respect to Components A and B, the Proposer’s ability to provide
multiple Grid Services.
 Any exceptions consistent with Sections 3.2 and 3.3 of this RFP taken to
the contract template included in Attachment D, GSMA.

11.2.

Proposals will be considered relative to other Proposals as well as any additional
information as the Company, in its sole discretion, deems appropriate.

11.3.

The evaluation of Proposals will be based upon criteria that the Company, in its
sole judgment and discretion, believes to be in the best interest of the Company and
its customers. Proposers and Selected Proposer(s) shall not be entitled to disclosure
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of the Company’s evaluation criteria or information pertaining to the Company’s
actual evaluation and analysis of Proposals.

12.

13.

11.4.

The Company shall have the right to reject any Proposal or Revised Proposal, which
the Company, in its sole judgment and discretion, believes to be unsatisfactory or
unresponsive, and may, as well, at any time up to the award of the Contract,
withdraw this RFP and elect not to award the Contract.

11.5.

Subsequent to the opening of Proposals and Revised Proposals (if any), but prior to
award of the Contract, the Company shall have the right to contact any Proposer to
request additional information or to clarify a Proposer’s Proposal or Revised
Proposal. The Company may do so without notice or disclosure to any other
Proposer of such inquiry or of the information derived from such inquiry.

Award
12.1.

The Company shall have the right to award the Contract to the Proposer(s) that, in
the Company’s sole judgment and discretion, has provided a Proposal or Revised
Proposal that is in the best interests and has the best value to the Company and its
customers (“Selected Proposer”).

12.2.

Proposers expressly acknowledge that the Company shall have the right to award
the Contract to a Proposer, notwithstanding the fact that another Proposer may have
submitted a Proposal with a lower price.

12.3.

The Company shall have the right to determine not to award the Contract, or to rebid, restate, revise or cancel this RFP at any time.

12.4.

The award of the Contract is an estimation, but not a commitment by the Company.

Notification of Award
13.1.

The award, if any, will be announced in writing or by electronic mail to the Selected
Proposer(s). The Company will provide notice to all other Proposers that their
Proposals were not selected.

13.2.

The selection is provisional until execution of a Contract by the Company and the
Selected Proposer. Until such time, the Company may revoke or change its
selection for any reason, including but not limited to failure of the Company and
the Selected Proposer to agree on final terms for the Contract. Upon execution of
the contract, the contract will be in effect after obtaining Commission approval to
commence.

13.3.

The Company shall not be required to explain its selection of the Selected
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Proposer(s) to any Proposer, or other Selected Proposer(s), or explain to any
Proposer why its Proposal was not selected. Proposers expressly acknowledge that
they have no right to a debriefing after an award is made by the Company.
14.

No Right to Protest or Appeal Award
Proposers, and Selected Proposer(s) expressly acknowledge that they have no right to
protest or appeal an award under this RFP.

15.

16.

Questions Regarding the RFP
15.1.

Any questions or communication regarding the RFP must be made by email;
include “RFP No. 122221-01” in the subject line. See RFP Schedule for deadline
to submit questions.
Email Address: response@hawaiianelectric.com

15.2.

The Company shall have the sole option of determining whether a response to a
question is necessary or appropriate under the circumstances.

15.3.

If a question is generally applicable to other Proposers or Proposals and the Company
elects to respond to such a question, then the Company will provide the response to
all Proposers.

Confidentiality of Proposals
16.1.

Proposers shall clearly identify information in their Proposals (or any Revised
Proposal) that they are requesting be treated as confidential and not be disclosed
outside of the Company and its employees, consultants and representatives
involved with the RFP and its evaluation. Proposers shall describe with particularity
the basis for such confidentiality designation and the cognizable harm to the
Proposer if from any unpermitted disclosure of the information. Blanket and
unsupported confidentiality designations shall not be honored by the Company. The
Company shall have the right to disclose Proposals, including all information
therein and otherwise submitted as part of the RFP process which is designated as
confidential by the Proposer to the PUC and Division of Consumer Advocacy,
Department of Commerce and Consumer Affairs (“Consumer Advocate”) and the
respective staffs and consultants of the same. As appropriate, the Company will
request that any confidential information be submitted to the PUC and/or Consumer
Advocate pursuant and subject to a protective order. The Company may also
disclose Proposer confidential information to any participant or party to any PUC
docket who has agreed in writing to be bound by the terms of a protective order
approved and entered by the PUC in such docket. Any statement or condition in
any Proposal that attempts to restrict the Company’s rights under this section shall
be void.
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16.2.

17.

No Proposer shall be entitled to a copy of any Proposal or Revised Proposal
submitted by any other Proposer, or any other information contained therein or
provided by or with respect to any other Proposer, nor shall any Proposer or other
person or entity be entitled to any information from the Company pertaining to the
evaluation of Proposals under this RFP unless otherwise explicitly provided for in
this RFP (e.g., through the question and answer process in Section 14).

Rights Reserved
The Company may, at any time, in its sole discretion, postpone, withdraw and/or cancel
this RFP; alter, extend or cancel any due date; and/or, alter, amend, withdraw and/or cancel
any requirement, term or condition of this RFP, any and all of which shall be without any
liability to the Company.

18.

Integration
This RFP, including all documents attached hereto or referenced herein, constitutes the
entire agreement between the parties with respect to this RFP, superseding all prior and
contemporaneous agreements, understandings or undertakings, oral or written with respect
to the subject matter. There are no other applicable terms or conditions not found in this
RFP.

19.

Headings
The headings used in this RFP are for convenience of reference only. They are not
substantive and may not be used to interpret the agreement between the parties.

20.

Governing Law
This RFP is made under, governed by, construed, and enforced in accordance with, the
laws of the state of Hawai‘i. Subject to Section 13 above, any action brought with respect
to the matters contained in this RFP shall be brought in the federal or state courts located
in the State of Hawai‘i. Each party agrees and irrevocably consents to the exercise of
personal jurisdiction over each of the parties by such courts and waives any right to plead,
claim or allege that the State of Hawai‘i is an inconvenient forum or improper venue.

21.

Acceptance of RFP Terms and Conditions by Proposers
By retaining this RFP or copies of it, and/or by submitting a Proposal, a Proposer shall be
deemed to accept and consent to the terms and conditions in the RFP. If the Potential
Proposer or Proposer does not accept these terms and conditions, all originals and copies
of the RFP and any portion thereof must be returned to the Company immediately to the
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address provided in Section 2.5. The returned materials must be accompanied by a
statement that the Proposer has decided not to respond to the RFP.
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Sourcing Intelligence Quick Start for Suppliers
Logging In
1.
2.
3.
4.

Launch a web browser and go to www.poweradvocate.com
Click the orange Login button.
Enter your account User Name and Password (both are case-sensitive) and click Login.
Click the Events tab if it is not already displayed.

Dashboard
Your Dashboard lists the events you have been invited to. A line divides currently accessible events from
others.
Click to view the event’s
Status tab
Click to view Events

Buying entity

Navigation bar
Buyer filter

Click numbers to
view event tabs

No datasheet
available
Datasheet
available

Number of unread/total messages
Click to view the event’s Messaging tab





Click an event name to view its Status tab, which displays a summary of your activity and key event
dates. To view specific details of an event, click the buttons 1-5 to view the corresponding tab.
To return to the Dashboard, click Dashboard in the navigation bar at the top of the window.
An event will not appear on your Dashboard until you have been added as a participant.
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Downloading Bid Packages
All of the Buyer’s bid package documents (if any) are centrally stored on the PowerAdvocate Platform.
To view bid documents, click “1” on your Dashboard or on the 1. Download Documents tab from within
the event.





You can access the Bid sub-tab after the event opens. You can access Buyer documents before
the event is opened from the Pre-Bid sub-tab, if the Buyer utilizes this feature.
To view or download a document, click the file name.
To download multiple documents:
1. Select the checkbox in the Download column for each document you wish to download
or click Select All.
2. Click Download Selected Files.

Uploading Documents
To upload your documents, click “2” on your Dashboard, or on the 2. Upload Documents tab from
within the event.




Do not upload any files to the Pre-Bid tab.
To upload a document to the Bid tab:
1. Specify a Document Type (Reference ID can be left blank).
2. Click Choose File, navigate to and select the document, and then click Open; multiple
files can also be compressed into one .zip file for upload.
3. Click Submit Document.
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Datasheets
Datasheets will not be used in this RFP event. All Proposal information will be uploaded for submission
through the 2. Upload Documents tab above. Buttons/tabs are grayed out (e.g., 4) if the event is not using
a particular type of datasheet.

Communicating with the Bid Event Coordinator /Company Contact
Suppliers should use the PowerAdvocate Messaging tool to contact the Bid Event Coordinator (BEC)
while the bid event is open.

PowerAdvocate Messaging
To send a message to the BEC, go to the Messaging tab and click Create New Message. To read or reply
to a message from the BEC, click the message subject.





You can send messages to the BEC and Buyer Team
The Independent Observer can view all messages in the bid event.
You can receive external e-mail notification of new PowerAdvocate messages by selecting “Yes”
to “Send email notifications?” in the Messaging tab.

Getting More Information


Click Help on the navigation bar to display online help.




Supplier documentation can be downloaded from the online help system.
Call PowerAdvocate Support at 857-453-5800 (Mon-Fri, 8 a.m. to 8 p.m. Eastern Time) or e-mail
support@poweradvocate.com.
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ATTACHMENT B: PROPOSAL REQUIREMENTS
Attachment B1:
Attachment B2:
Attachment B3:
Attachment B4:
Attachment B5:
Attachment B6:

Proposal Questions
Component Requirements
DLC Device (Component A) Product Functional and Technical Requirements
GSMCS (Component B) Product Functional and Technical Requirements
Program Administration (Component C) Product Functional and Technical
Requirements
General Technical and Cybersecurity Requirements

1

REQUEST FOR PROPOSALS
FOR
DIRECT LOAD CONTROL: PROCUREMENT OF DIRECT LOAD
CONTROL DEVICE, INSTALLATION, AND ADMINISTRATION TO
REPLACE EXISTING WATER HEATER DEMAND RESPONSE
TECHNOLOGY

ISLAND OF O‘AHU

RFP NO. 012822-01

November 22, 2021

Attachment B1 – Proposal Questions

RFP#012822-01
Attachment B1

ATTACHMENT B1: PROPOSAL QUESTIONS
Please provide a proposal tailored to the requirements documented in the Requirements
(Attachment B). Proposals should be concise and factually supported. All questions should be
answered, but the Proposer may indicate why certain questions are not relevant for its product or
services. An unanswered question may be treated as an unsatisfactory response. Questions may
be answered in whole or in part as appropriate by specific cross-reference to other answers in the
proposal. Such cross-references should cite the exact section, page number, and/or paragraph
number of the other answer or portion thereof. Imprecise or unclear references to other sections
of the Proposal, or references that do not specifically answer the question posed may be treated
as an unsatisfactory response to the question. All questions must be followed immediately by
their answer or reference.

1. Requirements
1.1. ALL PROPOSERS
1. Please provide a brief description of your company history and organizational structure
with specific emphasis on relevant experience with the requested services. Include
information on:
a. Company name, date established, location established, and years in business.
b. Company ownership structure, and any parental and subsidiary affiliations.
c. Team members that will be assigned to this Project and their relevant
experience.
d. Subcontractors or partners, their relevant experience, and their team
members.
2. Provide number of employees in the state of Hawai‘i and on O‘ahu working in the
energy industry.
3. Provide number of total employees working in the energy industry.
4. Describe the steps used to assure quality control and assurance in the management of
your product and delivery of your services.
5. Describe warranty on equipment and workmanship. What is the duration of the
warranty?
6. Describe the type, carrier, amounts, and deductibles for insurance you carry relating
to liability and property coverage.
7. Provide references and any scholarly media/publications available featuring the
Proposer that is applicable to this RFP.
8. Describe the customer services (examples but not limited to, call center, truck roll,
troubleshooting, etc.) that you provide.
9. The Proposer must provide Federal and State tax clearance certificates for the Proposer.
10. List of licenses and approvals to do business in Hawaii (including, if appropriate,
Contractor’s, Electricians, etc. licenses, and insurance documentation) or a plan for
obtaining appropriate licenses and approvals. The Proposer must hold a valid license
issued by the State of Hawaii for the type of work Proposer will perform and the license
must be valid throughout the term of the contract.
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Please answer the questions identified for the relevant Component(s) being proposed.
1.2. COMPONENT A – DLC Device
1. Design – Provide the technical specifications and available documentation of all
equipment you propose to include in this RFP.
2. Operations – Grid Services – Which Grid Services do you propose to deliver? Provide
details on how the DLC device(s) will deliver Grid Services. Delivery of FFR and
Load Reduction are required.
3. Measurements – What data can be measured and in what intervals?
4. Communication – Specify the options of communication for the DLC device (LTE
Cellular, wi-fi, etc). If cellular, what cellular carrier is being proposed for this RFP?
What cellular carrier have you used in the past? Was this in Hawaii?
5. Communication Protocol – Is your DLC device certified for OpenADR 2.0b? If not,
what protocol is your DLC device certified for?
6. Schedule – Provide the lead time required to supply the DLC device according to the
by different quantities that may be procured.
1.3. COMPONENT B – Grid Service Monitoring and Control System (“GSMCS”)
1. Experience – Describe your experience in providing Grid Services and integrating
with utility infrastructure.
2. Gateway – Describe your experience in communicating IEEE 2030.5 to gateways.
3. Schedule - Describe your process and proposed schedule for interconnecting the
GSMCS with the DLC devices, integration with the Company’s DERMS and
Component C.
4. Describe if the product is software residing on hardware to be located on Hawaiian
Electric property, software as a cloud-based service, or other.
5. Grid Services – Which Grid Services do you propose to deliver?
6. Please provide a brief description of your experience integrating with Siemens
EnergyIP DEMS or any other DRMS or DERMS platform.
7. Provide service level agreement (“SLA”) describing system availability, problem
response time and process, etc. for GSMCS proposed.
1.4. COMPONENT C – Program Administration
1. Experience –
a. Provide process and documentation on how the Proposer will classify and track the
preexisting devices that are being retrieved before new DLC device is installed.
Elaborate if this is going to be a manual documentation process or if the Proposer
has a software platform to track.
b. Provide an overview of projects/programs that you currently or have previously
administered of this magnitude (e.g. 30,000 end devices)
c. Provide call center metrics previously used to measure call center performance.
d. Describe previous integrations required to support utility programs of this nature.
2. Installation rate - How many device removals and DLC device (Component A)
installations can you commit to per week? per month?
3. Schedule – For 30,000 devices, provide a plan and schedule of how long it will take
to replace all preexisting devices.
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4. Operation – Provide a proposed customer outreach plan explaining how you will
outreach with customers to notify them of the replacement of their existing device.
2. PRICING – ALL COMPONENTS

Proposers must submit pricing for each proposed Components. Use “0” in the table cell if it is not
applicable to the Proposer’s proposal. In the proposal, describe the DLC device product type and
part numbers used for the equipment, the amount of labor hours required for the installation,
maintenance, removal, and training, and the items that make up the “Other” field, if applicable.
Use the definitions below each table to guide your answer and proposal description.
2.1. Pricing instructions for Component A:
1. Provide the price for one DLC device.
2. More rows should be added if additional DLC devices are proposed or to provide
additional pricing based on quantity of DLC devices purchased.
Table B1-1 Component A Price
DLC Device
Name

Equipment
($/DLC
device)

End Use
(A/C or
WH)

Segment (R
or SMB)

Quantity

Maintenance
($/DLC
device/year)

Other

Definitions for Component A Price table B1-1:
i.
ii.
iii.
iv.
v.
vi.
vii.

DLC Device Name - Specify the name of the DLC device proposed.
Equipment ($/DLC device) - Equipment price should be the cost per DLC device at the
quantity specified in the Quantity column.
End Use (A/C or WH) - Identify the end use controlled by the DLC device in End Use
as “A/C” for air conditioning or (“WH”) for water heater.
Segment (R or SMB) - Identify the participant application for the proposed DLC device
in Segment as (“R”) for residential installation and use and (“SMB”) for small medium
business.
Quantity - Specify the Quantity for which the price per DLC device proposed applies.
Maintenance ($/DLC DLC device/year) - Disclose anything that will not be included
in the warranty coverage. State the annual per DLC maintenance price for the
applicable Quantity.
Other - Other price shall include any other costs not accounted for in the items above.
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2.2. Pricing instructions for Component B:
1. Provide the price for initial set up and startup costs in Table B1-2
2. Provide the price for ongoing support and maintenance costs for GSMCS in Table B1-3.
3. If applicable, provide pricing for cloud services and on-premise architecture for GSMCS.
4. Additional columns may be added if necessary to provide pricing for additional tasks.
5. More rows should be added to provide additional pricing based on the quantity of end
points connected.
Start up

Planning

Table B1-2 Component B Start-up Price
Integration Configuration Testing

Other

Total

Definitions for Component B Price table B1-2:
i. Planning - Price to investigate, design, and plan for the implementation of the GSMCS in
accordance with the requirements in Attachment B. This price should be based on
information provided in this RFP and Proposer’s experience.
ii. Integration - Price to integrate the GSMCS with the Company’s DERMS and Component C
in accordance with the requirements in Attachment B. This price should be based on
information provided in this RFP and Proposer’s experience.
iii. Configuration - Price for configuration of the GSMCS to comply with the requirements in
Attachment B. This price should be based on information provided in this RFP and
Proposer’s experience.
iv. Testing - Price for testing individual functions and system acceptance testing and support of
the GSMCS in accordance with the requirements in Attachment B. This price should be
based on information provided in this RFP and Proposer’s experience.
v. Other - Price shall include any other costs not accounted for in the items above.
Management

Table B1-3 Component B Management Price
Licensing
Support & Maintenance Quantity Other Total
($/endpoint)
($/endpoint)

Definitions for Component B Price table B1-3:

i.

Ongoing Licensing and Support and Maintenance price shall be annual.
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2.3. Pricing instructions for Component C:
1. Provide the price for initial set up and startup costs in Table B1-4
2. Provide the price for Management Services in Table B1-5.
3. Provide the price for Site Installation Services in Table B1-6.
4. Management Services Pricing should reflect the amount of population of the DLC
devices replaced and align with Attachment B2 and Component C requirements Nos.
3 and 4.
5. Additional columns may be added, if necessary, to provide pricing for additional tasks.
6. More rows should be added to provide additional pricing based on quantity of end
points managed. For Management Services Table B1-5 add a row for each contract
year.
Table B1-4 Component C Start-up Price
Startup

Planning

Integration

Configuration

Testing

Other

Total

Definitions for Component C Price table B1-4:
i. Planning - Price to investigate, design, and plan for the implementation of any
infrastructure and/or software necessary to comply with the requirements in
Attachment B. This price should be based on information provided in this RFP and
Proposer’s experience.
ii. Integration - Price for integrating Proposer’s Component C with the Company’s CIS
(i.e. SAP) and Component C in accordance with the requirements in Attachment B.
This price should be based on information provided in this RFP and Proposer’s
experience.
iii. Configuration - Price for configuration of Proposer’s Component C to comply with
the requirements in Attachment B. This price should be based on information provided
in this RFP and Proposer’s experience.
iv. Testing - Price for testing individual functions and system acceptance testing and
support of Proposer’s Component C in accordance with the requirements in Attachment
B. This price should be based on information provided in this RFP and Proposer’s
prior experience.
v.
Other - Price shall include any other costs not accounted for in the items above.
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Table B1-5 Component C Management Price
Management Services

Program Admin
($/year)

Other

Total

Contract Year 1
Contract Year 2
Contract Year 3

Definitions for Component C Price table B1-5:
i.

Management Services - Price to perform the DLC device replacement and ongoing
maintenance tasks and processes required to comply the requirements in Attachment B.
This price should be based on information provided in this RFP and Proposer’s experience.
Table B1-6 Component C Management Price
Field Services

Site Installation
($/install)

Other

Total

Definitions for Component C Price table B1-6:
i.

Site Installation - Price to travel to a participant’s premise, install, provision and
commission the DLC device.
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ATTACHMENT B2: COMPONENT REQUIREMENTS
This RFP is requesting services for three different components. The following is a highlevel description of each components:






Component A: DLC device primarily for water heaters (hardware only). The DLC device
is preferred to be an OpenADR 2.0 virtual end node (“VEN”) but not required. If the
device is able to support other appliances or resources, please specify. Secondarily, a DLC
device to control central and/or split air conditioning (“A/C”) systems in residential and
smaller commercial units.
Component B. Implementation and maintenance of a Grid Service Monitoring and Control
System (“GSMCS”) as a head-end system to control, monitor, aggregate, and forecast load
reduction of the DLC devices and their connected resources. The GSMCS is required to
communicate to the Company’s DERMS via OpenADR 2.0b for control. GSMCS must
also integrate to the Company’s DERMS (via xml or other methods) for participant
enrollment and device information and also integrate to Component C’s administration
system for participant enrollment information.
Component C: Program administration to manage the scheduling, removal, disposal,
installation, provisioning of DLC devices, and ongoing maintenance of the newly installed
DLC devices and their associated participants.
Proposers can bid on Components A, B, or C individually or in any grouping. Proposers
will indicate in their proposal which of these functions it proposes to perform. Table 1
summarizes the different scenarios proposers may submitted their bids.
Table 1: Difference Scenarios for Proposers
DLC Device GSMCS Administration
1
X
2
X
3
X
4
X
X
5
X
X
6
X
X
7
X
X
X
Proposer is not required to recruit customers as this will be a transition plan for the
existing demand response program.

COMPONENT A – DLC DEVICE
1. Proposer of Component A must provide proof of UL certification of all proposed DLC
device(s).
2. The DLC device must be capable of two-way communication. OpenADR 2.0b certified
Virtual End Node (VEN) is highly recommended but not required. If the DLC device
being proposed is not OpenADR 2.0b certified, Proposer must specify communications
protocol, any certification thereof, and/or other methods previously relied upon for
integrations, such as published Application Programming Interfaces (“APIs”).
1

RFP#012822-01
Attachment B2

3. Component A proposals must include a DLC device to control electric water heaters.
Proposals may include a DLC device to control residential and small business central and
split A/C systems, as well.
4. Component A must be able to respond and deliver, at a minimum, Fast Frequency
Response (FFR) and Load Reduction Grid Services as specified by the Company.
Detailed Grid Services specifications and requirements of are identified in Attachment C,
which includes FFR, Load Reduction, and Load Build.
5. Proposer of Component A must provide comprehensive and detailed training material for
installation and provisioning of the DLC device by a third-party installer (i.e. Component
C Proposer).
6. Proposer of Component A must provide detailed documentation concerning the operation
and maintenance of the DLC device(s). If a gateway device is required in addition to the
DLC device(s), Proposer must provide detailed documentation concerning the operation
and maintenance of gateway and any additional costs associated with the gateway device.
7. Proposer of Component A must provide a detailed description of the DLC device
installation and commissioning process, including data required to provision the DLC
device(s), typical planning time, time to install, time on-site, etc., and identify any
specialized skills or certifications required to install the DLC device(s).
8. Proposer of Component A must provide a list of GSMCSs or head-end systems their
DLC device has been integrated with, including a description of the end use and grid
service delivered.
9. Proposer of Component A must provide warranty information for each DLC device
proposed.
10. Proposer for Component A must complete and submit Attachment B3 – DLC Device
(Component A) Functional and Technical Requirements with the proposal.
11. Proposer for Component A must complete and provide Attachment B6 - General
Technical and Cybersecurity Requirements with the proposal, as applicable.
COMPONENT B – Grid Service Monitoring and Control System (“GSMCS”)
1. Proposer of Component B must provide the GSMCS to control, monitor, aggregate, and
forecast load reduction of the DLC devices (Component A) and their connected
resources for the delivery of Grid Services. Detailed specifications and requirements of
Grid Services are identified in Attachment C, which includes FFR, Load Reduction, and
Load Build.
2. The GSMCS must be able to detect and record FFR events, either autonomously or from
communicating with DLC device.
3. The GSMCS is required to communicate to the Company’s DERMS via OpenADR 2.0b
for control.
4. The GSMCS must integrate to the Company’s DERMS (via xml or other methods) for
participant enrollment and device information and also integrate to Component C’s
administration system for participant enrollment information.
5. The GSMCS must enable the Company to control DLC devices (Component A) in
aggregate or individually to provide, at a minimum, FFR and Load Reduction.
6. Proposers bidding for Component B must provide a forecast and list of data necessary to
create forecast. (See Attachment C-3.)
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7. Proposer of Component B must enable the Company to access and review forecasts,
inspect devices, and verify that events are correctly received.
8. Proposer of Component B must coordinate and support the provisioning of the device
supplied by a Proposer of Component A and installed by a Proposer of Component C.
9. Proposer of Component B must provide a list of previously integrated DLC devices,
including a description of the end use and grid service delivered.
10. Proposer of Component B must provide the Company with a complete scope of the
licensing model and terms that are proposed for the GSMCS.
11. Proposers for Component B must complete and provide Attachment B3 – GSMCS
(Component B) Product Functional and Technical Requirement with their proposal.
12. Proposers for Component B must complete and provide Attachment B6 - General
Technical and Cybersecurity Requirement with their proposal, as applicable.
13. Proposers for Component B must specify their preferred contract duration.
COMPONENT C – Program Administration
1. Proposer of Component C must possess a valid Hawai‘i license to perform electrical
work of the appropriate classification(s) as required according to the work to be
performed pursuant to this Project. The license shall be valid for the entire term of the
awarded contract.
2. Proposer of Component C is responsible for coordinating and completing the
installation and provisioning of all equipment required for Component A and
Component B.
3. Proposers for Component C must specify their preferred contract duration.
4. Proposers for Component C must specify, based on experience, the amount of time (in
months) it will take for the Proposer to replace devices on 30,000 water heater units.
5. Proposers of Component C must integrate with the Company’s CIS (i.e. SAP) and the
GSMCS under Component B.
6. Proposers of Component C must be responsible for the overall coordination of the
installation and maintenance of DLC device(s), including scheduling and
communication with participants, installation of DLC device(s), managing installers
and inventory, all integration and interaction with Component B required to
successfully provision and commission DLC devices, and accompanying participant
enrollment transactions.
7. Proposers of Component C must dispose of removed RDLC program devices in manner
consistent with all applicable laws.
8. Proposers of Component C must be responsible for ongoing maintenance of DLC
device(s) after installation, including responding to participant trouble calls, following
up on and replacing failed or disconnected DLC devices, performing site visits (service
calls) as required, on a 24-hour basis, and initiating enrollment and unenrollment
updates and transactions as necessary to maintain an accurate accounting of participants
in the program(s).
9. Proposers of Component C must coordinate and oversee trouble response activities
between customers and contractors.
10. Proposers of Component C must initiate, develop, and maintain third-party contracts (as
required) and customer relationships associated with the program.
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11. Proposers of Component C must provide call center and back-office support services to
establish and maintain program support activities including phone center personnel to
respond to normal and after-hours customer service issues, office administration
services including customer mailing, inventory administration and warehouse
management. The back-office support services also include enrolling and processing
transitioning customers, uploading all necessary customer information into a database,
preparing an installation schedule, calling customers who enroll to set up an installation
appointment, upselling the program to undecided customers, and troubleshooting any
customer issues.
12. Any billable services separate from the monthly management fee shall be clearly
defined in the proposal and reconciled monthly for invoicing and budget tracking
purposes.
13. Proposers of Component C must provide support for Tank & Timer customer service calls
and removals. 1
14. Proposer of Component C must be subscribed to ISNetworld (ISN) and hold an
acceptable grade pursuant to ISN requirements to be considered for the award of this
RFP. Potential Proposers who are not currently subscribed may do so by contacting
ISN Customer Services at (800)-976-1303, Contact Us2 or visit www.isnetworld.com.
15. Proposers for Component C must complete and provide Attachment B5 – Program
Administration (Component C) Product Functional and Technical Requirement with
their proposals.
16. Proposers for Component C must complete and provide Attachment B6 - General
Technical and Cybersecurity Requirement with their proposals, as applicable.

1

Tank and Timer is obsolete Hawaiian Electric Program that installed timers onto Water Heaters. At the end of the
program, the devices were abandoned in-place. Every year, the company receives roughly 40 calls to remove the
timer.
2
https://www.isnetworld.com/en/contact-us
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ATTACHMENT C1: FFR
Fast Frequency Response Grid Service for Customer-Sited Devices Enabled to Deliver Grid
Services and Resiliency
Fast Frequency Response – 2 (“FFR-2”) for island of Oahu
1. Grid Service Description.
A. FFR-2 is a local discrete response at a specified frequency trigger. FFR-2 acts to
limit the frequency drop resulting from a frequency disturbance, such as loss of a
generator. It assists in arresting the decline in frequency as a result of a
contingency event. Updates to this Grid Service may be informed by any future
updates to the Company’s requirements.
2. Service Requirements.
A. Resource. Resources enrolled with a Supplier offering FFR-2 must have the
following operating characteristics and technical capabilities:
(1) Resources must be capable of the full range of the amount of FFR-2
capability offered without manual resource operator intervention of any
kind.
(2) Supplier must ensure that its control and monitoring or related SCADA
(Supervisory Control and Data Acquisition) equipment for Resources
enrolled with Supplier is operational throughout the time period during
which FFR-2 is required to be provided. The polling rate of monitored
equipment must occur at a frequency of 1 minute or faster.
B. Resources enrolled with Supplier must return to a normal operating state at a rate
not to exceed ten percent (10%) of Supplier’s total forecasted FFR-2 capability
per minute until an aggregate of 50 MW or more is enrolled across all Suppliers
contracted to provide FFR-2. When 50 MW or more of FFR-2 is available in
aggregate across all Suppliers, the Company will assign a ramp rate to Resources
enrolled with a specific Supplier such that the maximum aggregate ramp rate
across all Suppliers does not exceed five (5) MW per minute.
C. Response Timing and Accuracy. When the measured frequency is less than or
equal to the frequency trigger (as specified in Section G), the called upon
Resource must be fully deployed within 12 cycles, including operating time of
any devices. A deviation of +/- 0.02 Hz of the frequency trigger as specified in
Section G below will be permitted.
D. Availability requirement. FFR-2 is subject to event trigger 24 hours per day.
E. Periods of No Availability. If Supplier is temporarily unable to provide FFR-2,
Supplier shall update its Operational Forecast to identify the period(s) during
which FFR-2 service will be unavailable.
F. Operational Requirements.
(1) Return to normal operation. Supplier shall ensure that no snap back
occurs upon return to normal operation (i.e. a demand peak because of
holding off participant load). The return ramp rate of Resources enrolled
with Supplier shall adhere to Section 2.B.
1
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G. Trigger. Resources enrolled with Supplier shall provide FFR-2 when the system
reaches the trip frequency trigger.
(1) The trigger set point shall be configurable remotely by Supplier.
(2) The trigger may be changed upon the Company’s written request as
necessary for grid response coordination, up to twice annually.
(3) The initial trigger set point shall be 59.7 Hz.
H. Event Duration. Supplier must commence normal operation in accordance with
Section G. Operational Requirements specified above.
(1) Supplier shall provide Capability for a total of thirty (30) minutes after
detection of the FFR-2 trigger described above or, at the Company’s
discretion, after detecting frequency holding between 59.95 and 60 Hz for
one (1) minute. Event Duration Operational Requirements must be
implemented uniformly across all Resources enrolled with Supplier.
3. Dispatch/Control Requirements. Supplier must demonstrate, or, at the Company’s
discretion, certify Resource compliance with Section C. Response Timing and Accuracy.
4. Forecasting Requirements.
A. Refer to Attachment C-4 (Operational Forecast) for information regarding
forecasting requirements.
5. Communications and Control.
A. Data. Real-time metered values in kW representing all Resources enrolled with
Supplier shall be made available.
B. Control. Supplier must provide access to a web portal for Control of Grid
Services. Supplier’s GSMCS must be capable of :
(1) Changing FFR set point
(2) Providing a Forecast per Attachment C-4
(3) Sending test dispatch to a group of Resources or individual Resources
6. Maximum Events Called Per Year: Not Applicable
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ATTACHMENT C2: LOAD REDUCTION AND LOAD BUILD
Load Reduction and Load Build Grid Service for Customer-Sited Devices Enabled to Deliver
Grid Services and Resiliency
1. Grid Service Description:
Load Reduction is the Capacity that can be provided by a generator, storage or controlled
load to reduce system load in the required timeframes and durations in response to a
remote dispatch signal.
Load Build is Capacity that can be provided by storage or controlled load to increase
system load in the required timeframes and durations in response to a remote dispatch
signal.
2. Service Requirements.
A. Resource. A Resource enrolled with Supplier offering Load Reduction and Load
Build must have the following operating characteristics and technical capabilities:
(1) Load Build: Provide Load Build continuously for up to four (4) hours during
the system mid-day renewable generation peak, as specified under Section
2.E Availability Requirement, below.
(2) Load Reduction: Provide Load Reduction capability for up to four (4) hours
during evening peak periods, as specified under Section 2.E Availability
Requirement, below.
(3) Supplier must ensure that its control and monitoring or related SCADA
equipment for its Resources enrolled with Supplier is operational throughout
the time period during which Load Reduction and Load Build is required to
be provided. The polling rate of monitored equipment may not exceed the
rate of 1 minute.
B. Resource Ramp Rate. Preceding a Load Reduction and Load Build event,
Resources enrolled with Supplier must ramp to the forecasted Capability at the
ramp rate (increase and decrease in MW/minute) specified below. Immediately
following a Load Reduction and Load Build event, each Resource enrolled with
Supplier must return to normal operating state at the ramp rate specified below.
(1) Each Resource shall ramp at a rate not to exceed ten percent (10%) of
Supplier’s total forecasted Capability per minute until an aggregate of 50
MW or more of Load Reduction and Load Build becomes available. When
fifty (50) MW of Load Reduction and Load Build is available, the Company
will assign a ramp rate to Supplier not to exceed a maximum ramp rate of
five (5) MW per minute across all Resources enrolled with Supplier.
(2) Each Resource must return to its normal operating state at a rate not to
exceed ten percent (10%) of Supplier’s total forecasted capability per minute
until an aggregate of fifty (50) MW or more is enrolled in the Load
Reduction and Load Build grid service across all Supplier Resources. When
50 MW or more of Load Reduction and Load Build is available, Company
will assign a ramp rate to Resources enrolled with Supplier such that the
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maximum ramp rate across all Resources does not exceed five (5) MW per
minute.
C. Response Timeline: Resources enrolled with Supplier shall respond to a dispatch
command sent through Supplier’s GSMCS, by Company, as specified below.
(1) Load Build: Company will dispatch a Load Build command no earlier than
twenty-four (24) hours prior to the Load Build event. Each Resource enrolled
in Supplier’s portfolio shall ramp up to its Forecasted Load Build Capability
in the thirty (30) minutes preceding the event at the Ramp Rate specified in
Section 2.B Resource Ramp Rate, and must achieve the Load Build
Capability provided in the Operational Forecast by the start of the build
event. Following the event, each Resource may return to its normal
operating state within the thirty (30) minutes following the end of the Load
Build event at the Ramp Rate specified in Section 2.B Resource Ramp Rate,
or, after receiving a command from Supplier’s GSMCS, at the Ramp Rate
specified in Section 2.B Resource Ramp Rate.
(2) Load Reduction: Company will dispatch a Load Reduction command no
earlier than twenty-four (24) hours prior to the Load Reduction event.
Resources enrolled with Supplier’s must meet Forecasted Load Reduction
and Load Build Reduction Capability within two (2) minutes from the start of
the event. Following the event, each Resource may return to normal
operating state within the thirty (30) minutes after the end of the Load
Reduction event at the Ramp Rate specified in Section 2.B Resource Ramp
Rate, or, after receiving a command from Company’s system operations
department, at the Ramp Rate specified in Section 2.B Resource Ramp Rate.
D. Event Duration.
(1) Load Build: Supplier shall continuously provide Load Build for up to four (4)
hours within the specified timeframes.
(2) Load Reduction: Supplier shall provide service for up to four (4) hours for
Reduction within the specified timeframes. Event duration will be at the
discretion of Company’s system operations department at the time of event
trigger.
E. Availability Requirement: Resources enrolled with Supplier must be available to
provide Load Reduction and Load Build for Load Reduction and Load Build
periods. These periods should be reflected in the Supplier’s operational forecast.
(1) Load Build: None
(2) Load Reduction: None
F. Periods of no Availability: If Supplier is temporarily unable to provide Capacity,
Supplier shall update its Operational Forecast to identify the period(s) during
which Load Reduction and Load Build will be unavailable.
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3. Dispatch/Control Requirements.
A. Trigger. Supplier will receive a control signal from Supplier’s GSMCS.
4. Forecasting Requirements.
A. A separate forecast file will be required for Load Reduction and Load Build.
B. Refer to Attachment C-4 (Operational Forecast), for information regarding
forecasting requirements.
5. Communications and Control.
A. Protocol/Specification. Supplier’s GSMCS shall use IEEE 2030.5 to
communicate with the Resource.
B. Data. Real-time metered values in kW representing all Resources enrolled with
Supplier shall be made available for polling by every five (5) minutes.
6. Testing.
A. Testing of service is allowed at any time.
7. Maximum events called per year: 365
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ATTACHMENT C3: FORECAST
Operational Forecast
The Operational Forecast represents Supplier’s Total Grid Service Capability for the given
period. An Operational Forecast is required for each Grid Service that Supplier is contracted to
provide as Capability.
The Operational Forecast shall fulfill the following requirements:

Attributes

FFR

Load Build Load
Reduction

Forecast Capability
Forecast Term
Data Resolution
(Interval)
Update Timing
Update Frequency

kW
Min 4 days
15 Minute

kW/kWh
Min 4 days
15 Minute

kW/kWh
Min 4 days
15 Minute

Hourly
Hourly

1am/1pm
12 hours

1am/1pm
12 hours

Table 1 ‐ Operational Forecast Attributes

The values stated in Table 1 may be changed periodically at the discretion of Company
(example: as the grid service resources are used, the experience may require the System
Operators to request for different forecast requirements).
The Operational Forecast shall be updated within 10 minutes to reflect the activation or
reservation of Grid Service Capability and the impact of the activation or reservation on any
other Grid Service Capability. For example, if a Participant Resource Capability is enabled for
participation in both FFR and Load Build Grid Services, at the time that Load Build is scheduled
for the next day, the Operational Forecast should be updated to remove the Participant Resource
Capability from the FFR Grid Service Operational Forecast. The updated FFR Grid Service
Operational Forecast must be available to the DERMS within 10 minutes.
Load Build shall be forecasted for the Build period, e.g. 10am-2pm, intervals outside the Build
period shall be zero.
Load Reduction shall be forecasted for the Reduction period, e.g. 5pm-9pm. Intervals outside
the Reduction period shall be zero.
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ATTACHMENT D1:
GENERAL SERVICES MASTER AGREEMENT – COMPONENT A
THIS GENERAL SERVICES MASTER AGREEMENT (“Master Agreement” or
“Agreement”) is effective as of _______________, 20___ (“Effective Date”), by and between
HAWAIIAN ELECTRIC COMPANY, INC. (“Company”), a Hawai‘i corporation, and [INSERT
full name of CONTRACTOR] (“Contractor”), a _________________ corporation, doing
business in Hawai‘i. Company and Contractor may be referred to individually as a “Party” and
collectively as the “Parties.”
W I T N E S S E T H :
WHEREAS, Company is in the business of generating, transmitting, and distributing
electrical power in Hawai‘i;
WHEREAS, Company requires certain services to be accomplished in order to maintain
reliable electrical power for its customers; and
WHEREAS, Contractor represents that it is equipped and has the expertise and
qualifications (including required licenses, if any) necessary to perform the particular Work (as
defined herein) required by Company.
NOW, THEREFORE, in consideration of these premises and of the mutual promises
contained herein, Company and Contractor agree that Contractor will perform Work (as defined
below) for Company under the following terms and conditions:
1. SCOPE OF AGREEMENT
1.1.
Purpose - The purpose of this Master Agreement is to set forth the terms and
conditions applicable to the Work to be provided by Contractor pursuant to Work Authorizations
issued hereunder. However, Company shall have no obligation to issue any Work Authorizations
under this Master Agreement.
1.2.
Term - This Agreement shall terminate on __________________, 20___; provided,
however, that the Agreement shall continue to be effective as to any outstanding Work
Authorizations issued prior to that date.
1.3. Contract Documents - This Agreement, including all Appendices, any Work
Authorization(s) issued pursuant to Section 3 (Work Authorizations), and any amendment(s)
issued pursuant to Section 17.17 (Amendments), shall constitute the “Contract Documents.”

GSMA (June 2019)
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2. SCOPE OF WORK
2.1.
Description of Work - Contractor agrees to furnish all labor, tools, materials,
administrative support, equipment, meals, lodging, transportation and supervision necessary to
complete the work and tasks described in Section I of each executed Work Authorization
(“Work”). Contractor may be required to supply and install certain devices and equipment
(collectively, “Equipment”) as part of the Work to be performed hereunder The Work shall be
performed in a professional and workmanlike manner, to the reasonable satisfaction of Company,
in accordance with the Contract Documents.
2.2.
Schedule of Work - The Work shall start and be completed as provided in each
Work Authorization.
2.3.
Change of Scope - No change in the scope of Work shall be effective unless
documented in a written Amendment to the applicable Work Authorization duly executed by both
Parties. A sample of the form that may be used for such an amendment is attached hereto as
Appendix B.
3. WORK AUTHORIZATION PROCESS
3.1.
Request for Quote - During the term of this Master Agreement, Company may from
time to time issue a Request for Quote in the form of Section I of Appendix A for certain Work to
be performed by Contractor under the terms and conditions contained herein.
3.2.
Contractor’s Proposal - If Contractor desires to do the requested Work, Contractor
will fill out Section II of Appendix A and propose a price or price structure for the Work. Such a
price quote shall constitute an affirmative representation by Contractor that it is equipped and has
the expertise and qualifications (including required licenses, if any) necessary to perform the
Work.
3.3.
Work Authorization - If Company desires to have the Work done by Contractor,
Company will issue a Work Authorization by executing Section III of Appendix A and delivering
it to Contractor.
3.4.
Specific Contract - Each executed Work Authorization shall constitute a specific
contract, which shall be governed by the particular Work Authorization terms and this Master
Agreement.
3.5.
Authority to Issue - The following are the only Company individuals authorized to
sign Section III of Appendix A and thereby issue Work Authorizations and may do so only up to
the stated limits for each Work Authorization:
Manager or Superintendent
Director
Officer

GSMA (June 2019)
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Two Officers
(one must be the Chief Financial Officer)
Two Officers
(one must be the Chief Executive Officer)

-

up to $5,000,000

-

greater than $5,000,000

3.6.
Verbal Work Authorizations - In emergency or other time-critical situations, Work
may be authorized by Company under a Verbal Work Authorization by an individual listed in
Section 3.5 (Authority to Issue); provided that a written Work Authorization is completed within
24 hours of the start of such Work; and provided that Contractor invoices Company no more than
the amount it would charge its best customer for the same Work. Company’s request for Work
under a Verbal Work Authorization and the start of Work thereunder by Contractor shall constitute
a specific contract, and all Work performed shall be governed by the terms and conditions of this
Master Agreement.
3.7.
Company-Generated Purchase Orders - For Work to be performed for $10,000 or
less only, the Work may be authorized by delivery of a Company-generated Purchase Order issued
with express reference to this Master Agreement, provided that the scope and pricing for the Work
is included in the Purchase Order or an Appendix thereto. The Purchase Order shall be signed by
Contractor to signify acceptance (however, Contractor hereby agrees that its performance or
beginning of performance shall constitute acceptance of the Purchase Order and the applicability
and governance of this Master Agreement to the Work even if the Purchase Order was not signed
by Contractor). Each Purchase Order issued hereunder shall constitute a separate contract that
shall be governed by the terms of the Purchase Order and this Master Agreement. For purposes
of applying this Master Agreement to Work performed in accordance with this Section, the term
“Work Authorization” as used herein shall be construed as including such Purchase Orders.
4. COMPENSATION
4.1. Price - Compensation for Work performed and expenses incurred under each Work
Authorization shall be as set forth in the Work Authorization. Unless otherwise agreed, Company
shall only pay travel expenses consistent with its Contractor Travel and Expense Terms, which are
available online1 or by hardcopy upon Contractor’s request.
4.2.
Invoicing - For each Work Authorization, Contractor shall submit its invoice for
Work rendered on a monthly basis (“Billing Period”). Failure to submit invoices on a timely basis
shall be grounds to deny payment of such invoices. Such invoices shall be in a form approved by
Company and shall, at a minimum, show: (a) the total hours of Work for the applicable Billing
Period by each Contractor employee or subcontractor (“Workers”); (b) the hourly rate for each
Worker; (c) a description of the Work performed; and (d) an itemized list of all allowable
expenditures made during the month. Upon Company’s request, Contractor shall provide
supporting documentation of such expenditures, including, without limitation, invoices and
receipts. The invoice shall reference Company’s Designated Representative, the purchase or
service order number, if any, the Contract Number, the Work Authorization Number and any
1

https://www.hawaiianelectric.com/prebuilt/contractors/contractor_travel_and_expense_terms.pdf
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additional information required by the Work Authorization. All invoices should be mailed or
emailed as follows:

NOTE:

4.3.

By Mail:

Hawaiian Electric Company, Inc.
P. O. Box 2750
Honolulu, Hawai‘i 96840-0001
Attention: Accounts Payable

By Email:

APInvoices@hawaiianelectric.com

Do not include the name of Company’s Designated Representative in
the address. The ORIGINAL invoice, without attachments, must be
mailed or emailed directly to Accounts Payable at one of the addresses
listed above. ALL REQUIRED SUPPORTING DOCUMENTATION
must be sent SEPARATELY to Company’s Designated
Representative. Failure to follow this procedure may cause a delay in
payment.

Timing of Payments - Payment to Contractor shall be made as follows:
4.3.1.

Electronic Payments - For Contractors participating in Company’s electronic
payment program, Company will pay properly submitted invoices within
fifteen (15) days of receipt and approval.

4.3.2.

ACH Payments - For Contractors participating in Company’s Automated
Clearing House (“ACH”) payment program, Company will pay properly
submitted invoices within forty (40) days of receipt and approval.

4.3.3.

Manual Payments - For Contractors not participating in Company’s electronic
or ACH payment programs, Company will pay properly submitted invoices
within forty-five (45) days of receipt and approval.

4.4.
Retained Amounts - Regardless of the payment method, Company may withhold
ten percent (10%) of the amount invoiced (“Retained Amount”) until such time as the final
payment is made.
4.5.
Lien Releases - Company may require partial lien releases as a condition of
payment of Contractor’s invoices.
4.6.
Final Payment - Final payment of all remaining amounts due Contractor, including
any and all Retained Amounts, shall be made within sixty (60) days after Acceptance of all Work
by Company and submission of a proper final invoice and release of claims form(s) by Contractor,
a sample of which is attached as Appendix C; provided, however, that payment may be made
within thirty (30) days if Company is satisfied by bond or otherwise that there are no outstanding
claims against the Work.

GSMA (June 2019)
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4.7.
Withholding of Payments - All payments, including the final payment, are subject
to adjustment during or after termination of the Work on the basis of any final accounting that may
be made by Company. Company may withhold from any payment, including the final payment:
(1) any amount incorrectly invoiced; (2) any amount in dispute either because Company has found
the invoice excessive or the Work performed unacceptable; (3) an amount sufficient to completely
protect Company from any loss, damage or expense arising out of assertions by third parties of
any claim or lien against Company because of Contractor’s performance of this Agreement; and/or
(4) any amounts due from Contractor or Contractor’s affiliate (i.e. an entity that controls, is
controlled by, or is under common control with Contractor) to Company in connection with this
Agreement.
4.8.
Acceptance - For purposes of this Agreement or any Work Authorization issued
hereunder, “Acceptance” shall be considered to occur upon completion of all Work to the
reasonable satisfaction of Company, as acknowledged by Company in writing, including any and
all punch list items, the submittal of documentation and as-built drawings, and any other
requirements set forth in the Contract Documents. Final payment shall not itself be deemed to
constitute Acceptance. Neither Acceptance of the Work nor final payment by Company shall
waive any rights or remedies Company has or may have under Section 6.5 (Warranty & Correction
of Work) or other applicable provisions of this Agreement or under the law or in equity.
5. POINTS OF CONTACT
5.1.
Company’s
Designated
Representative
“Company’s
Designated
Representative” shall be appointed for each Work Authorization. Company’s Designated
Representative shall be the point of contact for and have the authority to speak on behalf of
Company concerning all matters related to that Work Authorization, except that Company’s
Designated Representative shall not have the authority to amend this Master Agreement or the
Work Authorization.
5.2.
Contractor’s Designated Representative - “Contractor’s Designated
Representative” shall be appointed for each Work Authorization. Contractor’s Designated
Representative shall be the point of contact for and have the authority to speak on behalf of
Contractor concerning all matters related to the Work Authorization, except that the Contractor’s
Designated Representative shall not have the authority to amend this Master Agreement or the
Work Authorization.
6. PERFORMANCE AND EQUIPMENT STANDARDS
6.1.
Worker Standards - In selecting Workers to undertake the Work, Contractor shall
select only those persons who are qualified by the necessary education, training and experience to
provide high-quality performance of the particular Work for which they will be responsible.
Contractor shall accomplish all Work in a professional and workmanlike manner and to the
reasonable satisfaction of Company. Unless a higher standard is specified in the Contract

GSMA (June 2019)
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Documents, Contractor’s Workers shall exercise that degree of skill and care required by the
generally-accepted standards for such Work in Contractor’s field.
6.2.
Technological Developments - Contractor shall promptly advise Company of any
reasonably-available technological advances or remedies that are known or become known to
Contractor that would likely result in the Work having added value (e.g., better performance,
design, material, longer useful life) to Company. Should Company elect to incorporate such
advances, it may do so pursuant to a mutually-agreeable amendment to the applicable Work
Authorization.
6.3.
Materials and Equipment - All materials and equipment used by Contractor,
together with all Equipment supplied by Contractor in the performance of Work shall be
guaranteed by Contractor to be fit for the specific purpose for which the materials and Equipment
are used.
6.4.
Right to Reject - Due to the critical nature of Company’s operations, Contractor
agrees that, if Company, in its sole discretion and after reasonable consultation with Contractor,
determines that any of Contractor’s Workers, materials, equipment are unsuitable for the
performance of the Work, or otherwise not consistent with the best interests of Company,
Company may request that Contractor replace such Workers, material or equipment, and
Contractor shall comply with such request promptly and at no additional cost to Company.
6.5.
Warranty & Correction of Work - Contractor acknowledges its absolute
responsibility for insuring that the materials, Equipment and procedures used in the performance
of each Work Authorization are sufficient to satisfactorily accomplish the Work and that review
and approval by Company of any drawings, specifications or other documents prepared by
Contractor shall not relieve Contractor or any of its subcontractors or vendors of their professional
responsibility for the Work. Contractor agrees that it shall promptly correct or replace, without
expense to Company, all defective or substandard materials, Equipment or workmanship.
Contractor shall correct such defective Work upon written notice thereof anytime such defects
appear within one (1) year of Company’s Acceptance of the Work (“Warranty Period”), even
after termination of this Agreement. Contractor shall also remedy and make Company whole with
respect to any consequences of Contractor’s defective or substandard Work.
Company will give Contractor prompt written notice of any defective Work following
discovery of such defective Work. Contractor shall commence corrective Work within twentyfour (24) hours following notification and shall continuously and vigorously pursue correction of
such Work, without expense to Company, until such Work is completed to the reasonable
satisfaction of Company. In addition to any other rights granted to Company hereunder, if
Contractor fails to perform corrective Work in the manner and within the time stated, Company
may take over the Work and perform same to completion, either directly or through a replacement
contractor and may take possession of and utilize any materials or Equipment that are at the Work
site. Company shall be entitled to recover from Contractor any and all costs for replacement Work
as well as reasonable attorneys’ fees, consultants’ fees, and costs necessarily incurred by Company
in relation to Contractor’s failure to satisfactorily complete the Work.

GSMA (June 2019)

6

RFP#012822-01
Attachment D1

6.6.
Equipment Warranty – Contractor warrants that the Equipment will perform in
accordance with the performance requirements and meet the criteria set forth in any specifications
required by Company and will be fit for the use intended by Company if such use has been
communicated to Contractor. Contractor further warrants that the Equipment will be new and
merchantable, of good material and workmanship and first-class quality, fit and sufficient for the
purpose intended and free from defects in design, materials and workmanship. Contractor’s
warranty hereunder shall be for a period of one (1) year from the date of installation of the
Equipment (excluding any downtime caused by breach of the warranty) (the “Warranty Period”);
provided, however that any warranty repairs or replacements shall be deemed to renew the
Warranty Period as to those items so repaired or replaced; provided further, that except for the
exclusions and renewal provisions contained herein, the Warranty Period shall in no event extend
beyond eighteen (18) months from the date the Equipment is installed by Contractor.
Contractor further warrants that none of (a) the Equipment, the use thereof or any of the
applications, processes or designs employed in the manufacture thereof, or (b) the services or
means of providing the services performed by Contractor under this Agreement, infringes the valid
claims of any patent, patent application, copyright, trademark, trade secret or any other property
right of any third party.
6.7.
Equipment Defect Correction – In the event of a breach of the warranties in
Sections 6.6 during the Warranty Period, Contractor shall at its own cost for all parts and labor and
without undue delay repair, replace, modify and/or reinstall the Equipment so as to correct said
warranty breach. Shipment of all warranty repair Equipment hereunder shall be by the most
expeditious means commercially available. Contractor shall make such corrections of defective
Equipment upon written notice thereof anytime such defects appear during the Warranty Period.
6.8. Performance Bond - If required by Company, Contractor shall provide a
Performance Bond for the Work in an amount specified in the applicable Work Authorization.
The Performance Bond shall be in a form and issued by a surety acceptable to Company and shall
guarantee Contractor’s full compliance with the warranty and other provisions of the Contract
Documents.
6.9. Subcontracting - Contractor shall not subcontract any portion of the Work without
first submitting the proposed subcontract to and receiving written approval from Company’s
Designated Representative, which consent may be granted or withheld at Company’s sole
discretion. A request to subcontract must contain the name and location of the individuals or
entities to whom Work would be delegated, information on their qualifications and experience,
and an estimate of the fees and expenses to be charged. Subcontracted work must comply with
the applicable terms and conditions of the Contract Documents, and Contractor shall be
responsible for any material deviation therefrom by its subcontractors. Company’s consent to a
subcontract will not relieve Contractor of responsibility for the performance of the Work in
accordance with the terms and conditions of the Contract Documents.
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6.10. Offshoring - Unless explicitly agreed to by Company in writing, all Workers
performing Work under the Contract Documents shall be in the United States of America, and
Contractor shall retain all of Company’s Confidential Information within the United States of
America.
6.11. Intended Use – If Contractor is required to provide any Equipment for installation
in the Work as part of the Services hereunder, it is understood by Contractor that Company intends
for the use of the Equipment to be in support of Company’s electric power operations in Hawai‘i.
7. RESPONSIBILITY FOR WORK AND EQUIPMENT
7.1.
Risk of Loss During Work - Contractor is responsible for and shall bear all risk of
loss or damage to the Work and all materials, tools and Equipment delivered to the Work site until
completion and Acceptance of Work by Company. Company is not responsible for any loss or
damage to the Work or to Contractor’s materials, tools, equipment or the Equipment caused by
any other contractor. In such case, Contractor’s sole remedy shall be through the other contractor.
7.2.
Precautions Against Damage - Contractor shall be responsible for taking all
precautions necessary to prevent damage or injury to the Work or to the property of Contractor,
Company, other contractors, any of their employees, or members of the general public. These
measures shall include, without limitation, laying drop cloths, constructing shields and guard
fences, and any other precautionary measures that may be warranted.
7.3. Cleanup - Contractor shall be responsible for keeping the Work site clean and for
removing all rubbish, waste, debris and unused materials periodically and upon completion of the
Work. If Contractor fails to perform these obligations, Company may elect to perform them or
have them performed, and Contractor shall be responsible for Company’s reasonable costs,
multiplied by a factor sufficient to cover Company’s administrative and general overhead costs.
7.4.
Maintenance of Contractor Vehicles, Tools and Equipment - Contractor shall
properly maintain all of the vehicles, tools, equipment that will be utilized in performing the Work
such that they operate safely and free from leaks or other conditions that may cause damage to
Company’s premises or property. Contractor shall ensure that such vehicles, tools and equipment
are in good working order and condition before bringing them onto Company’s premises or the
Work site. Except for emergency maintenance, Contractor shall not maintain vehicles, tools and
equipment on Company’s premises without prior written authorization from Company. For the
purposes of this Section, the terms “maintain” and “maintenance” shall include, without limitation,
washing vehicles, tools and equipment.
7.5.
Risk of Loss of the Equipment – Contractor shall bear the risk of loss and damage
until the Equipment is installed at the intended installation location.
8. PLANS, DRAWINGS, SPECIFICATIONS & DOCUMENTATION

GSMA (June 2019)

8

RFP#012822-01
Attachment D1

8.1.
Prior to Work Beginning - Contractor shall not begin any part of the Work that
requires Contractor to perform in accordance with plans, drawings, specifications or similar
documentation (“Project Specs”) until the Project Specs are in the possession of Contractor’s
Designated Representative. Contractor shall keep one (1) copy of the Project Specs at the Work
site at all times and shall produce that copy upon request of Company’s Designated Representative.
8.2. Upon Work Completion - Upon Acceptance of the Work, Contractor shall return
all Project Specs to Company, after having indicated on them any changes in the as-built condition
of the Work. Upon request, Contractor shall turn over to Company all documents or materials, in
whatever form, in possession of Contractor that are related to the Work, including such documents
as may have been prepared or used by Contractor in support of the Work. All such documents
shall become the sole property of Company and not be subject to any proprietary claims of
Contractor.
8.3.
Discrepancies - Any discrepancy, contradiction or ambiguity within the Project
Specs or between the Project Specs and the Contract Documents shall be immediately referred to
Company’s Designated Representative. Company’s Designated Representative will resolve the
discrepancy, contradiction or ambiguity, and the decision of Company’s Designated
Representative shall be final. In all cases, figures will take precedence over scale measurements
on drawings, but where obvious discrepancies exist, Contractor shall consult with Company’s
Designated Representative and abide by his or her decision.
9. LIQUIDATED DAMAGES
If liquidated damages are included in a Work Authorization, and Contractor accepts the
Work, Contractor is thereby acknowledging that time is of the essence in completing the Work, by
the date specified in the Work Authorization (“Completion Date”), and that Company will suffer
financial loss if the Work is not completed by the Completion Date. By agreeing to such a
provision, the Parties recognize that proving the actual losses suffered by Company in the event
the Work is not completed on time would be extremely difficult or impossible. Accordingly,
instead of requiring proof of actual damages, Company and Contractor agree that, in the event the
Work in not completed by the Completion Date, Contractor shall pay liquidated damages to
Company in the amount specified in the Work Authorization for each calendar day beyond the
Completion Date until the Work is completed. The Parties agree that this amount is not intended
as a penalty, but rather, it represents the Parties’ best reasonable estimate of fair compensation for
the losses that may reasonably be anticipated if such a delay occurs. For purposes of this provision,
the Work shall be deemed completed upon Company’s Acceptance, as defined in Section 4.8
(Acceptance).
10. INSURANCE
10.1.

Workers’ Compensation -

10.1.1. Contractor and anyone acting under its direction or control or on its behalf
shall, at its own expense, procure and maintain in full force, at all times during
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the term of each Work Authorization, Workers’ Compensation and other
similar insurance required by state or federal laws. In the event Contractor
fails to maintain such insurance, Contractor acknowledges and agrees that it
will not seek or be entitled to any coverage under Company’s insurance.
10.1.2. In addition, if Workers’ Compensation is required, Contractor and anyone
acting under its direction or control or on its behalf shall, at its own expense,
procure and maintain in full force, at all times during the term of each Work
Authorization, Employers’ Liability Insurance with minimum limits for
bodily injury from accident of ONE MILLION DOLLARS ($1,000,000) each accident; for bodily injury from disease of ONE MILLION DOLLARS
($1,000,000) - each employee; and for bodily injury from disease of ONE
MILLION DOLLARS ($1,000,000) - each policy limit.
10.1.3. If there is exposure for injury to Contractor’s Workers under the U.S.
Longshoremen’s and Harbor Workers’ Compensation Act, the Jones Act or
other laws, regulations or statutes applicable to maritime employees, coverage
shall be included for such injuries or claims.
10.2. Commercial General Liability Insurance - Contractor and anyone acting under its
direction or control or on its behalf shall, at its own expense, procure and maintain in full force at
all times during the term of each Work Authorization, Commercial General Liability Insurance
with a bodily injury and property damage combined single limit of at least TWO MILLION
DOLLARS ($2,000,000) for any occurrence. Such insurance will include coverage in like amount
for products/completed operations, contractual liability and personal and advertising injury.
10.3. Automobile Liability Insurance - Contractor and anyone acting under its direction
or control or on its behalf shall, at its own expense, procure and maintain in full force at all times
during the term of each Work Authorization, Automobile Liability Insurance with a bodily injury
and property damage combined single limit of at least ONE MILLION DOLLARS ($1,000,000)
per accident.
10.4. Pollution, Asbestos Abatement and/or Lead Abatement Liability Insurance - If the
Work involves pollution exposure, environmental liability, asbestos abatement and/or lead
abatement, Contractor shall provide proof of insurance coverage as applicable with a limit of at
least ONE MILLION DOLLARS ($1,000,000) per occurrence.
10.5. Builders’ Risk Insurance – If required by the Work Authorization, Contractor and
anyone acting under its direction or control or on its behalf shall, at its own expense, procure and
maintain in full force at all times during the term of such Work Authorization, Builder’s Risk
Insurance in the amounts and under the terms specified in the Work Authorization.
10.6. Marine Insurance - If Contractor or anyone acting under its direction or control or
on its behalf charters a marine vessel for performance of any Work, Contractor shall first provide
Company with proof of Charterers’ Legal Liability Insurance to be in effect during the term of the
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charter and insuring liabilities arising out of charter agreements on form CL 345 N/E or equivalent,
with a limit of at least FIVE MILLION DOLLARS ($5,000,000).
10.7.

Other Insurance Requirements -

10.7.1. Certificates of Insurance - Concurrent with the execution of this Agreement,
Contractor shall provide Company with a certificate of insurance (“COI”)
certifying that each of the foregoing insurance coverages is in force. If the
COI is not affixed to this Agreement, Contractor shall provide a copy of the
COI (and any subsequent updates) to Company’s Legal Division (P.O. Box
2750, Honolulu HI 96840-001). The COI MUST reference this Master
Agreement Contract Number, the Effective Date and Contractor by name.
Contractor will immediately provide written notice to Company should any of
the insurance policies required herein be cancelled, limited in scope or not
renewed upon expiration. Receipt of any COI showing less coverage than
requested is not a waiver or release of Contractor’s obligation to fulfill the
above requirements.
10.7.2. Company as Additional Insured - Insurance policies (except for Workers’
Compensation and Automobile policies) providing the insurance coverage
required herein will name Company, Company’s agents and/or Company’s
employees as additional insureds, as appropriate. Coverage must be primary
with respect to the additional insureds. Any other insurance carried by
Company will be excess only and will not contribute to the insurance required
herein.
10.7.3. Subcontractors - Contractor shall ensure that each of its subcontractors is
either (a) named as an additional insured under the insurance policies procured
by Contractor; or (b) separately covered by insurance policies equivalent in
type and monetary limits as those required of Contractor. All such insurance
shall be provided at the sole cost of Contractor or subcontractor.
10.7.4. Waiver of Subrogation - Contractor and anyone acting under its direction or
control or on its behalf will cause its insurers (except for Workers’
Compensation policies) to waive all rights of subrogation that Contractor or
its insurers may have against Company, Company’s agents or Company’s
employees.
10.8.

Miscellaneous Insurance Terms 10.8.1. Excess and/or Umbrella Insurance - The limits for the coverages required
herein may be satisfied through the use of umbrella and/or excess liability
insurance.
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10.8.2. Self-Insurance - Self-insurance will be acceptable subject to submission of a
copy of appropriate governmental authorization and qualification.
10.8.3. Claims-Made Policies - “Claims-made” policies are not acceptable unless
coverage is continued for three (3) years after completion of this Agreement.
10.8.4. Right to Modify - Company reserves the right to add to or modify these
requirements, including limits, based on the nature of the risk, prior
experience, insurer, coverage or other circumstances, in which event
Contractor shall comply with the modified requirements.
11. INDEMNITY
11.1. Damage to Property/Injury to Persons - Contractor shall indemnify, defend and
hold harmless Company and Company’s officers, directors and employees (and each of their heirs,
successors and assigns) (the “Indemnified Parties”) from and against all losses, damages, claims
and actions, including, without limitation, reasonable attorneys’ fees and costs, and all expenses
incidental to such losses, damages, claims or actions (“Indemnity Costs”), based upon or arising
out of damage to property or injuries to persons (including death) caused or contributed to by the
negligence, gross negligence, willful misconduct, professional acts, errors or omissions, or other
tortious acts or omissions of Contractor or anyone acting under its direction or control or on its
behalf (including subcontractors) in the course of or related to Contractor’s performance under this
Agreement or any Work Authorization issued hereunder (including use of any Company
equipment to perform the Work); such rights to indemnification shall apply regardless of whether
any act, omission, misconduct, negligence or default on the part of the Indemnified Parties
contributed to the damage or injury, unless such act, omission, misconduct, negligence or default
by an Indemnified Party was the sole or primary cause of the damage or injury.
11.2. Payment to Others - Contractor shall indemnify, defend, and hold harmless the
Indemnified Parties Indemnity Costs arising from claims, liens or similar demands relating to
payment of Contractor’s subcontractors or suppliers. Company may also require satisfactory
evidence from Contractor that all materials, Equipment and parts supplied, work in progress, work
done, finished work delivered, or service performed, for which Company has been invoiced, are
free and clear of mechanics or other liens, attachments, claims and demands, charges or other
encumbrances. If at any time during the progress of the Work, the Contractor shall incur any
indebtedness for labor, services, materials, Equipment or parts thereof which indebtedness (1) has
become or may become a lien upon the Work or any part thereof, or any materials or Equipment,
or (2) may become a claim against the Company, or Company’s property, including but not limited
to claims of mechanic’s and materialman’s liens under Hawaii Revised Statutes Chapter 507,
Contractor shall immediately, upon request by the Company, pay such claim or indebtedness or
cause such lien to be released and discharged by giving a bond sufficient under the law applicable
to such lien at Contractor’s expense; if Contractor fails to do so, Company may, in its discretion:
(a) withhold any money due Contractor until such claim or indebtedness is paid; (b) apply any
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money due to Contractor toward the discharge thereof; and/or (c) terminate the Contract pursuant
to Section 13 (Termination for Cause).
12. OWNERSHIP & CONFIDENTIALITY OF MATERIALS & INFORMATION
12.1. Ownership of Project Materials - Any and all drawings, specifications, technical
information, reports, studies, documents, deliverables, materials or business information of any
type whatsoever provided to Contractor by Company or prepared or developed by Contractor for
or on behalf of Company (“Project Materials”) are Company’s exclusive property. Any
restrictions or claims of ownership or rights that Contractor adds to or includes within the Project
Materials that conflict or are inconsistent with this Section are null and void. Upon Company’s
request, Contractor shall provide Company with all copies of all Project Materials.
Notwithstanding the foregoing, Contractor retains all of its pre-existing intellectual property rights
that may be incorporated into any Project Materials.
12.2.

Confidential Information -

12.2.1. Scope of Confidential Information - Each Party may have a proprietary interest
or other need for confidentiality in information that may be furnished to the
other during the term of this Agreement. As used herein, “Confidential
Information” shall include all non-public information disclosed by either
Party (“Disclosing Party”) to the other Party (“Receiving Party”), whether
disclosed orally or in writing, electronically or by other medium, and whether
or not marked or otherwise identified as confidential. Confidential
Information shall not include information if and to the extent the Receiving
Party establishes that the information: (i) is part of the public domain through
no act or omission of the Receiving Party; or (ii) came into the Receiving
Party’s lawful possession outside of the performance of this Agreement and
through means other than the Disclosing Party.
12.2.2. General Duty to Protect - The Receiving Party agrees that it will exercise at
least the same standard of care in protecting the confidentiality of the
Disclosing Party’s Confidential Information as it does with its own
confidential information of a similar nature, but in any event, no less than
reasonable care. The Receiving Party will hold in confidence and will not use,
reproduce, distribute, transmit or disclose, directly or indirectly, the
Disclosing Party’s Confidential Information except as permitted herein or as
consented to in writing by the Disclosing Party.
12.2.3. Permitted Disclosures - The Receiving Party may disclose Confidential
Information to its officers, directors, employees, professional advisors and
independent contractors with a direct need to know the information for the
exercise of rights and/or performance of obligations under this Agreement;
provided, however, such persons or entities must be bound by written
confidentiality agreements with terms and conditions that are no less
restrictive than those contained herein. Confidential Information may also be
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disclosed by the Receiving Party pursuant to a requirement of a governmental
agency, regulatory body or by operation of law; provided, however, the
Receiving Party shall disclose only that portion of the Confidential
Information that it is required to disclose and shall (if permitted) notify the
Disclosing Party prior to such disclosure in order to permit the Disclosing
Party to lawfully attempt to prevent or restrict such disclosure should it so
choose. Finally, Company may disclose Confidential Information, as
necessary and appropriate, to the State of Hawai‘i Public Utilities Commission
and/or State of Hawai‘i Consumer Advocate (including their respective staffs)
provided that such disclosure is made under a protective order entered in the
docket or proceeding with respect to which the disclosure will be made or any
general protective order otherwise applicable to the disclosure.
12.3.

Information Security -

12.3.1. Reasonable Safeguards - Contractor shall maintain and enforce security
procedures to safeguard Company’s Confidential Information and, when
applicable, Company’s internal systems and data. Contractor warrants that it
shall use reasonable physical and systems security measures to prevent
destruction, loss, alteration or unauthorized access to, use of or tampering with
Company’s Confidential Information and to prevent viruses and similar
destructive code from being placed in any software provided to or used by
Company.
12.3.2. Security Reporting - Upon Company’s request, Contractor shall provide
available documentation of its information security safeguards (e.g.,
ISO27001 reports, SSAE 16 SOC2 Type 2 reports, third-party penetration
tests and/or similar reports). If at any time during the term of this Agreement,
Contractor receives a report or test indicating a critical or high-risk
vulnerability to its information security systems, Contractor shall notify
Company within forty-eight (48) hours and shall keep Company apprised of
all mitigation steps taken to address the vulnerability.
12.3.3. Compliance with Laws - Contractor shall cause its Workers to comply, at
Contractor’s sole cost and expense, with all laws, rules, regulations,
reasonable practices and standards applicable to data privacy, data security
and the transmission of technical or personal data.
12.3.4. Security Breach - In the event that Contractor discovers or is notified of an
actual or potential breach of security related to Company’s Confidential
Information, Contractor shall immediately (i) notify Company of such breach,
whether or not it has actually or directly compromised any of Company’s
Confidential Information; (ii) investigate and promptly remediate the effects
of the breach, whether or not the breach was caused by Contractor; (iii)
cooperate with Company with respect to any investigation or response to the
breach; (iv) comply with all applicable privacy and data protection laws
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governing Company’s or any other individual’s or entity’s data; and (v) to the
extent such breach was caused by Contractor, provide Company with
reasonable assurances satisfactory to Company that such breach or potential
breach shall not recur. Contractor shall provide Company with any forensic
evidence obtained as a result of its investigation and remediation of the breach.
Remediation of any such breach will be at Contractor’s sole expense. If any
of Company’s customers’ or employees’ Personally Identifiable Information
(“PII,” as defined below) was breached, notification of individuals will be at
Company’s discretion and Contractor’s sole expense. In addition to other
notification costs, Contractor shall pay for two (2) years of credit monitoring
services for each individual whose PII was affected. As used herein, PII
means any non-public information that identifies or is unique or traceable to
a particular individual (including, without limitation, dates of birth, social
security numbers, bank account numbers, credit card numbers, drivers’ license
numbers, passport numbers, military ID numbers, PINs or passwords); any
information that may be used to track, locate or identify a computer or other
electronic device capable of accessing the internet (including, without
limitation, persistent identifiers such as MAC addresses and static IP
addresses); and/or any other information that is so defined and protected by
privacy laws.
12.3.5. Data Destruction - Within ten (10) business days after completion of the
Work, unless Company requests that it be returned, Contractor shall destroy,
delete and erase Company’s Confidential Information by using industry
standard data elimination methods used to prevent unauthorized disclosure.
For PII, Contractor’s destruction methods shall be consistent with Hawai‘i
Revised Statute 487-R. System-wide archived backups for disaster
recovery/business continuity purposes may remain unaltered for the disaster
recovery backup retention period. Upon completion of such data elimination,
a duly-authorized representative of Contractor shall certify in writing that
Contractor has fully complied with this Section and shall forward such
certification to Company for its records.
12.3.6. Contingency Plans - Contractor agrees to implement and maintain, during the
term of this Agreement, a business continuity plan, a disaster recovery plan,
and an incident response plan (“Contingency Plans”) appropriate for the level
of risk associated with the Work under this Agreement. The Contingency
Plans shall be provided to Company upon request. Such Contingency Plans
shall be updated to reflect lessons learned from real recovery events.
13. TERMINATION FOR CAUSE
13.1. Conditions Allowing Termination - Company shall have the right to terminate this
Master Agreement and/or any Work Authorization, in whole or in part, if at any time during the
term hereof Contractor (a) fails or becomes unable to perform its obligations under the Contract
Documents; (b) sells, assigns, transfers, or subcontracts all or any part of the Contract Documents
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without obtaining proper authorization from Company; (c) fails to commence correction of
defective Work immediately after notification of defect and to continuously and vigorously pursue
correction of defect until cured; (d) becomes involved in a labor problem that, in the opinion of
Company, unacceptably impedes the Work; (e) makes a general assignment for the benefit of its
creditors; (f) has a receiver appointed for it; or (g) becomes insolvent, files for bankruptcy or has
a petition for involuntary bankruptcy filed against it. Unless otherwise agreed, termination of this
Master Agreement for cause shall automatically result in termination of all outstanding Work
Authorizations.
13.2. Notice Required Before Termination - Before terminating this Agreement or any
Work Authorization for cause, Company shall give written notice to Contractor of the existence
of grounds (“Default”) allowing termination for cause and of Company’s intention to exercise its
termination rights if the Default is not cured to the satisfaction of Company within fifteen (15)
calendar days or such longer period as may be stated in the notice. Contractor shall have the right
to cure the Default during the stated time period.
13.3. Company’s Rights Upon Termination - If Contractor fails to cure the Default within
the stated time period, Company may terminate this Master Agreement, or any Work Authorization
issued hereunder and secure such substitute services as it deems necessary to complete the Work.
In the event Company acquires substitute services, Contractor agrees to pay Company, upon
demand, any increase between what Contractor would have been paid had it completed the Work
itself and what the substitute services actually cost Company.
14. TERMINATION FOR CONVENIENCE
14.1. Company’s Rights - Company shall have the right to terminate this Master
Agreement and/or any Work Authorization, in whole or in part, at any time and for any reason, at
the sole discretion of Company, by giving written notice to Contractor. Termination of this Master
Agreement shall automatically result in termination of all outstanding Work Authorizations. Upon
receiving notice of termination under this Section, Contractor shall discontinue the Work on the
date and to the extent specified in the notice and shall not place any further orders for services or
materials related to the terminated Work. Contractor shall also make every reasonable effort to
cancel, upon terms satisfactory to Company, all orders or subcontracts related to the terminated
Work.
14.2. Termination Prior to Commencement of Work - If this Master Agreement or a
Work Authorization is terminated for Company’s convenience prior to Contractor’s having
commenced the applicable Work, no payment shall be made to Contractor.
14.3. Termination After Commencement of Work - If this Agreement or a Work
Authorization is terminated for Company’s convenience after Contractor has commenced the
Work, Contractor will be reimbursed for any costs that it has actually incurred, including
administrative and general overhead costs and demobilization costs, determined in accordance
with generally-accepted accounting principles, plus an amount equal to ten percent (10%) of those
costs to account for profit; provided, however, if compensation under a Work Authorization is on
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a time and expenses basis, Contractor will be compensated for Work actually accomplished prior
to the notice of termination at the rates and profit level specified in the Contract Documents.
Notwithstanding the above, Company shall not pay for time, expenses and/or costs that are, as
determined solely in Company’s reasonable discretion, excessive, given the total Work actually
completed prior to notice of termination.
14.4. Contractor’s Duty to Mitigate - Contractor agrees that it has an affirmative duty to
mitigate its damages upon termination of this Master Agreement or a Work Authorization for
Company’s convenience.
15. FORCE MAJEURE
15.1. Definition - The term “Force Majeure” shall mean any cause that is beyond the
control and without the fault or negligence of the Party affected, was not reasonably foreseeable
at the time this Agreement was entered into, and is unable to be overcome by reasonable efforts of
the Party affected, including, without limitation, fire, flood, landslide, lightning, earthquake,
hurricane, tornado, storm, volcanic eruption, strike, theft, casualty, war, invasion, civil disturbance,
explosion, acts of public enemies or sabotage.
15.2. Excuse of Performance - Notwithstanding anything in this Agreement to the
contrary, a Party unable to perform its obligations due solely to a Force Majeure shall be excused
from performance of those obligations for such time as the Force Majeure prevents performance.
Such affected Party shall make reasonable efforts to resume performance as soon as possible.
During any time in which a Party is relying on a Force Majeure to excuse its performance, the
other Party shall be excused from its corresponding obligations hereunder. A Party asserting Force
Majeure shall immediately, or as soon as reasonably possible, notify the other Party of its inability
to perform, the basis for same, and an estimate of when it expects to be able to resume performance
(and shall periodically update such estimate while the Force Majeure persists). Except as may be
otherwise agreed, in the event such non-performance continues for a period of ninety (90) calendar
days or more, either Party may terminate this Agreement and/or any affected Work Authorizations
by giving written notice to the other Party.
16. LAWS, REGULATIONS & PUBLIC ORDINANCES
16.1. Compliance - Contractor shall comply with all applicable federal, state and local
statutes, regulations and public ordinances pertaining to the Work. In addition, Contractor shall
obtain, at its own expense, any and all licenses and permits required for the performance of the
Work. Contractor shall indemnify and defend Company from any liability, fines, damages, costs
or expenses, including, without limitation, reasonable attorneys’ fees and costs, arising from
Contractor’s failure to comply with this Section (Laws, Regulations & Public Ordinances).
16.2. Taxes & Employee Benefits - Contractor shall comply with all applicable federal
and state tax laws and regulations. Contractor assumes exclusive liability for all (1) employee
taxes, wages, employer contributions, dues, premiums and/or fringe benefits imposed by any
Federal or State laws or by any employment contract, collective bargaining agreement, labor
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agreement, employee pension or benefit plan and/or established custom, including any and all
interest and penalties payable as a result of nonpayment or noncompliance; and (2) gross receipts,
sales, use, excise, transportation, privilege, occupational, property and other taxes applicable to
services, materials and supplies furnished in connection with the Work, which the Contractor is
required by law to pay, including any and all interest and penalties payable as a result of
nonpayment or noncompliance. The contract price shall include all aforementioned taxes and fees
except Hawaiʻi general excise tax, which may be passed onto Company if it is separately listed on
Contractor’s invoices.
16.3. Safety and Health Regulations - Contractor shall comply with all federal, state and
local laws and regulations pertaining to health, safety, sanitary facilities and waste disposal.
Contractor shall meet all requirements of the Occupational Safety and Health Act of 1970 (OSHA),
including all amendments. Contractor shall also comply with any standards, rules, regulations and
orders promulgated under OSHA and particularly with the agreement for state development and
enforcement of Occupational Health and Safety Standards as authorized by Section 18 of the Act.
16.4.
following:

Employment Practices - To the extent applicable, Contractor shall comply with the

16.4.1. Equal Employment Opportunity - (Applicable to all contracts of $10,000 or
more in the whole or aggregate. 41 C.F.R. 60-1.4 & 41 C.F.R. 60-741.5(a).)
Contractor is aware and fully informed of Contractor’s responsibilities under
Executive Order 11246 (reference to which includes amendments and orders
superseding, in whole or in part) and shall be bound by and agrees to the
provisions as contained in Section 202 of said Executive Order and the Equal
Opportunity Clause as set forth in 41 C.F.R. 60-1.4 and 41 C.F.R. 60-741.5
(a), and for construction contracts, 41 C.F.R. 60-4.3, which clauses are hereby
incorporated by reference.
16.4.2. Equal Opportunity for Veterans - (Applicable to each federal government
contract of $100,000 or more for the purchase, sale or use of personal property
or non-personal services (including construction). 41 C.F.R. 60-300.4.) If
applicable, Contractor agrees that it is, and shall remain, in compliance with
the rules and regulations promulgated under The Vietnam Era Veterans
Readjustment Assistance Act of 1974, as amended by the Jobs for Veterans
Act of 2002, including the requirements of 41 C.F.R. 60-300.5(a), which
are incorporated herein by reference.
16.4.3. Employee Rights under the National Labor Relations Act - (Applicable to (i)
all prime contracts of $100,000 or more and (ii) subcontracts of $10,000 or
more resulting from solicitations issued on or after June 21, 2010). If
applicable, Contractor agrees that it shall comply with Executive Order 13496
(Notification of Employee Rights under Federal Labor Laws) and 29 C.F.R.
Part 471 regarding employees’ rights under the National Labor Relations Act
to form, join and assist a union and to bargain collectively with their
employers.
GSMA (June 2019)
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16.5.

Environmental Compliance -

16.5.1. General Compliance - Contractor shall comply with all applicable
environmental laws. “Environmental Laws” means all applicable federal,
state and local laws, statutes, ordinances, codes, rules, regulations, standards,
directives, interpretations, and conditions of approval, all legislative,
administrative or judicial orders, decrees, requirements, rulings or judgments,
and all guidelines, permits, licenses, authorizations, approvals or entitlements
or rules of common law that currently are in effect or that in the future may
be enacted, adopted, issued, amended or modified, pertaining to the protection
of the environment or human health or safety.
16.5.2. Hazardous Substances - At all times during the performance of the Work,
Contractor shall be solely responsible and liable for the cleanup of all fuel
spillage and leakage and the removal, remediation or cleanup of, and any other
necessary response to, all Hazardous Substances used or released during or in
connection with the Work. Any claim for fines or costs assessed by any
government entity for cleanup of Company’s property, or the removal,
remediation or cleanup of, and any other necessary response to, Hazardous
Substances associated or in connection with Contractor’s Work shall be paid
by Contractor. “Hazardous Substances” means and includes any chemical,
substance, material, object, condition, waste, living organism or combination
thereof that is or may be hazardous to human health or safety or to the
environment due to its radioactivity, ignitability, corrosivity, reactivity,
explosivity, toxicity, carcinogenicity, mutagenicity, phytotoxicity, infectious
or other harmful or potentially harmful properties or effects. “Hazardous
Substances” also includes, without limitation, petroleum hydrocarbons,
including crude oil or any fraction thereof, asbestos, radon, polychlorinated
biphenyls, methane and all substances that now or in the future may be defined
as “Hazardous Substances,” “Hazardous Waste,” “Extremely Hazardous
Waste,” “Hazardous Material” or “Toxic Substances,” or any similar
substances that are otherwise listed, defined or regulated in any manner
pursuant to any Environmental Law.
16.6. Export Control Laws - Contractor agrees to comply with all applicable U.S. export
control and sanctions laws and regulations including, without limitation, the Arms Export Control
Act, 22 U.S.C. 2751-2794, the International Traffic in Arms Regulations, 22 C.F.R. 120 et seq.;
the International Emergency Economic Powers Act, 50 U.S.C. 1701 et seq.; and the Export
Administration Regulations, 15 C.F.R. 730-774, including the requirement for obtaining any
export license or agreement, if applicable. Contractor shall not export or re-export any personal
computer systems, part, technical data (as that term is defined in U.S. export regulations) or subelements under this Agreement, directly or indirectly, to any destination prohibited by the United
States Government.
16.7. Drawings and Specifications - It is the intent of Company to have all plans,
drawings, specifications or similar documentation (“Project Specs”) relating to the Work comply
GSMA (June 2019)
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with applicable statutes, regulations, general orders of the State of Hawai‘i, Company Tariffs and
local ordinances. If Contractor discovers any discrepancy or conflict between the Project Specs
and any applicable legal requirements, Contractor shall immediately report the problem in writing
to Company’s Designated Representative.
17. MISCELLANEOUS
17.1. Authority - Each Party represents and warrants that it has the full power and
authority to enter into and perform this Agreement and that the person signing this Agreement on
behalf of each has been properly authorized and empowered to enter into this Agreement,
understands it and agrees to be bound by it.
17.2. Assignment - Neither Party shall have the right to assign any of its rights, duties or
obligations under this Agreement, by operation of law or otherwise, without the prior written
consent of the other Party.
17.3. Regulatory Approvals - This Agreement and any Work Authorization issued
hereunder may be contingent upon governmental and regulatory approvals, including those of the
State of Hawaiʻi Public Utilities Commission.
17.4. Further Assurances - If either Party determines that any further instruments,
assurances or other things are necessary or desirable to carry out the terms of this Agreement, the
other Party will execute and deliver all such instruments and assurances and do all things
reasonably necessary or desirable to carry out the terms of this Agreement.
17.5. Notices - All notices, consents and waivers under this Agreement shall be in writing
and will be deemed to have been duly given when (a) delivered by hand; (b) sent by email
(provided receipt thereof is confirmed in writing by recipient); (c) sent by certified mail, return
receipt requested; or (d) when received by the addressee, if sent by a nationally-recognized
overnight delivery service, to the appropriate address(es) set forth below (or to such other
address(es) as a Party may later designate by notice):
17.5.1. If to Company –
Hawaiian Electric Company, Inc.
By Mail:

&
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By Hand or
Overnight
Delivery:

Hawaiian Electric Company, Inc.
220 South King Street
Suite 1190
Honolulu, Hawai‘i 96813
Attention: Manager of Purchasing (CP11-VP)

&

By Email:
&

Hawaiian Electric Company, Inc.
1001 Bishop Street
Suite 1100
Honolulu, Hawai‘i 96813
Attention: Director of Legal Division (AT11-NC)
melissa.delacruz@hawaiianelectric.com
legalnotices@hawaiianelectric.com

17.5.2 If to Contractor –
By Mail:

[INSERT ADDRESS]

By Hand or
Overnight
Delivery:

[INSERT ADDRESS]

By Email:

[INSERT ADDRESS]

Or to whomever else the Parties may designate by notice pursuant to this
Article 17.5.
17.6. Access to Records - Upon request, Contractor shall make available for inspection
and audit by Company, in Honolulu, Hawai‘i, any and all records and/or documents relating to
Work performed under this Agreement. This Section shall survive for a period of two (2) years
after the completion of all Work.
17.7. Promotional Limitation - Contractor agrees that it will not, without written
authorization of Company, use Company’s name for the purpose of promotion, including, without
limitation, references to Company in press releases, lists of customers or other material advertising
that Company uses Contractor’s products or services.
17.8. Company Rules - When on Company premises or carrying out duties for Company,
Contractor’s Workers shall comply with all applicable provisions of Company’s Corporate Code
of Conduct, Security Regulations, Information Resources Policy, Safety and Health Manual, and
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other Company policies, practices and procedures that Company personnel and Contractors are
now or during the Work asked to follow. Such policies, practices and procedures are available
online2 or by hardcopy upon Contractor’s request. Contractor shall advise its Workers of these
policies, practices and procedures and secure their consent to abide by these policies, practices and
procedures prior to the commencement of Work. Unless otherwise agreed, Contractor’s Workers
shall observe the working hours of Company while working on Company’s premises.
17.9. Access & Screening Requirements - If the Work requires access to Company’s
premises, remote access to Company’s information technology systems, or a Company
identification badge, Contractor’s Workers may be subject to the following:
17.9.1. Background Checks – Workers may be required to undergo a criminal history
background check, at Company’s expense and through Company’s approved
provider, which shall be good for a period of one (1) year.
17.9.2. Environmental Orientation – Workers may be required to attend an
environmental orientation program, lasting no more than one-half day and
presented by the Company, to familiarize Workers with basic housekeeping
requirements while performing services on Company property. If required,
the orientation must be repeated every year.
Such requirements do not relieve Contractor of any compliance or performance obligations
hereunder. Further, for services for which the price is fixed or “lump sum,” Contractor shall not
be entitled to a change order or other amendment to increase the contract price as a result of
compliance with this Section.
17.10. Patents and Copyrights - Contractor agrees that, in performing the Work, it will not
use any process, program, design, device or material that infringes on any United States patent or
copyright or any trade secret agreement. Contractor agrees to indemnify, defend and hold harmless
Company from and against all losses, damages, claims, fees and costs (including, without
limitation, reasonable attorneys’ fees and costs) arising from or incidental to any suit or proceeding
brought against Company for patent, copyright or trade secret infringement relating to Contractor’s
Work. Company shall promptly notify Contractor of any such suit or proceeding and shall assist
Contractor in defending the action by providing any necessary information.
17.11. Governing Law, Jurisdiction & Venue - This Agreement and all Work
Authorizations hereunder are made under and shall be governed by and construed in accordance
with the laws of the State of Hawai‘i, without regard to choice of law principles. Any dispute
arising out of this Agreement, however defined, shall be brought in the State of Hawai‘i in a court
2

Code of Conduct - https://www.hawaiianelectric.com/prebuilt/contractors/code_of_conduct.pdf

Information Resources Policy (password C0n7rac7Er!) https://www.hawaiianelectric.com/prebuilt/contractors/information_resource_policy.pdf
Safety & Health Manual - https://www.hawaiianelectric.com/prebuilt/contractors/safety_and_health_manual.pdf
Security Requirements - https://www.hawaiianelectric.com/prebuilt/contractors/security_requirements.pdf
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of competent jurisdiction, and each Party agrees and irrevocably consents to the exercise of
personal jurisdiction by such courts and waives any right to plead, claim or allege that the State of
Hawaiʻi is an inconvenient forum or improper venue. Notwithstanding the foregoing, Company
may elect to submit any such dispute to binding arbitration pursuant to the commercial arbitration
rules of Dispute Prevention & Resolution, Inc. or the American Arbitration Association then in
effect, in which case the Parties agree that the arbitration shall take place in the State of Hawaiʻi.
17.12. Limitation on Actions - Contractor must commence any claim against Company
within one (1) year after the cause of action or claim accrues.
17.13. Attorneys’ Fees and Costs - If there is a dispute between the Parties and either Party
institutes a lawsuit, arbitration, mediation or other proceeding to enforce, declare or interpret the
terms of this Agreement, the prevailing Party shall be awarded its reasonable attorneys’ fees and
costs.
17.14. Cumulative Remedies - No rights or remedies herein conferred upon or reserved to
either Party are intended to be exclusive of any other right or remedy, and each and every right
and remedy shall be cumulative and in addition to any other right or remedy under this Agreement
or under applicable law.
17.15. Non-Waiver - The failure at any time of either Party to enforce any of the provisions
of this Agreement or any Work Authorization, or to require at any time performance by the other
Party of any of the provisions, shall in no way be construed to be a waiver, affect the validity or
otherwise prevent future enforcement of such provisions.
17.16. Entire Agreement – The Contract Documents shall constitute the entire
understanding between the Parties relating to the subject matter thereof, superseding all prior or
contemporaneous understandings, oral or written. The Parties have entered into this Agreement
in reliance upon the representations and mutual undertakings contained herein and not in reliance
upon any extraneous oral or written representations or information.
17.17. Amendments - Any amendment or modification of this Agreement or any Work
Authorization issued hereunder shall not be valid unless in writing and signed by both Parties.
Appendix B is an example of an acceptable form for a Work Authorization amendment. Any
waiver of rights shall not be valid unless in writing and signed by the Party against whom waiver
is asserted.
17.18. Survival of Obligations - The following provisions shall survive the expiration or
termination of this Agreement: Section 6 (Performance Standards), Section 10.7.4 (Waiver of
Subrogation), Section 11 (Indemnity), Section 12 (Ownership & Confidentiality of Materials &
Information), Section 13.3 (Company’s Rights Upon Termination), Section 14.4 (Contractor’s
Duty to Mitigate), Section 16 (Laws, Regulations & Public Ordinances) and Section 17
(Miscellaneous).
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17.19. Severability - If any term or provision of this Agreement, or the application thereof
to any person, entity or circumstance, is found to be invalid or unenforceable, the remainder of the
Agreement, and its application to persons, entities or circumstances other than those as to which it
is held invalid or unenforceable, shall not be affected thereby and shall continue in full force and
effect.
17.20. Hierarchy of Documents - In the event of a conflict between this Agreement, a
Work Authorization, a Statement of Work (“SOW”), a Change Order and/or an Attachment or
Exhibit to any of the foregoing, precedence shall be in the following order, unless otherwise agreed
upon in writing by both Parties: Agreement, Work Authorization, SOW, Change Order.
Attachments and Exhibits shall be given precedence immediately after the document to which they
are attached.
17.21. Negotiated Terms - The Parties agree that the terms and conditions of this
Agreement are the result of negotiations between the Parties and that this Agreement shall not be
construed in favor of or against either Party by reason of the extent to which any Party or its
professional advisors participated in the preparation of the Agreement.
17.22. Relationship of the Parties - Contractor shall act solely as an independent contractor
of Company. Nothing in this Agreement shall be deemed to designate either Party hereto as
partner, agent or representative of the other Party or to create any fiduciary relationship between
the Parties. All employees of Contractor will work under the supervision of Contractor and not
act as Company’s agents or servants for any purpose.
17.23. No Third-Party Beneficiaries - Nothing expressed or referred to in this Agreement
will be construed to give any person or entity other than the Parties any legal or equitable right,
remedy or claim under or with respect to this Agreement or any provision hereof. This Agreement
and all of its provisions and conditions are for the sole and exclusive benefit of the Parties and
their successors and permitted assigns.
17.24. Counterparts and Electronic Signatures - This Agreement and any subsequent
writings, including amendments, may be executed in counterparts, each of which shall be deemed
an original, and all of which shall together constitute one and the same instrument binding all
Parties. Duplicate, unexecuted and unacknowledged pages of the counterparts may be discarded,
and the remaining pages assembled as one document. This Agreement and any subsequent
writings, including amendments, may be executed and delivered by exchange of executed copies
via email or other acceptable electronic means or formats (e.g., DocuSign, Adobe PDF). A Party’s
signature transmitted by email or other acceptable electronic means or formats shall be considered
an original signature that is binding and effective for all purposes.
-Signatures on next page-
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IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be signed by
appropriate representatives of each.
HAWAIIAN ELECTRIC COMPANY, INC.
(“COMPANY”)
By: ___________________________

By: ___________________________

Print Name: ____________________

Print Name: ____________________

Title: _________________________

Title: __________________________

[INSERT full name of CONTRACTOR]
(“CONTRACTOR”)
By: ___________________________
Print Name: ____________________
Title: __________________________
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APPENDIX A
GENERAL SERVICES WORK AUTHORIZATION
WORK AUTHORIZATION NO. _________
PURCHASE ORDER NO. ______________
GSMA CONTRACT NO. ______________
I.

REQUEST FOR QUOTE

Under the terms and conditions of the General Services Master Agreement, effective as
of________________, 20__, by and between _______________________ (“Contractor”) and
HAWAIIAN ELECTRIC COMPANY, INC. (“Company”), Company hereby requests a proposal
from Contractor to perform the following Work:
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
Performance Bond Required?

Yes__ No__

Amount: __________

Yes__ No__

Amount: __________

See Section 6.6 (Performance Bond) of Master Agreement.

Liquidated Damages Applicable?
See Section 9 (Liquidated Damages) of Master Agreement.

Dated: ___________
II.

CONTRACTOR’S PROPOSAL

Contractor hereby proposes to perform the Work described above, for the following
amount:
Total estimated cost is ____________.
Total estimated man-hours required are _________________.
Work will begin no later than ________________.
Work will be completed on or before ___________________.
Contractor’s Designated Representative for this Work will be _____________________.
Dated: ___________

Authorized Representative of Contractor: ____________________
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III.

WORK AUTHORIZATION

Contractor’s foregoing Proposal is accepted. Contractor is authorized to perform the Work
as proposed.
Company’s Designated Representative for this Work will be ______________________.
COMPANY:
By: ___________________________

By: __________________________

Title: _________________________

Title: _________________________

Date: _________________________

Date: _________________________

A-2
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APPENDIX B
AMENDMENT NO. ________________________
TO WORK AUTHORIZATION NO. ___________
GSMA CONTRACT NO. ___________________
HAWAIIAN ELECTRIC COMPANY, INC. (“Company”) and ___________________
(“Contractor”) agree to amend Work Authorization No. ___ of the General Services Master
Agreement, effective as of________________, 20__ (“Master Agreement”), as follows:
Previous total not-to-exceed amount
for Authorization No. ___

$ ______________

Total (not-to-exceed) cost for
Amendment No. ___

$ ______________

New total not-to-exceed amount for
Authorization No. ___

$ ______________

_______________________ is Company’s Designated Representative for this Work.
Except as provided herein, the terms of said Master Agreement shall remain in full force
and effect and are incorporated by reference herein.
Please sign both copies of this document and return both to Company. We will endorse
and return one copy to you for your files.
THE ABOVE AMENDMENT IS ACCEPTED BY:
COMPANY:
By: ___________________________

By: __________________________

Title: _________________________

Title: _________________________

Date: _________________________

Date: _________________________

CONTRACTOR:
By: ___________________________
Title: _________________________
Date: _________________________
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APPENDIX C
CONTRACTOR’S REQUEST FOR FINAL PAYMENT
AND RELEASE OF CLAIMS
TO:

___________________________________

(“Company”)

FROM:

___________________________________

(“Releasor”)

PROJECT:

___________________________________

(“Project”)

Releasor does hereby request Final Payment in the amount of $__________________. In
consideration of payment in full of this amount, as well as progress payments made to date in the amount
of $____________________, for labor, materials, Equipment and supplies furnished by Releasor in the
improvement of the real property described above, Releasor does hereby release and waive all liens and
claims that it now has, or may hereafter have, for furnishing such labor, materials, Equipment and supplies.
Such liens and claims shall include, but shall not be limited to: (1) any mechanic’s or materialman’s liens
against the leasehold or fee simple title in and to such real property and Project; (2) any right to assert or
claim any such mechanic’s or materialman’s liens; (3) any equitable liens; (4) any right to assert a claim
under any labor or material payment bond, if any, issued for the benefit of Company or any other person or
entity in connection with the Project; and (5) any right, if any, to assert a claim to any construction funds
held by Company or its Banker. This release and waiver is for the benefit of, and may be relied upon by
Company and the owner of the fee simple title in and to such real property (if not Company) and their
respective successors and assigns.
For the foregoing consideration, Releasor further warrants and represents that it has fully and duly
paid for all labor, materials, Equipment and supplies used or furnished by it in connection with the Project
to all persons or entities who have furnished labor or materials on the Project under it (including, without
limitation, all subcontractors, lower level subcontractors, materialmen, and material supply houses), and
hereby covenants and agrees to indemnify Company and the owner of the fee simple property (if not
Company), and each of them, for and against any and all loss, liability, or expenses (including reasonable
attorneys’ fees) that may be sustained or incurred by any of them for any failure of Releasor to make such
payments. Releasor has attached hereto copies of Lien Releases executed by each person or entity that has
furnished labor or materials on the Project, evidencing the extent of payments made to date and any
outstanding balance owed.
Executed in ________________________ (City & County) of Hawai‘i, this _____ day of
________________, 20___.

RELEASOR:
By: ___________________________
Title: _________________________
Date: _________________________
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APPENDIX D
FINAL RELEASE AND WAIVER BY SUBCONTRACTOR
(OR SUB-SUBCONTRACTOR AND MATERIALMAN OR
SUPPLY HOUSE) OF MECHANIC’S LIEN AND CLAIMS
TO:

___________________________________

(“Company”)

FROM:

___________________________________

(“Releasor”)

PROJECT:

___________________________________

(“Project”)

In consideration of payment in full to the undersigned Releasor of all progress payments due and
payable to Releasor for labor, materials, Equipment and supplies furnished by Releasor in the improvement
of the real property described above, Releasor does hereby release and waive all liens and claims that it
now has, or may hereafter have, for furnishing such labor, materials, Equipment and supplies. Such liens
and claims shall include, but shall not be limited to: (1) any mechanic’s or materialman’s liens against the
leasehold or fee simple title in and to such real property and Project; (2) any right to assert or claim any
such mechanic’s or materialman’s liens; (3) any equitable liens; (4) any right to assert a claim under any
labor or material payment bond, if any, issued for the benefit of Company or any other person or entity in
connection with the Project; and (5) any right, if any, to assert a claim to any construction funds held by
Company or its Banker. This release and waiver is for the benefit of, and may be relied upon by Company
and the owner of the fee simple title in and to such real property (if not Company) and their respective
successors and assigns.
For the foregoing consideration, Releasor further warrants and represents that it has fully and duly
paid for all labor, materials, Equipment and supplies used or furnished by it in connection with the Project
to all persons or entities who have furnished labor or materials on the Project under it (including, without
limitation, all subcontractors, lower level subcontractors, materialmen, and material supply houses), and
hereby covenants and agrees to indemnify Company and the owner of the fee simple property (if not
Company), and each of them, for and against any and all loss, liability, or expenses (including reasonable
attorneys’ fees) that may be sustained or incurred by any of them for any failure of Releasor to make such
payments.
Amount Paid to Date:

$____________________

Balance Due:

$____________________

Executed in ________________________ (City & County) of Hawai‘i, this _____ day of
________________, 20___.
RELEASOR:
By: ___________________________
Title: _________________________
Date: _________________________
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ATTACHMENT D2:
GENERAL SERVICES MASTER AGREEMENT

THIS GENERAL SERVICES MASTER AGREEMENT (“Master Agreement” or
“Agreement”) is effective as of _______________, 20___ (“Effective Date”), by and between
HAWAIIAN ELECTRIC COMPANY, INC. (“Company”), a Hawai‘i corporation, and [INSERT
full name of CONTRACTOR] (“Contractor”), doing business in Hawai‘i. Company and
Contractor may be referred to individually as a “Party” and collectively as the “Parties.”
W I T N E S S E T H :
WHEREAS, Company is in the business of generating, transmitting, and distributing
electrical power in Hawai‘i;
WHEREAS, Company requires certain services to be accomplished in order to maintain
reliable electrical power for its customers; and
WHEREAS, Contractor represents that it is equipped and has the expertise and
qualifications (including required licenses, if any) necessary to perform the particular Work (as
defined herein) required by Company.
NOW, THEREFORE, in consideration of these premises and of the mutual promises
contained herein, Company and Contractor agree that Contractor will perform Work (as defined
below) for Company under the following terms and conditions:
1. SCOPE OF AGREEMENT
1.1.
Purpose - The purpose of this Master Agreement is to set forth the terms and
conditions applicable to the Work to be provided by Contractor pursuant to Work Authorizations
issued hereunder. However, Company shall have no obligation to issue any Work Authorizations
under this Master Agreement.
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1.2.
Term - This Agreement shall terminate on __________________, 20___; provided,
however, that the Agreement shall continue to be effective as to any outstanding Work
Authorizations issued prior to that date.
1.3.
Contract Documents - This Agreement, including all Appendices, any Work
Authorization(s) issued pursuant to Section 3 (Work Authorizations), and any amendment(s)
issued pursuant to Section 17.17 (Amendments), shall constitute the “Contract Documents.”
2. SCOPE OF WORK
2.1.
Description of Work - Contractor agrees to furnish all labor, tools, materials,
administrative support, equipment, meals, lodging, transportation and supervision necessary to
complete the work and tasks described in Section I of each executed Work Authorization
(“Work”). The Work shall be performed in a professional and workmanlike manner, to the
reasonable satisfaction of Company, in accordance with the Contract Documents.
2.2.
Schedule of Work - The Work shall start and be completed as provided in each
Work Authorization.
2.3.
Change of Scope - No change in the scope of Work shall be effective unless
documented in a written Amendment to the applicable Work Authorization duly executed by both
Parties. A sample of the form that may be used for such an amendment is attached hereto as
Appendix B.
3. WORK AUTHORIZATION PROCESS
3.1.
Request for Quote - During the term of this Master Agreement, Company may from
time to time issue a Request for Quote in the form of Section I of Appendix A for certain Work to
be performed by Contractor under the terms and conditions contained herein.
3.2.
Contractor’s Proposal - If Contractor desires to do the requested Work, Contractor
will fill out Section II of Appendix A and propose a price or price structure for the Work. Such a
price quote shall constitute an affirmative representation by Contractor that it is equipped and has
the expertise and qualifications (including required licenses, if any) necessary to perform the
Work.
3.3.
Work Authorization - If Company desires to have the Work done by Contractor,
Company will issue a Work Authorization by executing Section III of Appendix A and delivering
it to Contractor.
3.4.
Specific Contract - Each executed Work Authorization shall constitute a specific
contract, which shall be governed by the particular Work Authorization terms and this Master
Agreement.
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3.5.
Authority to Issue - The following are the only Company individuals authorized to
sign Section III of Appendix A and thereby issue Work Authorizations and may do so only up to
the stated limits for each Work Authorization:
Manager or Superintendent
Director
Officer
Two Officers
(one must be the Chief Financial Officer)
Two Officers
(one must be the Chief Executive Officer)

-

up to $50,000
up to $100,000
up to $1,000,000
up to $5,000,000

-

greater than $5,000,000

3.6.
Verbal Work Authorizations - In emergency or other time-critical situations, Work
may be authorized by Company under a Verbal Work Authorization by an individual listed in
Section 3.5 (Authority to Issue); provided that a written Work Authorization is completed within
24 hours of the start of such Work; and provided that Contractor invoices Company no more than
the amount it would charge its best customer for the same Work. Company’s request for Work
under a Verbal Work Authorization and the start of Work thereunder by Contractor shall constitute
a specific contract, and all Work performed shall be governed by the terms and conditions of this
Master Agreement.
3.7.
Company-Generated Purchase Orders - For Work to be performed for $10,000 or
less only, the Work may be authorized by delivery of a Company-generated Purchase Order issued
with express reference to this Master Agreement, provided that the scope and pricing for the Work
is included in the Purchase Order or an Appendix thereto. The Purchase Order shall be signed by
Contractor to signify acceptance (however, Contractor hereby agrees that its performance or
beginning of performance shall constitute acceptance of the Purchase Order and the applicability
and governance of this Master Agreement to the Work even if the Purchase Order was not signed
by Contractor). Each Purchase Order issued hereunder shall constitute a separate contract that
shall be governed by the terms of the Purchase Order and this Master Agreement. For purposes
of applying this Master Agreement to Work performed in accordance with this Section, the term
“Work Authorization” as used herein shall be construed as including such Purchase Orders.
4. COMPENSATION
4.1.
Price - Compensation for Work performed and expenses incurred under each Work
Authorization shall be as set forth in the Work Authorization. Unless otherwise agreed, Company
shall only pay travel expenses consistent with its Contractor Travel and Expense Terms, which are
available online1 or by hardcopy upon Contractor’s request.
4.2.
Invoicing - For each Work Authorization, Contractor shall submit its invoice for
Work rendered on a monthly basis (“Billing Period”). Failure to submit invoices on a timely basis
shall be grounds to deny payment of such invoices. Such invoices shall be in a form approved by
1

https://www.hawaiianelectric.com/prebuilt/contractors/contractor_travel_and_expense_terms.pdf
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Company and shall, at a minimum, show: (a) the total hours of Work for the applicable Billing
Period by each Contractor employee or subcontractor (“Workers”); (b) the hourly rate for each
Worker; (c) a description of the Work performed; and (d) an itemized list of all allowable
expenditures made during the month. Upon Company’s request, Contractor shall provide
supporting documentation of such expenditures, including, without limitation, invoices and
receipts. The invoice shall reference Company’s Designated Representative, the purchase or
service order number, if any, the Contract Number, the Work Authorization Number and any
additional information required by the Work Authorization. All invoices should be mailed or
emailed as follows:
By Mail:
Hawaiian Electric Company, Inc.
P. O. Box 2750
Honolulu, Hawai‘i 96840-0001
Attention: Accounts Payable
By Email:
NOTE:

4.3.

APInvoices@hawaiianelectric.com

Do not include the name of Company’s Designated Representative in
the address. The ORIGINAL invoice, without attachments, must be
mailed or emailed directly to Accounts Payable at one of the addresses
listed above. ALL REQUIRED SUPPORTING DOCUMENTATION
must be sent SEPARATELY to Company’s Designated
Representative. Failure to follow this procedure may cause a delay in
payment.

Timing of Payments - Payment to Contractor shall be made as follows:
4.3.1.

Electronic Payments - For Contractors participating in Company’s electronic
payment program, Company will pay properly submitted invoices within
fifteen (15) days of receipt and approval.

4.3.2.

ACH Payments - For Contractors participating in Company’s Automated
Clearing House (“ACH”) payment program, Company will pay properly
submitted invoices within forty (40) days of receipt and approval.

4.3.3.

Manual Payments - For Contractors not participating in Company’s electronic
or ACH payment programs, Company will pay properly submitted invoices
within thirty (30) days of receipt and approval.

4.4.
Retained Amounts - Regardless of the payment method, Company may withhold
ten percent (10%) of the amount invoiced (“Retained Amount”) until such time as the final
payment is made.

GSMA (September 2021)

4

RFP#012822-01
Attachment D2

4.5.
Lien Releases - Company may require partial lien releases as a condition of
payment of Contractor’s invoices.
4.6.
Final Payment - Final payment of all remaining amounts due Contractor, including
any and all Retained Amounts, shall be made within sixty (60) days after Acceptance of all Work
by Company and submission of a proper final invoice and release of claims form(s) by Contractor,
a sample of which is attached as Appendix C; provided, however, that payment may be made
within thirty (30) days if Company is satisfied by bond or otherwise that there are no outstanding
claims against the Work.
4.7.
Withholding of Payments - All payments, including the final payment, are subject
to adjustment during or after termination of the Work on the basis of any final accounting that may
be made by Company. Company may withhold from any payment, including the final payment:
(1) any amount incorrectly invoiced; (2) any amount in dispute either because Company has found
the invoice excessive or the Work performed unacceptable; (3) an amount sufficient to completely
protect Company from any loss, damage or expense arising out of assertions by third parties of
any claim or lien against Company because of Contractor’s performance of this Agreement; and/or
(4) any amounts due from Contractor to Company in connection with this Agreement.
4.8.
Acceptance - For purposes of this Agreement or any Work Authorization issued
hereunder, “Acceptance” shall be considered to occur upon completion of all Work to the
reasonable satisfaction of Company, as acknowledged by Company in writing, including any and
all punch list items, the submittal of documentation and as-built drawings, and any other
requirements set forth in the Contract Documents. Final payment shall not itself be deemed to
constitute Acceptance. Neither Acceptance of the Work nor final payment by Company shall
waive any rights or remedies Company has or may have under Section 6.4 (Warranty & Correction
of Work) or other applicable provisions of this Agreement or under the law or in equity.
5. POINTS OF CONTACT
5.1.
Company’s
Designated
Representative
“Company’s
Designated
Representative” shall be appointed for each Work Authorization. Company’s Designated
Representative shall be the point of contact for and have the authority to speak on behalf of
Company concerning all matters related to that Work Authorization, except that Company’s
Designated Representative shall not have the authority to amend this Master Agreement or the
Work Authorization.
5.2.
Contractor’s Designated Representative - “Contractor’s Designated
Representative” shall be appointed for each Work Authorization. Contractor’s Designated
Representative shall be the point of contact for and have the authority to speak on behalf of
Contractor concerning all matters related to the Work Authorization, except that the Contractor’s
Designated Representative shall not have the authority to amend this Master Agreement or the
Work Authorization.
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6. PERFORMANCE STANDARDS
6.1.
Worker Standards - In selecting Workers to undertake the Work, Contractor shall
select only those persons who are qualified by the necessary education, training and experience to
provide high-quality performance of the particular Work for which they will be responsible.
Contractor shall accomplish all Work in a professional and workmanlike manner and to the
reasonable satisfaction of Company. Unless a higher standard is specified in the Contract
Documents, Contractor’s Workers shall exercise that degree of skill and care required by the
generally-accepted standards for such Work in Contractor’s field.
6.2.
Materials and Equipment - All materials and equipment used by Contractor in the
performance of Work shall be guaranteed by Contractor to be fit for the specific purpose for which
the materials and equipment are used.
6.3.
Right to Reject - Due to the critical nature of Company’s operations, Contractor
agrees that, if Company, in its sole discretion and after reasonable consultation with Contractor,
determines that any of Contractor’s Workers, materials or equipment are unsuitable for the
performance of the Work, or otherwise not consistent with the best interests of Company,
Company may request that Contractor replace such Workers, material or equipment, and
Contractor shall comply with such request promptly and at no additional cost to Company.
6.4.
Warranty & Correction of Work - Contractor acknowledges its absolute
responsibility for insuring that the materials, equipment and procedures used in the performance
of each Work Authorization are sufficient to satisfactorily accomplish the Work and that review
and approval by Company of any drawings, specifications or other documents prepared by
Contractor shall not relieve Contractor or any of its subcontractors or vendors of their professional
responsibility for the Work. Contractor agrees that it shall promptly correct or replace, without
expense to Company, all defective or substandard materials, equipment or workmanship.
Contractor shall correct such defective Work upon written notice thereof anytime such defects
appear within one (1) year of Company’s Acceptance of the Work (“Warranty Period”), even
after termination of this Agreement. Contractor shall also remedy and make Company whole with
respect to any consequences of Contractor’s defective or substandard Work.
Company will give Contractor prompt written notice of any defective Work following
discovery of such defective Work. Contractor shall commence corrective Work within twentyfour (24) hours following notification and shall continuously and vigorously pursue correction of
such Work, without expense to Company, until such Work is completed to the reasonable
satisfaction of Company. In addition to any other rights granted to Company hereunder, if
Contractor fails to perform corrective Work in the manner and within the time stated, Company
may take over the Work and perform same to completion, either directly or through a replacement
contractor and may take possession of and utilize any materials or equipment that are at the Work
site. Company shall be entitled to recover from Contractor any and all costs for replacement Work
as well as reasonable attorneys’ fees, consultants’ fees, and costs necessarily incurred by Company
in relation to Contractor’s failure to satisfactorily complete the Work.
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6.5.
Performance Bond - If required by Company, Contractor shall provide a
Performance Bond for the Work in an amount specified in the applicable Work Authorization.
The Performance Bond shall be in a form and issued by a surety acceptable to Company and shall
guarantee Contractor’s full compliance with the warranty and other provisions of the Contract
Documents.
6.6.
Subcontracting - Contractor shall not subcontract any portion of the Work without
first submitting the proposed subcontract to and receiving written approval from Company’s
Designated Representative, which consent may be granted or withheld at Company’s sole
discretion. A request to subcontract must contain the name and location of the individuals or
entities to whom Work would be delegated, information on their qualifications and experience,
and an estimate of the fees and expenses to be charged. Subcontracted work must comply with
the applicable terms and conditions of the Contract Documents, and Contractor shall be
responsible for any material deviation therefrom by its subcontractors. Company’s consent to a
subcontract will not relieve Contractor of responsibility for the performance of the Work in
accordance with the terms and conditions of the Contract Documents.
6.7.
Offshoring - Unless explicitly agreed to by Company in writing, all Workers
performing Work under the Contract Documents shall be in the United States of America, and
Contractor shall retain all of Company’s Confidential Information within the United States of
America.
7. RESPONSIBILITY FOR WORK
7.1.
Risk of Loss During Work - Contractor is responsible for and shall bear all risk of
loss or damage to the Work and all materials, tools and equipment delivered to the Work site until
completion and Acceptance of Work by Company. Company is not responsible for any loss or
damage to the Work or to Contractor’s materials, tools or equipment caused by any other
contractor. In such case, Contractor’s sole remedy shall be through the other contractor.
7.2.
Precautions Against Damage - Contractor shall be responsible for taking all
precautions necessary to prevent damage or injury to the Work or to the property of Contractor,
Company, other contractors, any of their employees, or members of the general public. These
measures shall include, without limitation, laying drop cloths, constructing shields and guard
fences, and any other precautionary measures that may be warranted.
7.3.
Cleanup - Contractor shall be responsible for keeping the Work site clean and for
removing all rubbish, waste, debris and unused materials periodically and upon completion of the
Work. If Contractor fails to perform these obligations, Company may elect to perform them or
have them performed, and Contractor shall be responsible for Company’s reasonable costs,
multiplied by a factor sufficient to cover Company’s administrative and general overhead costs.
7.4. Maintenance of Contractor Vehicles, Tools and Equipment - Contractor shall
properly maintain all of the vehicles, tools and equipment that will be utilized in performing the
Work such that they operate safely and free from leaks or other conditions that may cause damage
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to Company’s premises or property. Contractor shall ensure that such vehicles, tools and
equipment are in good working order and condition before bringing them onto Company’s
premises or the Work site. Except for emergency maintenance, Contractor shall not maintain
vehicles, tools and equipment on Company’s premises without prior written authorization from
Company. For the purposes of this Section, the terms “maintain” and “maintenance” shall include,
without limitation, washing vehicles, tools and equipment.
8. PLANS, DRAWINGS, SPECIFICATIONS & DOCUMENTATION
8.1. Prior to Work Beginning - Contractor shall not begin any part of the Work that
requires Contractor to perform in accordance with plans, drawings, specifications or similar
documentation (“Project Specs”) until the Project Specs are in the possession of Contractor’s
Designated Representative. Contractor shall keep one (1) copy of the Project Specs at the Work
site at all times and shall produce that copy upon request of Company’s Designated Representative.
8.2.
Upon Work Completion - Upon Acceptance of the Work, Contractor shall return
all Project Specs to Company, after having indicated on them any changes in the as-built condition
of the Work.
8.3.
Discrepancies - Any discrepancy, contradiction or ambiguity within the Project
Specs or between the Project Specs and the Contract Documents shall be immediately referred to
Company’s Designated Representative. Company’s Designated Representative will resolve the
discrepancy, contradiction or ambiguity, and the decision of Company’s Designated
Representative shall be final.
9. LIQUIDATED DAMAGES
If liquidated damages are included in a Work Authorization, and Contractor accepts the
Work, Contractor is thereby acknowledging that time is of the essence in completing the Work, by
the date specified in the Work Authorization (“Completion Date”), and that Company will suffer
financial loss if the Work is not completed by the Completion Date. By agreeing to such a
provision, the Parties recognize that proving the actual losses suffered by Company in the event
the Work is not completed on time would be extremely difficult or impossible. Accordingly,
instead of requiring proof of actual damages, Company and Contractor agree that, in the event the
Work in not completed by the Completion Date, Contractor shall pay liquidated damages to
Company in the amount specified in the Work Authorization for each calendar day beyond the
Completion Date until the Work is completed. The Parties agree that this amount is not intended
as a penalty, but rather, it represents the Parties’ best reasonable estimate of fair compensation for
the losses that may reasonably be anticipated if such a delay occurs. For purposes of this provision,
the Work shall be deemed completed upon Company’s Acceptance, as defined in Section 4.8
(Acceptance).
10. INSURANCE
10.1.

Workers’ Compensation -
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10.1.1. Contractor and anyone acting under its direction or control or on its behalf
shall, at its own expense, procure and maintain in full force, at all times during
the term of each Work Authorization, Workers’ Compensation and other
similar insurance required by state or federal laws. In the event Contractor
fails to maintain such insurance, Contractor acknowledges and agrees that it
will not seek or be entitled to any coverage under Company’s insurance.
10.1.2. In addition, if Workers’ Compensation is required, Contractor and anyone
acting under its direction or control or on its behalf shall, at its own expense,
procure and maintain in full force, at all times during the term of each Work
Authorization, Employers’ Liability Insurance with minimum limits for
bodily injury from accident of ONE MILLION DOLLARS ($1,000,000) each accident; for bodily injury from disease of ONE MILLION DOLLARS
($1,000,000) - each employee; and for bodily injury from disease of ONE
MILLION DOLLARS ($1,000,000) - each policy limit.
10.1.3. If there is exposure for injury to Contractor’s Workers under the U.S.
Longshoremen’s and Harbor Workers’ Compensation Act, the Jones Act or
other laws, regulations or statutes applicable to maritime employees, coverage
shall be included for such injuries or claims.
10.2. Commercial General Liability Insurance - Contractor and anyone acting under its
direction or control or on its behalf shall, at its own expense, procure and maintain in full force at
all times during the term of each Work Authorization, Commercial General Liability Insurance
with a bodily injury and property damage combined single limit of at least TWO MILLION
DOLLARS ($2,000,000) for any occurrence. Such insurance will include coverage in like amount
for products/completed operations, contractual liability and personal and advertising injury.
10.3. Automobile Liability Insurance - Contractor and anyone acting under its direction
or control or on its behalf shall, at its own expense, procure and maintain in full force at all times
during the term of each Work Authorization, Automobile Liability Insurance with a bodily injury
and property damage combined single limit of at least ONE MILLION DOLLARS ($1,000,000)
per accident.
10.4. Pollution, Asbestos Abatement and/or Lead Abatement Liability Insurance - If the
Work involves pollution exposure, environmental liability, asbestos abatement and/or lead
abatement, Contractor shall provide proof of insurance coverage as applicable with a limit of at
least ONE MILLION DOLLARS ($1,000,000) per occurrence.
10.5. Marine Insurance - If Contractor or anyone acting under its direction or control or
on its behalf charters a marine vessel for performance of any Work, Contractor shall first provide
Company with proof of Charterers’ Legal Liability Insurance to be in effect during the term of the
charter and insuring liabilities arising out of charter agreements on form CL 345 N/E or equivalent,
with a limit of at least FIVE MILLION DOLLARS ($5,000,000).
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10.6.

Other Insurance Requirements -

10.6.1. Certificates of Insurance - Concurrent with the execution of this Agreement,
Contractor shall provide Company with a certificate of insurance (“COI”)
certifying that each of the foregoing insurance coverages is in force. If the
COI is not affixed to this Agreement, Contractor shall provide a copy of the
COI (and any subsequent updates) to Company’s Purchasing Department
(P.O. Box 2750, Honolulu HI 96840-001). The COI MUST reference this
Master Agreement Contract Number, the Effective Date and Contractor by
name. Contractor will immediately provide written notice to Company should
any of the insurance policies required herein be cancelled, limited in scope or
not renewed upon expiration. Receipt of any COI showing less coverage than
requested is not a waiver or release of Contractor’s obligation to fulfill the
above requirements.
10.6.2. Company as Additional Insured - Insurance policies (except for Workers’
Compensation and Automobile policies) providing the insurance coverage
required herein will name Company, Company’s agents and/or Company’s
employees as additional insureds, as appropriate. Coverage must be primary
with respect to the additional insureds. Any other insurance carried by
Company will be excess only and will not contribute to the insurance required
herein.
10.6.3. Subcontractors - Contractor shall ensure that each of its subcontractors is
either (a) named as an additional insured under the insurance policies procured
by Contractor; or (b) separately covered by insurance policies equivalent in
type and monetary limits as those required of Contractor. All such insurance
shall be provided at the sole cost of Contractor or subcontractor.
10.6.4. Waiver of Subrogation - Contractor and anyone acting under its direction or
control or on its behalf will cause its insurers (except for Workers’
Compensation policies) to waive all rights of subrogation that Contractor or
its insurers may have against Company, Company’s agents or Company’s
employees.
10.7.

Miscellaneous Insurance Terms 10.7.1. Excess and/or Umbrella Insurance - The limits for the coverages required
herein may be satisfied through the use of umbrella and/or excess liability
insurance.
10.7.2. Self-Insurance - Self-insurance will be acceptable subject to submission of a
copy of appropriate governmental authorization and qualification.
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10.7.3. Claims-Made Policies - “Claims-made” policies are not acceptable unless
coverage is continued for three (3) years after completion of this Agreement.
10.7.4. Right to Modify - Company reserves the right to add to or modify these
requirements, including limits, based on the nature of the risk, prior
experience, insurer, coverage or other circumstances, in which event
Contractor shall comply with the modified requirements.
11. INDEMNITY
11.1. Damage to Property/Injury to Persons - Contractor shall indemnify, defend and
hold harmless Company and Company’s officers, directors and employees (and each of their heirs,
successors and assigns) (the “Indemnified Parties”) from and against all losses, damages, claims
and actions, including, without limitation, reasonable attorneys’ fees and costs, and all expenses
incidental to such losses, damages, claims or actions (“Indemnity Costs”), based upon or arising
out of damage to property or injuries to persons (including death) caused or contributed to by the
negligence, gross negligence, willful misconduct, professional acts, errors or omissions, or other
tortious acts or omissions of Contractor or anyone acting under its direction or control or on its
behalf (including subcontractors) in the course of or related to Contractor’s performance under this
Agreement or any Work Authorization issued hereunder (including use of any Company
equipment to perform the Work); such rights to indemnification shall apply regardless of whether
any act, omission, misconduct, negligence or default on the part of the Indemnified Parties
contributed to the damage or injury, unless such act, omission, misconduct, negligence or default
by an Indemnified Party was the sole or primary cause of the damage or injury.
11.2. Payment to Others - Contractor shall indemnify, defend and hold harmless the
Indemnified Parties against Indemnity Costs arising from claims, liens or similar demands relating
to payment of Contractor’s subcontractors or suppliers. Company may also require satisfactory
evidence from Contractor that all materials, equipment and parts supplied, work in progress, work
done, finished work delivered, or service performed, for which Company has been invoiced, are
free and clear of mechanics or other liens, attachments, claims and demands, charges or other
encumbrances.
12. OWNERSHIP & CONFIDENTIALITY OF MATERIALS & INFORMATION
12.1. Ownership of Project Materials - Any and all drawings, specifications, technical
information, reports, studies, documents, deliverables, materials or business information of any
type whatsoever provided to Contractor by Company or prepared or developed by Contractor for
or on behalf of Company (“Project Materials”) are Company’s exclusive property. Any
restrictions or claims of ownership or rights that Contractor adds to or includes within the Project
Materials that conflict or are inconsistent with this Section are null and void. Upon Company’s
request, Contractor shall provide Company with all copies of all Project Materials.
Notwithstanding the foregoing, Contractor retains all of its pre-existing intellectual property rights
that may be incorporated into any Project Materials.
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12.2.

Confidential Information -

12.2.1. Scope of Confidential Information - Each Party may have a proprietary interest
or other need for confidentiality in information that may be furnished to the
other during the term of this Agreement. As used herein, “Confidential
Information” shall include all non-public information disclosed by either
Party (“Disclosing Party”) to the other Party (“Receiving Party”), whether
disclosed orally or in writing, electronically or by other medium, and whether
or not marked or otherwise identified as confidential. Confidential
Information shall not include information if and to the extent the Receiving
Party establishes that the information: (i) is part of the public domain through
no act or omission of the Receiving Party; or (ii) came into the Receiving
Party’s lawful possession outside of the performance of this Agreement and
through means other than the Disclosing Party.
12.2.2. General Duty to Protect - The Receiving Party agrees that it will exercise at
least the same standard of care in protecting the confidentiality of the
Disclosing Party’s Confidential Information as it does with its own
confidential information of a similar nature, but in any event, no less than
reasonable care. The Receiving Party will hold in confidence and will not use,
reproduce, distribute, transmit or disclose, directly or indirectly, the
Disclosing Party’s Confidential Information except as permitted herein or as
consented to in writing by the Disclosing Party.
12.2.3. Permitted Disclosures - The Receiving Party may disclose Confidential
Information to its officers, directors, employees, professional advisors and
independent contractors with a direct need to know the information for the
exercise of rights and/or performance of obligations under this Agreement;
provided, however, such persons or entities must be bound by written
confidentiality agreements with terms and conditions that are no less
restrictive than those contained herein. Confidential Information may also be
disclosed by the Receiving Party pursuant to a requirement of a governmental
agency, regulatory body or by operation of law; provided, however, the
Receiving Party shall disclose only that portion of the Confidential
Information that it is required to disclose and shall (if permitted) notify the
Disclosing Party prior to such disclosure in order to permit the Disclosing
Party to lawfully attempt to prevent or restrict such disclosure should it so
choose. Finally, Company may disclose Confidential Information, as
necessary and appropriate, to the State of Hawai‘i Public Utilities Commission
and/or State of Hawai‘i Consumer Advocate (including their respective staffs)
provided that such disclosure is made under a protective order entered in the
docket or proceeding with respect to which the disclosure will be made or any
general protective order otherwise applicable to the disclosure.
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12.3.

Information Security -

12.3.1. Reasonable Safeguards - Contractor shall maintain and enforce security
procedures to safeguard Company’s Confidential Information and, when
applicable, Company’s internal systems and data. Contractor warrants that it
shall use reasonable physical and systems security measures to prevent
destruction, loss, alteration or unauthorized access to, use of or tampering with
Company’s Confidential Information and to prevent viruses and similar
destructive code from being placed in any software provided to or used by
Company.
12.3.2. Security Reporting - Upon Company’s request, Contractor shall provide
available documentation of its information security safeguards (e.g.,
ISO27001 reports, SSAE 16 SOC2 Type 2 reports, third-party penetration
tests and/or similar reports). If at any time during the term of this Agreement,
Contractor receives a report or test indicating a critical or high-risk
vulnerability to its information security systems, Contractor shall notify
Company within forty-eight (48) hours and shall keep Company apprised of
all mitigation steps taken to address the vulnerability.
12.3.3. Compliance with Laws - Contractor shall cause its Workers to comply, at
Contractor’s sole cost and expense, with all laws, rules, regulations,
reasonable practices and standards applicable to data privacy, data security
and the transmission of technical or personal data.
12.3.4. Security Breach - In the event that Contractor discovers or is notified of an
actual or potential breach of security related to Company’s Confidential
Information, Contractor shall immediately (i) notify Company of such breach,
whether or not it has actually or directly compromised any of Company’s
Confidential Information; (ii) investigate and promptly remediate the effects
of the breach, whether or not the breach was caused by Contractor; (iii)
cooperate with Company with respect to any investigation or response to the
breach; (iv) comply with all applicable privacy and data protection laws
governing Company’s or any other individual’s or entity’s data; and (v) to the
extent such breach was caused by Contractor, provide Company with
reasonable assurances satisfactory to Company that such breach or potential
breach shall not recur. Contractor shall provide Company with any forensic
evidence obtained as a result of its investigation and remediation of the breach.
Remediation of any such breach will be at Contractor’s sole expense. If any
of Company’s customers’ or employees’ Personally Identifiable Information
(“PII,” as defined below) was breached, notification of individuals will be at
Company’s discretion and Contractor’s sole expense. In addition to other
notification costs, Contractor shall pay for two (2) years of credit monitoring
services for each individual whose PII was affected. As used herein, PII
means any non-public information that identifies or is unique or traceable to
a particular individual (including, without limitation, dates of birth, social
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security numbers, bank account numbers, credit card numbers, drivers’ license
numbers, passport numbers, military ID numbers, PINs or passwords); any
information that may be used to track, locate or identify a computer or other
electronic device capable of accessing the internet (including, without
limitation, persistent identifiers such as MAC addresses and static IP
addresses); and/or any other information that is so defined and protected by
privacy laws.
12.3.5. Data Destruction - Within ten (10) business days after completion of the
Work, unless Company requests that it be returned, Contractor shall destroy,
delete and erase Company’s Confidential Information by using industry
standard data elimination methods used to prevent unauthorized disclosure.
For PII, Contractor’s destruction methods shall be consistent with Hawai‘i
Revised Statute 487-R. System-wide archived backups for disaster
recovery/business continuity purposes may remain unaltered for the disaster
recovery backup retention period. Upon completion of such data elimination,
a duly-authorized representative of Contractor shall certify in writing that
Contractor has fully complied with this Section and shall forward such
certification to Company for its records.
12.3.6. Contingency Plans - Contractor agrees to implement and maintain, during the
term of this Agreement, a business continuity plan, a disaster recovery plan,
and an incident response plan (“Contingency Plans”) appropriate for the level
of risk associated with the Work under this Agreement. The Contingency
Plans shall be provided to Company upon request. Such Contingency Plans
shall be updated to reflect lessons learned from real recovery events.
13. TERMINATION FOR CAUSE
13.1. Conditions Allowing Termination - Company shall have the right to terminate this
Master Agreement and/or any Work Authorization, in whole or in part, if at any time during the
term hereof Contractor (a) fails or becomes unable to perform its obligations under the Contract
Documents; (b) sells, assigns, transfers, or subcontracts all or any part of the Contract Documents
without obtaining proper authorization from Company; (c) fails to commence correction of
defective Work immediately after notification of defect and to continuously and vigorously pursue
correction of defect until cured; (d) becomes involved in a labor problem that, in the opinion of
Company, unacceptably impedes the Work; (e) makes a general assignment for the benefit of its
creditors; (f) has a receiver appointed for it; or (g) becomes insolvent, files for bankruptcy or has
a petition for involuntary bankruptcy filed against it. Unless otherwise agreed, termination of this
Master Agreement for cause shall automatically result in termination of all outstanding Work
Authorizations.
13.2. Notice Required Before Termination - Before terminating this Agreement or any
Work Authorization for cause, Company shall give written notice to Contractor of the existence
of grounds (“Default”) allowing termination for cause and of Company’s intention to exercise its
termination rights if the Default is not cured to the satisfaction of Company within fifteen (15)
GSMA (September 2021)
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calendar days or such longer period as may be stated in the notice. Contractor shall have the right
to cure the Default during the stated time period.
13.3. Company’s Rights Upon Termination - If Contractor fails to cure the Default within
the stated time period, Company may terminate this Master Agreement or any Work Authorization
issued hereunder and secure such substitute services as it deems necessary to complete the Work.
In the event Company acquires substitute services, Contractor agrees to pay Company, upon
demand, any increase between what Contractor would have been paid had it completed the Work
itself and what the substitute services actually cost Company.
14. TERMINATION FOR CONVENIENCE
14.1. Company’s Rights - Company shall have the right to terminate this Master
Agreement and/or any Work Authorization, in whole or in part, at any time and for any reason, at
the sole discretion of Company, by giving written notice to Contractor. Termination of this Master
Agreement shall automatically result in termination of all outstanding Work Authorizations. Upon
receiving notice of termination under this Section, Contractor shall discontinue the Work on the
date and to the extent specified in the notice and shall not place any further orders for services or
materials related to the terminated Work. Contractor shall also make every reasonable effort to
cancel, upon terms satisfactory to Company, all orders or subcontracts related to the terminated
Work.
14.2. Termination Prior to Commencement of Work - If this Master Agreement or a
Work Authorization is terminated for Company’s convenience prior to Contractor’s having
commenced the applicable Work, no payment shall be made to Contractor.
14.3. Termination After Commencement of Work - If this Agreement or a Work
Authorization is terminated for Company’s convenience after Contractor has commenced the
Work, Contractor will be reimbursed for any costs that it has actually incurred, including
administrative and general overhead costs and demobilization costs, determined in accordance
with generally-accepted accounting principles, plus an amount equal to ten percent (10%) of those
costs to account for profit; provided, however, if compensation under a Work Authorization is on
a time and expenses basis, Contractor will be compensated for Work actually accomplished prior
to the notice of termination at the rates and profit level specified in the Contract Documents.
Notwithstanding the above, Company shall not pay for time, expenses and/or costs that are, as
determined solely in Company’s reasonable discretion, excessive, given the total Work actually
completed prior to notice of termination.
14.4. Contractor’s Duty to Mitigate - Contractor agrees that it has an affirmative duty to
mitigate its damages upon termination of this Master Agreement or a Work Authorization for
Company’s convenience.

GSMA (September 2021)

15

RFP#012822-01
Attachment D2

15. FORCE MAJEURE
15.1. Definition - The term “Force Majeure” shall mean any cause that is beyond the
control and without the fault or negligence of the Party affected, was not reasonably foreseeable
at the time this Agreement was entered into, and is unable to be overcome by reasonable efforts of
the Party affected, including, without limitation, fire, flood, landslide, lightning, earthquake,
hurricane, tornado, storm, volcanic eruption, strike, theft, casualty, war, invasion, civil disturbance,
explosion, acts of public enemies or sabotage.
15.2. Excuse of Performance - Notwithstanding anything in this Agreement to the
contrary, a Party unable to perform its obligations due solely to a Force Majeure shall be excused
from performance of those obligations for such time as the Force Majeure prevents performance.
Such affected Party shall make reasonable efforts to resume performance as soon as possible.
During any time in which a Party is relying on a Force Majeure to excuse its performance, the
other Party shall be excused from its corresponding obligations hereunder. A Party asserting Force
Majeure shall immediately, or as soon as reasonably possible, notify the other Party of its inability
to perform, the basis for same, and an estimate of when it expects to be able to resume performance
(and shall periodically update such estimate while the Force Majeure persists). Except as may be
otherwise agreed, in the event such non-performance continues for a period of ninety (90) calendar
days or more, either Party may terminate this Agreement and/or any affected Work Authorizations
by giving written notice to the other Party.
16. LAWS, REGULATIONS & PUBLIC ORDINANCES
16.1. Compliance - Contractor shall comply with all applicable federal, state and local
statutes, regulations and public ordinances pertaining to the Work. In addition, Contractor shall
obtain, at its own expense, any and all licenses and permits required for the performance of the
Work. Contractor shall indemnify and defend Company from any liability, fines, damages, costs
or expenses, including, without limitation, reasonable attorneys’ fees and costs, arising from
Contractor’s failure to comply with this Section (Laws, Regulations & Public Ordinances).
16.2. Taxes & Employee Benefits - Contractor shall comply with all applicable federal
and state tax laws and regulations. Contractor assumes exclusive liability for all (1) employee
taxes, wages, employer contributions, dues, premiums and/or fringe benefits imposed by any
Federal or State laws or by any employment contract, collective bargaining agreement, labor
agreement, employee pension or benefit plan and/or established custom, including any and all
interest and penalties payable as a result of nonpayment or noncompliance; and (2) gross receipts,
sales, use, excise, transportation, privilege, occupational, property and other taxes applicable to
services, materials and supplies furnished in connection with the Work, which the Contractor is
required by law to pay, including any and all interest and penalties payable as a result of
nonpayment or noncompliance. The contract price shall include all aforementioned taxes and fees
except Hawaiʻi general excise tax, which may be passed onto Company if it is separately listed on
Contractor’s invoices.
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16.3. Safety and Health Regulations - Contractor shall comply with all federal, state and
local laws and regulations pertaining to health, safety, sanitary facilities and waste disposal.
Contractor shall meet all requirements of the Occupational Safety and Health Act of 1970 (OSHA),
including all amendments. Contractor shall also comply with any standards, rules, regulations and
orders promulgated under OSHA and particularly with the agreement for state development and
enforcement of Occupational Health and Safety Standards as authorized by Section 18 of the Act.
16.4.
following:

Employment Practices - To the extent applicable, Contractor shall comply with the

16.4.1. Equal Employment Opportunity - (Applicable to all contracts of $10,000 or
more in the whole or aggregate. 41 C.F.R. 60-1.4 & 41 C.F.R. 60-741.5(a).)
Contractor is aware and fully informed of Contractor’s responsibilities under
Executive Order 11246 (reference to which includes amendments and orders
superseding, in whole or in part) and shall be bound by and agrees to the
provisions as contained in Section 202 of said Executive Order and the Equal
Opportunity Clause as set forth in 41 C.F.R. 60-1.4 and 41 C.F.R. 60-741.5
(a), and for construction contracts, 41 C.F.R. 60-4.3, which clauses are hereby
incorporated by reference.
16.4.2. Equal Opportunity for Veterans - (Applicable to each federal government
contract of $100,000 or more for the purchase, sale or use of personal property
or non-personal services (including construction). 41 C.F.R. 60-300.4.) If
applicable, Contractor agrees that it is, and shall remain, in compliance with
the rules and regulations promulgated under The Vietnam Era Veterans
Readjustment Assistance Act of 1974, as amended by the Jobs for Veterans
Act of 2002, including the requirements of 41 C.F.R. 60-300.5(a), which
are incorporated herein by reference.
16.4.3. Employee Rights under the National Labor Relations Act - (Applicable to (i)
all prime contracts of $100,000 or more and (ii) subcontracts of $10,000 or
more resulting from solicitations issued on or after June 21, 2010). If
applicable, Contractor agrees that it shall comply with Executive Order 13496
(Notification of Employee Rights under Federal Labor Laws) and 29 C.F.R.
Part 471 regarding employees’ rights under the National Labor Relations Act
to form, join and assist a union and to bargain collectively with their
employers.
16.5.

Environmental Compliance -

16.5.1. General Compliance - Contractor shall comply with all applicable
environmental laws. “Environmental Laws” means all applicable federal,
state and local laws, statutes, ordinances, codes, rules, regulations, standards,
directives, interpretations, and conditions of approval, all legislative,
administrative or judicial orders, decrees, requirements, rulings or judgments,
and all guidelines, permits, licenses, authorizations, approvals or entitlements
GSMA (September 2021)
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or rules of common law that currently are in effect or that in the future may
be enacted, adopted, issued, amended or modified, pertaining to the protection
of the environment or human health or safety.
16.5.2. Hazardous Substances - At all times during the performance of the Work,
Contractor shall be solely responsible and liable for the cleanup of all fuel
spillage and leakage and the removal, remediation or cleanup of, and any other
necessary response to, all Hazardous Substances used or released during or in
connection with the Work. Any claim for fines or costs assessed by any
government entity for cleanup of Company’s property, or the removal,
remediation or cleanup of, and any other necessary response to, Hazardous
Substances associated or in connection with Contractor’s Work shall be paid
by Contractor. “Hazardous Substances” means and includes any chemical,
substance, material, object, condition, waste, living organism or combination
thereof that is or may be hazardous to human health or safety or to the
environment due to its radioactivity, ignitability, corrosivity, reactivity,
explosivity, toxicity, carcinogenicity, mutagenicity, phytotoxicity, infectious
or other harmful or potentially harmful properties or effects. “Hazardous
Substances” also includes, without limitation, petroleum hydrocarbons,
including crude oil or any fraction thereof, asbestos, radon, polychlorinated
biphenyls, methane and all substances that now or in the future may be defined
as “Hazardous Substances,” “Hazardous Waste,” “Extremely Hazardous
Waste,” “Hazardous Material” or “Toxic Substances,” or any similar
substances that are otherwise listed, defined or regulated in any manner
pursuant to any Environmental Law.
16.6. Export Control Laws - Contractor agrees to comply with all applicable U.S. export
control and sanctions laws and regulations including, without limitation, the Arms Export Control
Act, 22 U.S.C. 2751-2794, the International Traffic in Arms Regulations, 22 C.F.R. 120 et seq.;
the International Emergency Economic Powers Act, 50 U.S.C. 1701 et seq.; and the Export
Administration Regulations, 15 C.F.R. 730-774, including the requirement for obtaining any
export license or agreement, if applicable. Contractor shall not export or re-export any personal
computer systems, part, technical data (as that term is defined in U.S. export regulations) or subelements under this Agreement, directly or indirectly, to any destination prohibited by the United
States Government.
16.7. Drawings and Specifications - It is the intent of Company to have all plans,
drawings, specifications or similar documentation (“Project Specs”) relating to the Work comply
with applicable statutes, regulations, general orders of the State of Hawai‘i, Company Tariffs and
local ordinances. If Contractor discovers any discrepancy or conflict between the Project Specs
and any applicable legal requirements, Contractor shall immediately report the problem in writing
to Company’s Designated Representative.
17. MISCELLANEOUS
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17.1. Authority - Each Party represents and warrants that it has the full power and
authority to enter into and perform this Agreement and that the person signing this Agreement on
behalf of each has been properly authorized and empowered to enter into this Agreement,
understands it and agrees to be bound by it.
17.2. Assignment - Neither Party shall have the right to assign any of its rights, duties or
obligations under this Agreement, by operation of law or otherwise, without the prior written
consent of the other Party.
17.3. Regulatory Approvals - This Agreement and any Work Authorization issued
hereunder may be contingent upon governmental and regulatory approvals, including those of the
State of Hawaiʻi Public Utilities Commission.
17.4. Further Assurances - If either Party determines that any further instruments,
assurances or other things are necessary or desirable to carry out the terms of this Agreement, the
other Party will execute and deliver all such instruments and assurances and do all things
reasonably necessary or desirable to carry out the terms of this Agreement.
17.5. Notices - All notices, consents and waivers under this Agreement shall be in writing
and will be deemed to have been duly given when (a) delivered by hand; (b) sent by email
(provided receipt thereof is confirmed in writing by recipient); (c) sent by certified mail, return
receipt requested; or (d) when received by the addressee, if sent by a nationally-recognized
overnight delivery service, to the appropriate address(es) set forth below (or to such other
address(es) as a Party may later designate by notice):
17.5.1. If to Company –
Hawaiian Electric Company, Inc.
By Mail:

&

P.O. Box 2750
Honolulu, Hawai‘i 96840-0001
Attention: Manager of Purchasing (CP11-VP)
Hawaiian Electric Company, Inc.
P.O. Box 2750
Honolulu, Hawai‘i 96840-0001
Attention: Director of Legal Division (AT11-NC)

By Hand or
Overnight
Delivery:
Hawaiian Electric Company, Inc.
220 South King Street
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Suite 1190
Honolulu, Hawai‘i 96813
Attention: Manager of Purchasing (CP11-VP)
&

By Email:
&

Hawaiian Electric Company, Inc.
1001 Bishop Street
Suite 1100
Honolulu, Hawai‘i 96813
Attention: Director of Legal Division (AT11-NC)
melissa.delacruz@hawaiianelectric.com
legalnotices@hawaiianelectric.com

17.5.2 If to Contractor –
By Mail:
By Hand or
Overnight
Delivery:
By Email:
Or to whomever else the Parties may designate by notice pursuant to this
Article 17.5.
17.6. Access to Records - Upon request, Contractor shall make available for inspection
and audit by Company, in Honolulu, Hawai‘i, any and all records and/or documents relating to
Work performed under this Agreement. This Section shall survive for a period of two (2) years
after the completion of all Work.
17.7. Promotional Limitation - Contractor agrees that it will not, without written
authorization of Company, use Company’s name for the purpose of promotion, including, without
limitation, references to Company in press releases, lists of customers or other material advertising
that Company uses Contractor’s products or services.
17.8. Company Rules - When on Company premises or carrying out duties for Company,
Contractor’s Workers shall comply with all applicable provisions of Company’s Corporate Code
of Conduct, Security Regulations, Information Resources Policy, Safety and Health Manual, and
other Company policies, practices and procedures that Company personnel and Contractors are
now or during the Work asked to follow. Such policies, practices and procedures are available
online2 or by hardcopy upon Contractor’s request. Contractor shall advise its Workers of these
2

Code of Conduct
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policies, practices and procedures and secure their consent to abide by these policies, practices and
procedures prior to the commencement of Work. Unless otherwise agreed, Contractor’s Workers
shall observe the working hours of Company while working on Company’s premises.
17.9. Access & Screening Requirements - If the Work requires access to Company’s
premises, remote access to Company’s information technology systems, or a Company
identification badge, Contractor’s Workers may be subject to the following:
17.9.1. Background Checks – Workers may be required to undergo a criminal history
background check, at Company’s expense and through Company’s approved
provider, which shall be good for a period of one (1) year.
17.9.2. Environmental Orientation – Workers may be required to attend an
environmental orientation program, lasting no more than one-half day and
presented by the Company, to familiarize Workers with basic housekeeping
requirements while performing services on Company property. If required,
the orientation must be repeated every year.
Such requirements do not relieve Contractor of any compliance or performance obligations
hereunder. Further, for services for which the price is fixed or “lump sum,” Contractor shall not
be entitled to a change order or other amendment to increase the contract price as a result of
compliance with this Section.
17.10. Patents and Copyrights - Contractor agrees that, in performing the Work, it will not
use any process, program, design, device or material that infringes on any United States patent or
copyright or any trade secret agreement. Contractor agrees to indemnify, defend and hold harmless
Company from and against all losses, damages, claims, fees and costs (including, without
limitation, reasonable attorneys’ fees and costs) arising from or incidental to any suit or proceeding
brought against Company for patent, copyright or trade secret infringement relating to Contractor’s
Work. Company shall promptly notify Contractor of any such suit or proceeding and shall assist
Contractor in defending the action by providing any necessary information.
17.11. Governing Law, Jurisdiction & Venue - This Agreement and all Work
Authorizations hereunder are made under and shall be governed by and construed in accordance
https://www.hawaiianelectric.com/prebuilt/contractors/code_of_conduct.pdf
Information Resources Policy – password: C0n7rac7Er!
https://www.hawaiianelectric.com/prebuilt/contractors/information_resource_policy.pdf
Safety & Health Manual – password: C0n7rac7Er!
https://www.hawaiianelectric.com/prebuilt/contractors/safety_and_health_manual.pdf
Security Requirements – password: C0n7rac7Er!
https://www.hawaiianelectric.com/prebuilt/contractors/security_requirements.pdf
Federal Sales Policy - password: Federalsales2019
https://www.hawaiianelectric.com/prebuilt/contractors/federal_sales_policy.pdf
Substance Abuse - password: C0n7rac7Er!
https://www.hawaiianelectric.com/prebuilt/contractors/substance_abuse_policy.pdf
Face Covering Policy - password: C0n7rac7Er!
https://www.hawaiianelectric.com/prebuilt/contractors/face_covering_policy.pdf
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with the laws of the State of Hawai‘i, without regard to choice of law principles. Any dispute
arising out of this Agreement, however defined, shall be brought in the State of Hawai‘i in a court
of competent jurisdiction, and each Party agrees and irrevocably consents to the exercise of
personal jurisdiction by such courts and waives any right to plead, claim or allege that the State of
Hawaiʻi is an inconvenient forum or improper venue. Notwithstanding the foregoing, Company
may elect to submit any such dispute to binding arbitration pursuant to the commercial arbitration
rules of Dispute Prevention & Resolution, Inc. or the American Arbitration Association then in
effect, in which case the Parties agree that the arbitration shall take place in the State of Hawaiʻi.
17.12. Limitation on Actions - Contractor must commence any claim against Company
within one (1) year after the cause of action or claim accrues.
17.13. Attorneys’ Fees and Costs - If there is a dispute between the Parties and either Party
institutes a lawsuit, arbitration, mediation or other proceeding to enforce, declare or interpret the
terms of this Agreement, the prevailing Party shall be awarded its reasonable attorneys’ fees and
costs.
17.14. Cumulative Remedies - No rights or remedies herein conferred upon or reserved to
either Party are intended to be exclusive of any other right or remedy, and each and every right
and remedy shall be cumulative and in addition to any other right or remedy under this Agreement
or under applicable law.
17.15. Non-Waiver - The failure at any time of either Party to enforce any of the provisions
of this Agreement or any Work Authorization, or to require at any time performance by the other
Party of any of the provisions, shall in no way be construed to be a waiver, affect the validity or
otherwise prevent future enforcement of such provisions.
17.16. Entire Agreement – The Contract Documents shall constitute the entire
understanding between the Parties relating to the subject matter thereof, superseding all prior or
contemporaneous understandings, oral or written. The Parties have entered into this Agreement
in reliance upon the representations and mutual undertakings contained herein and not in reliance
upon any extraneous oral or written representations or information.
17.17. Amendments - Any amendment or modification of this Agreement or any Work
Authorization issued hereunder shall not be valid unless in writing and signed by both Parties.
Appendix B is an example of an acceptable form for a Work Authorization amendment. Any
waiver of rights shall not be valid unless in writing and signed by the Party against whom waiver
is asserted.
17.18. Survival of Obligations - The following provisions shall survive the expiration or
termination of this Agreement: Section 6 (Performance Standards), Section 10.6.4 (Waiver of
Subrogation), Section 11 (Indemnity), Section 12 (Ownership & Confidentiality of Materials &
Information), Section 13.3 (Company’s Rights Upon Termination), Section 14.4 (Contractor’s
Duty to Mitigate), Section 16 (Laws, Regulations & Public Ordinances) and Section 17
(Miscellaneous).
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17.19. Severability - If any term or provision of this Agreement, or the application thereof
to any person, entity or circumstance, is found to be invalid or unenforceable, the remainder of the
Agreement, and its application to persons, entities or circumstances other than those as to which it
is held invalid or unenforceable, shall not be affected thereby and shall continue in full force and
effect.
17.20. Hierarchy of Documents - In the event of a conflict between this Agreement, a
Work Authorization, a Statement of Work (“SOW”), a Change Order and/or an Attachment or
Exhibit to any of the foregoing, precedence shall be in the following order, unless otherwise agreed
upon in writing by both Parties: Agreement, Work Authorization, SOW, Change Order.
Attachments and Exhibits shall be given precedence immediately after the document to which they
are attached.
17.21. Negotiated Terms - The Parties agree that the terms and conditions of this
Agreement are the result of negotiations between the Parties and that this Agreement shall not be
construed in favor of or against either Party by reason of the extent to which any Party or its
professional advisors participated in the preparation of the Agreement.
17.22. Relationship of the Parties - Contractor shall act solely as an independent contractor
of Company. Nothing in this Agreement shall be deemed to designate either Party hereto as
partner, agent or representative of the other Party or to create any fiduciary relationship between
the Parties. All employees of Contractor will work under the supervision of Contractor and not
act as Company’s agents or servants for any purpose.
17.23. No Third-Party Beneficiaries - Nothing expressed or referred to in this Agreement
will be construed to give any person or entity other than the Parties any legal or equitable right,
remedy or claim under or with respect to this Agreement or any provision hereof. This Agreement
and all of its provisions and conditions are for the sole and exclusive benefit of the Parties and
their successors and permitted assigns.
17.24. Counterparts and Electronic Signatures - This Agreement and any subsequent
writings, including amendments, may be executed in counterparts, each of which shall be deemed
an original, and all of which shall together constitute one and the same instrument binding all
Parties. Duplicate, unexecuted and unacknowledged pages of the counterparts may be discarded,
and the remaining pages assembled as one document. This Agreement and any subsequent
writings, including amendments, may be executed and delivered by exchange of executed copies
via email or other acceptable electronic means or formats (e.g., DocuSign, Adobe PDF). A Party’s
signature transmitted by email or other acceptable electronic means or formats shall be considered
an original signature that is binding and effective for all purposes.
-Signatures on next page-
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IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be signed by
appropriate representatives of each.
HAWAIIAN ELECTRIC COMPANY, INC.
(“COMPANY”)
By: ___________________________

By: ___________________________

Print Name: ____________________

Print Name: ____________________

Title: _________________________

Title: __________________________

(“CONTRACTOR”)
By: ___________________________
Print Name: ____________________
Title: __________________________
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APPENDIX A
GENERAL SERVICES WORK AUTHORIZATION
WORK AUTHORIZATION NO. _________
PURCHASE ORDER NO. ______________
GSMA CONTRACT NO. ______________
I.

REQUEST FOR QUOTE

Under the terms and conditions of the General Services Master Agreement, effective as
of________________, 20__, by and between _______________________ (“Contractor”) and
HAWAI‘I ELECTRIC LIGHT COMPANY, INC. (“Company”), Company hereby requests a
proposal from Contractor to perform the following Work:
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
Performance Bond Required?

Yes__ No__

Amount: __________

Yes__ No__

Amount: __________

See Section 6.5 (Performance Bond) of Master Agreement.

Liquidated Damages Applicable?
See Section 9 (Liquidated Damages) of Master Agreement.

Dated: ___________
II.

CONTRACTOR’S PROPOSAL

Contractor hereby proposes to perform the Work described above, for the following
amount:
Total estimated cost is ____________.
Total estimated man-hours required are _________________.
Work will begin no later than ________________.
Work will be completed on or before ___________________.
Contractor’s Designated Representative for this Work will be _____________________.
Dated: ___________

Authorized Representative of Contractor: ____________________

RFP#012822-01
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III.

WORK AUTHORIZATION

Contractor’s foregoing Proposal is accepted. Contractor is authorized to perform the Work
as proposed.
Company’s Designated Representative for this Work will be ______________________.
COMPANY:
By: ___________________________

By: __________________________

Title: _________________________

Title: _________________________

Date: _________________________

Date: _________________________

A-2
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APPENDIX B
AMENDMENT NO. ________________________
TO WORK AUTHORIZATION NO. ___________
GSMA CONTRACT NO. ___________________
HAWAIIAN ELECTRIC COMPANY, INC. (“Company”) and ___________________
(“Contractor”) agree to amend Work Authorization No. ___ of the General Services Master
Agreement, effective as of________________, 20__ (“Master Agreement”), as follows:
Previous total not-to-exceed amount
for Authorization No. ___

$ ______________

Total (not-to-exceed) cost for
Amendment No. ___

$ ______________

New total not-to-exceed amount for
Authorization No. ___

$ ______________

_______________________ is Company’s Designated Representative for this Work.
Except as provided herein, the terms of said Master Agreement shall remain in full force
and effect and are incorporated by reference herein.
Please sign both copies of this document and return both to Company. We will endorse
and return one copy to you for your files.
THE ABOVE AMENDMENT IS ACCEPTED BY:
COMPANY:
By: ___________________________

By: __________________________

Title: _________________________

Title: _________________________

Date: _________________________

Date: _________________________

CONTRACTOR:
By: ___________________________
Title: _________________________
Date: _________________________
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APPENDIX C
CONTRACTOR’S REQUEST FOR FINAL PAYMENT
AND RELEASE OF CLAIMS
TO:

___________________________________

(“Company”)

FROM:

___________________________________

(“Releasor”)

PROJECT:

___________________________________

(“Project”)

Releasor does hereby request Final Payment in the amount of $__________________. In
consideration of payment in full of this amount, as well as progress payments made to date in the amount
of $____________________, for labor, materials, equipment and supplies furnished by Releasor in the
improvement of the real property described above, Releasor does hereby release and waive all liens and
claims that it now has, or may hereafter have, for furnishing such labor, materials, equipment and supplies.
Such liens and claims shall include, but shall not be limited to: (1) any mechanic’s or materialman’s liens
against the leasehold or fee simple title in and to such real property and Project; (2) any right to assert or
claim any such mechanic’s or materialman’s liens; (3) any equitable liens; (4) any right to assert a claim
under any labor or material payment bond, if any, issued for the benefit of Company or any other person or
entity in connection with the Project; and (5) any right, if any, to assert a claim to any construction funds
held by Company or its Banker. This release and waiver is for the benefit of, and may be relied upon by
Company and the owner of the fee simple title in and to such real property (if not Company) and their
respective successors and assigns.
For the foregoing consideration, Releasor further warrants and represents that it has fully and duly
paid for all labor, materials, equipment and supplies used or furnished by it in connection with the Project
to all persons or entities who have furnished labor or materials on the Project under it (including, without
limitation, all subcontractors, lower level subcontractors, materialmen, and material supply houses), and
hereby covenants and agrees to indemnify Company and the owner of the fee simple property (if not
Company), and each of them, for and against any and all loss, liability, or expenses (including reasonable
attorneys’ fees) that may be sustained or incurred by any of them for any failure of Releasor to make such
payments. Releasor has attached hereto copies of Lien Releases executed by each person or entity that has
furnished labor or materials on the Project, evidencing the extent of payments made to date and any
outstanding balance owed.
Executed in ________________________ (City & County) of Hawai‘i, this _____ day of
________________, 20___.

RELEASOR:
By: ___________________________
Title: _________________________
Date: _________________________
GSMA (Sept. 2018)
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HAWAII ELECTRIC LIGHT COMPANY, INC.
Code of Conduct Procedures Manual
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I.

INTRODUCTION
By Order No. 36187 issued on February 27, 2019 in Docket No. 2017-0352,
the Public Utilities Commission (“Commission”) directed the Company to file its
draft expedited grid services request for proposals in Docket No. 2017-0352 for
Commission review. Accordingly, unless otherwise directed by the Commission,
the Company intends to apply the Framework for Competitive Bidding
(“Framework”) adopted on December 8, 2006, by the Commission pursuant to
Decision and Order No. 23121 (Docket No. 03-0372, Instituting a Proceeding to
Investigate Competitive Bidding for New Generating Capacity in Hawaii) to its grid
services aggregation request for proposals (“RFP”). For context, the Framework
requires that the utility develop and follow a Code of Conduct whenever a utility
or its affiliate seeks to advance an energy generation resource proposal in
response to a request for proposals issued by the Company. Section III.A.4 of the
Framework required the utility to submit to the Commission for review and
approval (subject to modification if necessary) a Code of Conduct prior to the
commencement of any competitive bid process under the Framework. On June 7,
2007, by letter to the Commission, the Company submitted its form of Code of
Conduct for Commission review and approval. By Decision and Order No. 23614
(Docket No. 03-0372), issued August 28, 2007, the Commission approved the Code
of Conduct.

Amendments to the Code of Conduct were approved by the

Commission for Stage 1 of the Companies’ 2018 Variable Request for Proposals by
Order No. 35286, issued on February 20, 2018, in Docket No. 2017-0352. The
Code of Conduct was revised to adapt it to the needs of the Company with respect
to grid services aggregation procurement and submitted to the Commission under
Docket No. 2017-0352 on April 1, 2019.
This Code of Conduct Procedures Manual (“Manual”) has been developed
to outline the procedures to be followed and the policies that have been developed
surrounding the implementation of the Companies’ competitive bidding process for
new grid services aggregation. The Companies’ initial Code of Conduct Procedures
Manual for Stage 1 of the Companies’ 2018 Variable Request for Proposals was
approved by the Commission by Order No. 35286, issued February 20, 2018, in
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Docket No. 2017-0352.

This Code of Conduct Procedures Manual has been

developed for the Companies’ Grid Services from Customer-sited Assets Request
for Proposals

(“RFP” or “Grid Services RFP”)1 and in accordance with the

requirements of Section IV.H.9.a(iii) of the Framework and outlines requirements
(1), (3) and (4) of such section, namely: (1) the protocols for communicating with
proposers, and others; (3) the documentation forms, including logs for any
communications with proposers; and (4) other information consistent with the
requirements of the solicitation process.

Requirement (2) of the section, the

evaluation process in detail and the methodologies for undertaking the evaluation
process for the RFP are described in detail in Chapter 4 (Evaluation Process and
Evaluation Criteria) of the Grid Services RFP. The bid evaluation process and
methodology will consider both price/system impacts and non-price criteria in
accordance with Section IV.E of the Framework
The procedures and policies set forth herein have been designed to ensure
that the procurement process is undertaken in a fair and equitable manner and
that each Proposer is afforded an equal opportunity to participate and compete
within the RFP requirements.
This Code of Conduct Procedures Manual is intended to be followed by
Company personnel in connection with implementing the Companies’ solicitation
process and to manage communications between Company personnel and
consultants participating in the RFP processes covered by the Framework.
Necessary additions, deletions, and/or changes depending on the circumstances
surrounding the RFP and directions from the IO may be required.
II.

DEFINITIONS


Affiliate – An “affiliated interest” of the Company as defined in Hawaii Revised
Statutes Section 269-19.5(a), specifically: (1) any person/entity holding 10% of

1

The Variable Renewable Dispatchable Generation and Energy Storage Stage 2 Code of Conduct
Procedures Manual has herein been modified to support a comparable Competitive Bidding Framework
for the Company’s solicitation of Grid Services aggregated from customer‐sited assets.
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more of the shares of the Company, (2) any person/entity holding 10% or more
of the ownership interests of an entity holding 10% or more of the shares of the
Company; (3) any corporation, 10% of which is owned by a person/entity holding
10% or more the shares of the Company; (4) any person who is an officer or
director of the Company; (5) any corporation operating the Company, or providing
engineering, accounting, legal, or similar service to the Company, which has 3 or
more officers or 3 or more directors in common with the Company; and (6) any
corporation which has directors in common with the Company where the number
of common directors is more than one-third of the total number of the Company’s
directors. For the purposes of any RFP where an Affiliate of the Company is
presenting a proposal in response to the RFP, such Affiliate and its proposal will
be considered and evaluated in the same manner as any other independent
Proposer.


Affiliate Team – Affiliate personnel and outside consultants for the Affiliate
responsible for the development of the Affiliate’s response to the RFP.



ATRs – The Affiliate Transaction Requirements issued by the Commission
applicable to the Companies and Affiliates, attached as Exhibit 1 to Order No.
36112 issued on January 24, 2018 in Docket No. 2018-0065.



Code of Conduct – A written code developed by Hawaiian Electric Company, Inc.,
Maui Electric Company, Limited and Hawaii Electric Light Company, Inc. (each, a
“Company” and collectively, the “Companies”) to ensure the fairness and integrity
of the competitive bidding process, in particular where the host utility or its affiliate
seeks to advance its own resource proposal in response to an RFP. The Code of
Conduct follows the requirements described in Section IV.H.9.c of the Framework
and was submitted to the Commission in in Docket No. 2017-0352 pursuant to
Order No. 36187 issued on February 27, 2019 in said docket.



Company Executive in Charge – A Company’s executive responsible for ensuring
compliance with this Code of Conduct and serving as the point of contact for the
Independent Observer for reporting any violations by the Company of the Code of
Conduct. For any RFP of the Companies for the procurement of grid services
aggregated from customer-sited assets, the Company Executive in Charge shall be
the Senior Vice President of Business Development and Strategic Planning. The
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Company’s Corporate Compliance Officer shall remain responsible for the
Companies’ independent corporate code of conduct and may support compliance
matters and questions arising with employees, agents and other representatives
of the Company, e.g., conflicts of interest, with respect to this Code of Conduct.


Company RFP Team – The Company personnel and outside consultants
responsible for the development of the Company’s RFPs conducted under the
Framework and the evaluation of bids submitted in response to these RFPs.



Competitive

Bidding

(Acknowledgement)

Code
–

A

of

Conduct

document

that

Acknowledgement

of

Receipt

must

that

shows

be

signed

acknowledgement of receipt of the Code of Conduct and a person’s responsibility
to comply with the Code.


Confidential Information – Any non-public information developed and provided by
the Company (i.e., proprietary system information, etc.) or Proposers during the
RFP process (such non-public information may include, for example, the identity
of competing Proposers, and their technical, trade or financial information). This
term includes any material non-public information regarding the RFP process
developed for and used during the competitive bidding solicitation process, such
as the evaluation process or criteria. Confidential Information does not include
public information, such as information in the Companies’ public filings with the
Commission.



Director of Renewable Acquisition Division – The supervisor of the Renewable
Acquisition Division that will oversee the Company’s competitive bidding process
for the procurement of grid services aggregated from customer-sited assets.



Eligible Proposer – A Proposer who has met the minimum requirements and
threshold requirements in the RFP necessary to remain eligible to compete in the
process.



Grid Services Contract Manager – The staff position(s) within the Company’s
Demand Response Division responsible for managing the RFP.



Framework – The Framework for Competitive Bidding contained in Decision &
Order No. 23121 issued by Commission on December 8, 2006, to establish rules
for competitive bidding in response to a request for proposals when a utility seeks
to acquire new generation resources.
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Independent Observer (“IO”) – The neutral person or entity retained to monitor
the utility’s competitive bidding process, and to advise the utility and Commission
on matters arising out of the competitive bidding process, as described in Part
III.C of the Framework.



Manager of DR Programs - The supervisor of the area within the Demand Response
Division responsible for directing the resources responsible for the implementation
of the competitive bidding process pursuant to the Framework. The Manager of
DR Programs will report to the Director of Demand Response on the status of the
competitive bidding process and shall be a member of the Company RFP Team.



Proposer – Entity who submits or plans to submit a proposal in response to a
Company-issued RFP. An Affiliate of the Company submitting a proposal shall be
considered a Proposer.



RFP or Grid Services RFP – A written request for proposals issued by one of the
Companies to publicly solicit bids for the aggregation of grid services from
customer-sited assets for the Company’s use pursuant to the competitive bidding
process established in the Framework.



Roster – A consolidated list of members that comprise the Company RFP Team,
located in the RFP Communication Tool Kit SharePoint Site. Company employee
names and titles and consultants in their designated role will be identified.

III.

STATEMENT OF OBJECTIVES
From time to time, each of the Companies will be proposing to seek proposals for

the delivery of various aggregated grid services that best meet the needs of the respective
Company’s system. The timing for issuance of RFPs for each of the systems will be
dependent upon the Commission’s approval of the associated resource plan and the
necessary competitive bidding procedures identified in the Framework and upon the
timing of the need for such grid services for each island. Each of the Companies will
undertake a detailed multi-stage review and evaluation process whereby eligible proposals
will be selected based upon their ability to most cost-effectively and reliably satisfy the
requesting Company’s requirements. While cost minimization is a major criterion, the
Companies’ objective is to select those aggregators which, in their opinion, represent the
best value to the Companies and their customers regarding economic and technical
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attributes, limited risk, and flexibility for meeting their projected requirements.

The

individual RFPs seeking resources, including those seeking the delivery of grid services,
are part of the Companies’ overall renewable resource procurement plan, which is based
on the Companies’ ongoing long range planning, but also may be revised on short notice
in order to address unforeseen events such as premature equipment failures or natural
events. With each successive RFP, the Companies are not only seeking to support the
procurement of additional renewable energy that is required to meet the RPS goals, but
also continually building off results of previous RFPs to continue to meet the above
objective.
The needs for each island system vary, and therefore the timing and schedule of
the RFPs cannot be consistently coordinated. Multiple RFPs will likely be active at the
same time. Furthermore, because the Companies must work expeditiously, successive
RFPs will consider previous procurements and build on appropriate aspects of prior
successful RFP execution plans. Therefore, in order to consistently ensure the competitive
benefits of the procurement process while continuing to provide equitable and fair
consideration for all proposals, the Companies will designate and maintain a fixed Roster.
Subject to the transfer rules specified herein, the Roster will be maintained for durations
of the procurement plans until the RPS goals are reached for each island and will not be
terminated at the conclusion of each individual RFP. The Companies also intend that the
evaluation process will be well-documented so that the results of the evaluation can be
fully reviewed by an IO to confirm that all proposals were treated in a fair and consistent
manner.
The Code of Conduct and this Manual address communication requirements and
procedures associated with the relationship between the Company RFP Team and
Proposers, with the express affirmation that a bid from and Affiliate and any
communication with an Affiliate will be treated in the same manner as any other bid or
communication from an independent third-party bidder.
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IV.

ORGANIZATION AND COMMUNICATION RESPONSIBILITIES
A.

Essential Teams
1.

Company RFP Team.

The Company RFP Team, tasked with

preparing the RFP and evaluating the responses and bids in response to the RFP, will
consist primarily of Director/Manager-level and other experienced employees together
with possible outside consultants, with backgrounds in a number of disciplines necessary
to conduct a thorough evaluation of each proposal. The members of the team will be
prepared to evaluate proposals on the basis of their price and non-price aspects pertaining
to their level of expertise. Members of the Company RFP Team will include professionals
with experience in the following areas of expertise: engineering, information technology
and operational technology systems, transmission planning, fuel procurement, legal,
financial planning, system operations, integrated resource planning, generation planning,
production cost analysis, and others as needed.
Price and non-price sub-teams will conduct their sections of the bid
evaluation process separately and will not share the results of their evaluation with
members of the other sub-team. Each team will submit their evaluation results to an
oversight team, which will be responsible for compiling the results of the evaluations and
selecting the short-list.
The Manager of DR Programs will be responsible for directing the
evaluation efforts of the Company RFP Team when the proposals are received. The
Manager of DR Programs will be responsible for maintaining the documentation underlying
the evaluation of each proposal as well as all communications with proposers.
B.

Communications Protocols
1. Overview and General Requirements.
The Company has developed policies and procedures governing

communication between the Company RFP Team, the Proposers, the IO, and with the
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Commission regarding RFP design and bid evaluation. Bid information and evaluation
data and information shall not be communicated between members of the Company RFP
Team, outside parties and other employees within the Companies except to those with a
business need to know.
To ensure that the competitive bidding process is fair and unbiased, that
all Proposers have access to the same information so that no Proposer has an unfair
advantage, and that any Affiliate proposals do not have any unfair competitive advantage
over third-party bids, the Companies shall follow the Code of Conduct whenever the utility
or its Affiliate is seeking to advance a resource proposal as provided in Section IV.H.9.b
of the Framework.
Each employee or consultant on the Company RFP Team, shall read,
acknowledge and sign a Competitive Bidding Code of Conduct Acknowledgement of
Receipt.
The Company issuing the RFP will establish a shared drive on its corporate
computer network designed to maintain the bid evaluation documentation and other
information associated with the bidding process. Only Company RFP Team members will
have access to all the files on the shared drive.
2. Communications Between the Company RFP Team and
Proposers.
During the RFP process, the Manager of DR Programs shall serve as the
primary contact person for all RFP communications with Proposers. This is important from
the standpoint of maintaining consistency and confidentiality of information between
Proposers and the Company.

For documentation and oversight purposes, all

communications from Proposers must be submitted to an established website link
provided by the Company (the “Company RFP website”).

The IO will monitor all

communications through the Company RFP website. To ensure fair and equal access to
information, any Affiliate Team shall be considered a Proposer for communication
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purposes and any request for information from the Affiliate Team to the Company RFP
Team shall be through the Company RFP website.
Subject to confidentiality obligations, it is the objective of the Code of
Conduct that all Proposers, receive access to information released by the Company RFP
Team, whether in response to a question from a Proposer or not, at the same time.
The communications process for addressing questions and requests for
information from Proposers, and for the Company RFP Team to provide information to
Proposers, is provided below:
a.

Other than during Company sponsored conferences, Proposers
must submit all questions to the Company RFP website or the
designated RFP email address (if the Company RFP website has not
been opened yet for the RFP).

b.

Questions will be reviewed and responses will be coordinated with
the appropriate functional area within the Company for a response.
Every reasonable effort will be made to provide responses in a
timely manner.

c.

All responses, including the classification of such response, i.e.,
whether non-confidential or confidential as described below, will be
made available to the IO for monitoring purposes. The IO may
choose to comment on any response at its discretion.

d.

Depending on the questions received, responses may involve
Confidential Information of the Company and/or Proposers.
Release of any Company Confidential Information must be
approved in advance by the Company Executive authorized to
release the Confidential Information.

Any release of Company

Confidential Information shall be accompanied by appropriate
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confidentiality and non-disclosure agreements, protective orders or
other means required to maintain the confidentiality of the
Company Confidential Information while still permitting its
disclosure under circumstances deemed appropriate by the
responsible Company Executive. Other non-Company Confidential
Information will not be shared without the prior written consent of
the owner of such Confidential Information and the execution of
appropriate confidentiality and non-disclosure agreements by all
recipients of such Confidential Information.

Responses will be

categorized as follows:
i.

Non-Confidential Responses: Questions and responses will

either be posted directly on the Company RFP website (processrelated questions or simple, non-substantive information) or a
description of the information that can be made available will be
posted and Proposers will be instructed to submit a request to the
Company via the Company RFP website to receive a copy.
ii.

Confidential Responses: Questions and a description or

notice of a Confidential Information response will be posted on
the Company RFP website and Proposers will be instructed to
submit a request to the Company via the Company RFP website to
receive instructions on how to access the Confidential
Information. The Confidential Information will only be provided to
the requestor after receipt of an executed confidentiality and nondisclosure agreement. Only those who have qualified to submit a
bid (i.e., Eligible Proposers) and have executed a confidentiality
and non-disclosure agreement will be considered for receipt of
Confidential Information.
iii.

Process for Distribution of Confidential Information
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Confidential Information provided in response to questions from
proposers may be made available only to parties as indicated
above via the following:
iv.

Confidential Information that is approved for exchanging

on a secured access site: (1) Confidential Information may be
made available on a secured website with an individual password
provided to each approved Proposer; (2) Confidential Information
in documents may be transmitted to approved recipients through
the Company’s secure email system.
v.

Confidential Information that can be made available for

inspection only, but cannot be copied: There may be some types
of Confidential Information that the Company may consider
making available for inspection only with no copies allowed. This
type of Confidential Information will be made available on
Company premises for inspection only. Proposers will be advised
via the Company RFP website to make arrangements with
Company staff to view the Confidential Information.
vi.

Confidential Information that may not be released. In the

event that Proposers submit questions that require responses that
the Company feels are not appropriate to provide for reasons
which may include, but not be limited to, safety, security,
protection of trade secrets or intellectual property rights,
Proposers will be advised as such via the Company RFP website.
e.

Prior to and during the RFP, and outside of the Company RFP
website protocol, developers may direct questions to the Company
prior to submitting a Proposal to discuss specific questions
regarding their specific Proposal. Questions shall be directed to
the Company Contact for Proposals listed in RFP Section 1.7.
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f.

Once bids are received, the Company may submit information
requests to Proposers to clarify their proposals or request
additional information. All contacts with Proposers will be through
the Company RFP website. All contacts and information
exchanged will be under the oversight of the IO.

3. Communications Between the Companies and the
Commission.
The Company’s Regulatory Affairs staff will be responsible for initiating
communication with the Commission regarding the RFP or the Companies’ evaluation
process. Regular updates may be provided to the Commission regarding the RFP process
if requested.
4. Communications Between the Company RFP Team and
the IO.
Communications between the RFP Team and the IO will be required for
many aspects of the evaluation process. The IO is also required to maintain confidentiality
of any Company or Proposer Confidential Information. The IO will coordinate all activities
through the Manager of DR Programs. The IO will be invited to participate in any meetings
or discussions between the RFP Team and the Proposers and other communications as
noted above. Sufficient notice will be provided whenever possible and teleconference
and/or web conference alternatives may be utilized.
5. Communications between the Company RFP Team, and
any non-Company RFP Team Company personnel or
consultants
There may be times where a Company RFP Team may need ancillary or
other ministerial or administrative assistance that requires communication and/or
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assistance from Company personnel who are not on the Company RFP team or
consultants. Under those circumstances, such personnel may assist the requesting team
member on an ad hoc basis upon the following conditions:
a.

The essential team member making the request must inform the

Company personnel that sharing of the requested information or assistance
with the Affiliate team is expressly prohibited under the Code of Conduct.
b.

The assisting Company personnel shall complete the Code of

Conduct training and sign the Code of Conduct Acknowledgement form.
c.

The assisting Company personnel shall be directed to the Roster

provided by such requesting team member to determine and/or confirm
the restrictions on communication with the other team members. The
essential team member making the request will ensure the Roster is
updated by the Manager of DR Programs to include the assisting Company
personnel.
d.

A written record of the time, date and substance of all

conversations, data and written material directly or indirectly exchanged
with the Company RFP Team, that pertain to the RFP shall be maintained
on the Communications Log. A SharePoint-based interface will be set up
and managed by the Manager of DR Programs to provide an easy to use
and understand mechanism to log and memorialize these conversations.
V.

WHEN THE CODE OF CONDUCT BECOMES EFFECTIVE
A.

No later than 30 days after the Commission opens the docket to issue an

RFP covered by the Framework, the Code of Conduct for that RFP will be activated.
B.

Upon the activation of the Code of Conduct, members of the Company RFP

Team must then conduct activities on the RFP in compliance with the Code of Conduct.
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Once identified and having commenced work, no information may be shared outside the
respective team members with respect to the RFP except through the formal
communication processes outlined above.
C.

Immediately upon assignment to the Company RFP team, each such

employee or consultant must review this Manual, and sign the Code of Conduct
acknowledgement form. Annually, each member of the RFP team shall reaffirm their
obligations to comply with the Code of Conduct and this Procedures Manual by executing
an annual update to the Code of Conduct acknowledgement form.
E.

Each employee and consultant working on the RFP shall review the Code

of Conduct and sign an acknowledgement attesting to his/her compliance with the Code
of Conduct for each subsequent year until the Code of Conduct is terminated, or until the
employee is no longer working in the position he/she was in while working on the RFP.
F.

The Manager of DR Programs will be responsible for maintaining the Code

of Conduct roster and the signed “Acknowledgement of Code of Conduct” letters. The
Company Executive in Charge shall be responsible for ensuring compliance with the Code
of Conduct and shall have the written authority and obligation to enforce the Code of
Conduct.
VI.

IMMEDIATE ACTIONS UPON ACTIVATION OF THE CODE OF CONDUCT
The following items are required to be completed as soon as possible after

activation of the Code of Conduct, but no later than the designated events specified for
each item below.
A.

No later than 30 days after the opening of the docket commencing an RFP,

a roster listing employee (with their title) and consultants in their Company RFP Team
designated role; Company RFP Team. When the IO is appointed, this roster shall be
provided to him/her. The roster shall be placed in an accessible database (such as the
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Company’s SharePoint database) so that any Company personnel can access the database
to determine the identity of the RFP team.
B.

Upon the finalization of the roster for the RFP, the Manager of DR Programs

shall verify that all employees (whether full-time, part-time, temporary, or contract) and
consultants involved in the competitive bidding process, such as members of the Company
RFP Team, have acknowledged receipt of the Code of Conduct and his or her responsibility
to comply with the Code of Conduct by submitting an “Acknowledgement of Code of
Conduct” (with electronic acknowledgment being acceptable) form. If an employee or
consultant is added to a team, the Manager of DR Programs shall also verify that such
employee or consultant has submitted an “Acknowledgment of Code of Conduct”.
C.

No later than 30 days after the opening of the docket commencing an RFP,

establishment of the Company email address to accept requests for information from
Proposers, or any Affiliate Team.
D.

No later than 30 days after the opening of the docket commencing an RFP,

establishment of the Company secured site that houses the accessible database (such as
SharePoint).
VII.

WHEN THE CODE OF CONDUCT TERMINATES
The Code of Conduct for a specific RFP will terminate when:
A.

The final contract(s) for RFPs conducted under the Framework with the

successful proposer(s) is/are executed, or when written notice of termination of the RFPs
to be conducted under the Framework is provided by the Director of Demand Response
or his/her designee to the IO and the Commission; and
B.

A certification of Code of Conduct compliance by all employees participating

in the specific RFP process is submitted by affidavit by the Company Executive in Charge.
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VIII. DOCUMENTATION FORMS
The following documentation forms may be utilized by those Company personnel
involved in the RFP. These forms may be amended from time to time as necessary.
Additional forms may also be developed as determined necessary.


Code of Conduct Acknowledgement Form



Roster
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MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
Request for Proposal – (“RFP”)
This Mutual Confidentiality and Non-Disclosure Agreement (this “Agreement”) is
effective as of ________________, 20____ (the “Effective Date”) between [INSERT NAME OF
Bidder] (“Bidder”) and Hawaiian Electric Company, Inc., a Hawai‘i corporation (the “Company”).
In consideration of the mutual promises contained in this Agreement, including the provision of
Confidential Information (as defined below) by either party to the other hereunder, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:
1.

Background

The Company has issued a Request for Proposals (number _______) dated _________
(“RFP”) Direct Load Control: Procurement of Direct Load Control Device, Installation, and
Administration to replace existing water heater Demand Response Technology (the “Project”).
The Bidder has or intends to submit a proposal in response to the RFP (the “Proposal”). This
Agreement supplements the RFP and is intended to be read and construed in harmony with and in
support of the RFP. Terms in the RFP relating to confidentiality remain in full force and effect.
As part of the RFP process and in considering the Proposal, the Company and the Bidder may
disclose to each other certain Confidential Information. The parties are willing to provide such
Confidential Information upon the terms and conditions of this Agreement.
2.

Confidential Information

Except as set forth in Section 3 (Exclusions from Confidential Information) below,
“Confidential Information” means all non-public, proprietary or confidential information disclosed
by either party (the “Provider”) to the other party (a “Recipient”), its affiliates and its and their
directors, officers, employees, agents, advisors, consultants (including, without limitation,
financial advisors, counsel and accountants) and controlling entities or individuals (collectively,
“Representatives”) whether disclosed orally or disclosed or accessed in written, electronic or other
form of media, and whether or not marked or otherwise identified as “confidential,” including,
without limitation:
(a)
all information concerning the Provider and its affiliates’, and their customers’,
suppliers’ and other third parties’ past, present and future business affairs including, without
limitation, finances, customer information, supplier information, products, services, designs,
processes, organizational structure and internal practices, forecasts, sales and other financial
results, records and budgets, business, marketing, development, sales and other commercial
information and strategies;
(b)
all “Personally Identifiable Information,” which shall include all information
belonging to an individual that may be used to track, locate, or identify such individual, or which
is otherwise protected by privacy laws, including but not limited to IP address, residential address,
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personal telephone number, social security number, date of birth, government-issued identification
number, financial account number, personal email address, and username or password;
PROVIDED FURTHER that all Personally Identifiable Information shall always be considered
and deemed to be Confidential Information whether marked as “confidential” or not;
(c)
all information concerning the Company’s generation, transmission, and
distribution systems or its information technology or security systems; PROVIDED FURTHER
that all designs, specifications, components, source code, object code, images, icons, audiovisual
components and objects, schematics, drawings, protocols, processes, and other visual depictions,
in whole or in part, of any of the foregoing shall be considered Critical Infrastructure Confidential
Information, which shall always be considered and deemed to be Confidential Information whether
marked as “confidential” or not;
(d)
the Provider’s unpatented inventions (whether or not they are patentable), ideas,
methods and discoveries, techniques, formulations, development plans, trade secrets, know-how,
unpublished patent applications and other confidential intellectual property;
(e)
any third-party confidential information included with, or incorporated in, any
information provided by the Provider to the Recipient or its Representatives; and
(f)
all notes, analyses, compilations, reports, forecasts, studies, samples, data,
statistics, summaries, interpretations and other materials (“Notes”) prepared by or for the Provider
or its Representatives that contain, are based on, or otherwise reflect or are derived from, in whole
or in part, any of the foregoing.
3.

Exclusions from Confidential Information

Except as required by applicable federal, state, or local law or regulation, the term
“Confidential Information” as used in this Agreement shall not include information that:
(a)
at the time of disclosure is, or thereafter becomes, generally available to and known
by the public other than as a result of, directly or indirectly, any violation of this Agreement by the
Recipient or any of its Representatives; provided, however, that Confidential Information shall not
be disqualified as Confidential Information (i) merely because it is embraced by more general or
generic information which is in the public domain or available from a third party, or (ii) if it can
only be reconstructed from information taken from multiple sources, none of which individually
shows the whole combination (with matching degrees of specificity);
(b)
at the time of disclosure is, or thereafter becomes, available to the Recipient on a
non-confidential basis from a third-party source, provided that such third party is not and was not
prohibited from disclosing such Confidential Information to the Recipient by a contractual or other
obligation to the Provider;
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(c)
was known by or in the possession of the Recipient or its Representatives, as
established by documentary evidence, prior to being disclosed by or on behalf of the Provider
pursuant to this Agreement;
(d)
was or is independently developed by the Recipient, as established by documentary
evidence, without reference to or use of, in whole or in part, any of the Provider’s Confidential
Information; or
(e)
was or is learned or established entirely from public sources, as established by
documentary evidence, without reference to or use of, in whole or in part, any of the Provider’s
Confidential Information.
PROVIDED, however, that under no circumstance shall Critical Infrastructure
Confidential Information ever be deemed to be excluded from being considered or deemed
Confidential Information.
The parties acknowledge and understand that the confidentiality obligations of this
Agreement apply only to the Confidential Information shared in connection with the Project. The
parties may share other information with each other under other agreements, provisions or
understandings which are not related to the Project. Such information sharing shall be subject to
the provisions of the agreements and confidentiality provisions associated thereto and this
Agreement shall not be construed to infringe upon or apply to such agreements or provisions.
4.

Non-Disclosure of Confidential Information
Unless otherwise agreed to in writing by the Provider, the Recipient agrees as follows:

(a)
except as required by law, not to disclose or reveal any Confidential Information to
any person or entity other than its Representatives who are actively and directly participating in
the evaluation of the Project or who otherwise need to know the Confidential Information for the
purpose of evaluating the Project.
(b)
not to use Confidential Information for any purpose other than in connection with
its evaluation of the Project or the consummation of the Project.
(c)
except as required by law, not to disclose to any person or entity (other than those
of its Representatives who are actively and directly participating in the evaluation of the Project
or who otherwise need to know for the purpose of evaluating the Project) any information about
the Project, or the terms or conditions or any other facts relating thereto, including, without
limitation, the fact that discussions are taking place with respect thereto or the status thereof, or
the fact that Confidential Information has been made available to the Recipient or its
Representatives.
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(d)
to use diligent efforts to safeguard and protect the confidentiality of the
Confidential Information, including, at minimum, implementing the same commercial measures
that the Recipient uses to protect its own confidential information. Before disclosing the
Confidential Information to any Representative, the Recipient will inform such Representative of
the confidential nature of such information, their duty to treat the Confidential Information in
accordance with this Agreement and shall ensure that such Representative is legally bound by the
terms and conditions of this Agreement or subject to confidentiality duties or obligations to the
Recipient that are no less restrictive than the terms and conditions of this Agreement.
(e)
Any provision herein to the contrary notwithstanding, the Company may disclose
Confidential Information to the State of Hawai‘i Public Utilities Commission (“Commission”)
and/or the State of Hawai‘i Division of Consumer Advocacy (including their respective staffs)
provided that such disclosure is made under a protective order entered in the docket or proceeding
with respect to which the disclosure will be made or any general protective order entered by the
Commission.
5.

Required Disclosure and Notice

If the parties or any of their Representatives become legally compelled (by deposition,
interrogatory, request for documents, subpoena, civil investigative demand, court order, or similar
process) to disclose any of the Confidential Information, the compelled party shall undertake
reasonable efforts to provide the other party with notice within three (3) business days of such
requirement or advice prior to disclosure so that the other party may (a) seek a protective order or
other appropriate remedy, (b) consult with the other party with respect to the compelled party
taking steps to resist or narrow the scope of such requirement or advice, and/or (c) waive
compliance, in whole or in part, with the terms of this Agreement. If such protective order or other
remedy is not obtained, or the other party waives compliance with the provisions hereof, the
compelled party agrees to furnish only that portion of the Confidential Information which it is
legally required to so furnish and, at the request of the other party, to use reasonable efforts to
obtain assurance that confidential treatment will be accorded such Confidential Information, it
being understood that such reasonable efforts shall be at the cost and expense of the party whose
Confidential Information has been sought. In any event, neither the Bidder nor any of its
Representatives will oppose action by the Company to obtain an appropriate protective order or
other reliable assurance that confidential treatment will be accorded the Confidential Information.
6.

Return or Destruction of Confidential Information

At any time during or after the term of this Agreement, at the Provider’s written request,
and in any event, upon the termination of the Agreement, the Recipient shall certify within ten (10)
business days that it has destroyed all Confidential Information by using industry standard data
elimination methods used to prevent unauthorized disclosure of information, and for Personally
Identifiable Information, such methods shall be consistent with Hawai‘i Revised Statute 487-R;
provided, however, that with respect to Confidential information in tangible form, the Recipient
may return such Confidential Information to the Provider within ten (10) business days in lieu of
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destruction. The Recipient’s sole obligation with respect to the disposition of any Notes shall be
to redact or otherwise expunge all such Confidential Information from such Notes and certify to
the Provider that it has so redacted or expunged the Confidential Information. Notwithstanding the
foregoing, with respect to any Confidential Information stored in Recipients disaster recovery
backups or other electronic archives, Recipient is not required to destroy such Confidential
Information if it would impose a material cost or burden; provided, however, such Confidential
Information shall be destroyed when such archives are destroyed in accordance with Recipients
records retention policies.
7.

Authority

Each party represents and warrants that it has full power and authority to enter into and
perform this Agreement, and the person signing this Agreement on behalf of each has been
properly authorized and empowered to enter into this Agreement, understands it and agrees to be
bound by it.
8.

No Representations or Warranties

Neither the Provider nor any of its Representatives make any express or implied
representation or warranty as to the accuracy or completeness of any Confidential Information
disclosed to the Recipient hereunder, and the Recipient agrees that it is not entitled to rely on the
accuracy or completeness of any Confidential Information. Neither the Provider nor any of its
Representatives shall be liable to the Recipient or any of its Representatives relating to or arising
from the use of any Confidential Information or for any errors therein or omissions therefrom.
Notwithstanding the foregoing, the Recipient shall be entitled to rely solely on such representations
and warranties regarding Confidential Information as may be made to it in any final agreement
relating to the Project, subject to the terms and conditions of such agreement.
9.

No Other Obligations

Neither this Agreement nor the disclosure of the Confidential Information shall result in
any obligation on the part of either party to enter into any further agreement with the other with
respect to the subject matter hereof or otherwise, to purchase any products or services from the
other, or to require either party to disclose any further information to the other. Nothing in this
Agreement shall be deemed to constitute either party hereto as partner, agent or representative of
the other party or to create any fiduciary relationship between the parties. Either party may offer
products or services which are competitive with products or services now offered or which may
be offered by the other. Subject to the express terms and conditions of this Agreement, neither
this Agreement nor discussions and/or communications between the parties will impair the right
of either party to develop, make, use, procure, and/or market any products or services, alone or
with others, now or in the future, including those which may be competitive with those offered by
the other. Whether or not the Project is consummated, neither party shall issue a press release or
release any information to the general public concerning such transaction or the absence thereof
without the express prior written consent of the other, and the parties agree that neither party will
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use the other’s name whether by including reference to the other in any press release, list of
customers advertising that its services are used by Company or otherwise, without written
authorization by the respective party’s authorized representative. Nothing in this Agreement shall
be deemed to constitute either party hereto as a partner, agent or representative of the other party
or to create any fiduciary relationship between the parties.
10.

Property Rights in Confidential Information

All Confidential Information shall remain the sole and exclusive property of the Provider
and nothing in this Agreement, or any course of conduct between the parties shall be deemed to
grant to the Recipient any license or rights in or to the Confidential Information of the Provider,
or any part thereof. Unless otherwise expressly agreed in a separate license agreement, the
disclosure of Confidential Information to the Recipient will not be deemed to constitute a grant,
by implication or otherwise, of a right or license to the Confidential Information or in any patents
or patent applications of the Provider.
11.

Publicly Traded Company

The Bidder acknowledges that the Company’s holding company is a publicly traded
company, and that Confidential Information of the Company may constitute material, non-public
information with respect to the Company. The Bidder understands, and will advise its
Representatives to whom Confidential Information of the Company is disclosed, of the restrictions
imposed by the United States securities laws on (a) the purchase or sale of securities by any person
in possession of material, non-public information with respect to such securities, and (b) the
communication of material, non-public information with respect to securities to a person who may
purchase or sell such securities in reliance upon such information.
12.

Remedies

(a)
Each party acknowledges and agrees that any breach or threatened breach of this
Agreement may give rise to an irreparable injury to the Provider or its Representatives, for which
compensation in damages is likely to be an inadequate remedy. Accordingly, in the event of any
breach or threatened breach of this Agreement by the Recipient or its Representatives, the Provider
shall be entitled to seek equitable relief, including in the form of injunctions and orders for specific
performance, in addition to all other remedies available at law or in equity.
(b)
In the event that the Recipient learns of dissemination, disclosure, or use of the
Confidential Information which is not permitted by this Agreement, the Recipient shall notify the
Provider immediately in writing and shall use reasonable efforts to assist the Provider in
minimizing damages from such disclosure. Such remedy shall be in addition to, and not in lieu of,
any other rights or remedies available to the Provider at law or in equity.
(c)
Recipient shall indemnify, defend and hold harmless Provider and Provider’s
officers, directors and employees (and each of their heirs, successors and assigns) (the
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“Indemnified Parties”) from and against all losses, damages, claims and actions, including, without
limitation, reasonable attorneys’ fees and costs, and all expenses incidental to such losses,
damages, claims or actions (“Losses”), based upon or arising out of, or to the extent caused or
contributed to by the breach of Recipient’s confidentiality obligations with respect to Critical
Infrastructure Confidential Information or Personally Identifiable Information; such rights to
indemnification shall apply regardless of whether any act, omission, misconduct, negligence or
default on the part of the Indemnified Parties contributed to the Losses, unless such act, omission,
misconduct, negligence or default by an Indemnified Party was the sole or primary cause of the
Losses.
13.

Cumulative Remedies

No rights or remedy herein conferred upon or reserved to either party hereunder is intended
to be exclusive of any other right or remedy, and each and every right and remedy shall be
cumulative and in addition to any other right or remedy under this Agreement, or under applicable
law, whether now or hereafter existing.
14.

Notice

(a)
By delivering written notice, either party may notify the other that it no longer
wishes to receive or provide Confidential Information. Any further information received or
provided by the party who received such notice following receipt of such notice, shall not be
subject to the protection of this Agreement.
(b)
All notices, consents and waivers under this Agreement shall be in writing and will
be deemed to have been duly given when (i) delivered by hand, (ii) sent by electronic mail (“Email”) (provided receipt thereof is confirmed via E-mail or in writing by recipient), (iii) sent by
certified mail, return receipt requested, or (iv) when received by the addressee, if sent by a
nationally recognized overnight delivery service (receipt requested), in each case to the appropriate
addresses and E-mail addresses set forth below (or to such other addresses and E-mail addresses
as a party may designate by notice to the other party):
(1)

Company:

By Mail:
Hawaiian Electric Company, Inc.
P.O. Box 2750
Honolulu, Hawai‘i 96840
Attn: Director, Demand Response Program
Delivered By Hand or Overnight Delivery:
Hawaiian Electric Company, Inc.
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American Savings Bank Tower
1001 Bishop Street, Suite 1050
Honolulu, Hawai‘i 96813
Attn: Director, Demand Response Programs

By E-mail:
Email: matthew.chang@hawaiianelectric.com
With a copy to:
By Mail:
Hawaiian Electric Company, Inc.
Legal Department
P.O. Box 2750
Honolulu, Hawai‘i 96840
Delivered By Hand or Overnight Delivery:
Hawaiian Electric Company, Inc.
American Savings Bank Tower
1001 Bishop Street, Suite 1100
Honolulu, Hawai‘i 96813
Attn: Legal Department
By E-mail:
Hawaiian Electric Company, Inc.
Legal Department
Email: legalnotices@hawaiianelectric.com
(2)

Bidder:

By Mail:
[INSERT ADDRESS/CONTACT]
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Delivered By Hand or Overnight Delivery:
[INSERT ADDRESS/CONTACT]
By E-mail:
[INSERT ADDRESS/CONTACT]
With a copy to:
By Mail:
[INSERT ADDRESS/CONTACT]
Delivered By Hand or Overnight Delivery:
[INSERT ADDRESS/CONTACT]
By E-mail:
[INSERT ADDRESS/CONTACT]
15.

No Waiver

Except as otherwise provided in this Agreement, no delay or forbearance of a party in the
exercise of any remedy or right will constitute a waiver thereof, and the exercise or partial exercise
of a remedy or right shall not preclude further exercise of the same or any other remedy or right.
16.

Governing Law

This Agreement is made under, governed by, construed and enforced in accordance with,
the laws of the State of Hawai‘i. Any action brought with respect to the matters contained in this
Agreement shall be brought in the federal or state courts located in the State of Hawai‘i. Each
party agrees and irrevocably consents to the exercise of personal jurisdiction over each of the
parties by such courts and waives any right to plead, claim or allege that the State of Hawai‘i is an
inconvenient forum or improper venue. Notwithstanding the foregoing, the Company, at its option,
may elect to submit any such dispute to binding arbitration pursuant to the commercial arbitration
rules of Dispute Prevention & Resolution, Inc. or the American Arbitration Association then in
effect in which case the parties agree that any alternative dispute resolution shall take place in the
State of Hawai‘i.
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17.

Attorneys’ Fees and Costs

If there is a dispute between the parties and either party institutes a lawsuit, arbitration,
mediation or other proceeding to enforce, declare, or interpret the terms of this Agreement, then
the prevailing party in such proceeding shall be awarded its reasonable attorneys’ fees and costs.
18.

Assignment Prohibited

This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors, legal representatives, and permitted assigns. Neither party shall have
the right to assign any of its rights, duties or obligations under this Agreement, by operation of law
or otherwise, without the prior written consent of the other party. Any purported assignment in
violation of this section shall be null and void.
19.

No Third Party Beneficiaries

Nothing expressed or referred to in this Agreement will be construed to give any person or
entity other than the parties any legal or equitable right, remedy, or claim under or with respect to
this Agreement or any provision of this Agreement. This Agreement and all of its provisions and
conditions are for the sole and exclusive benefit of the parties and their successors and permitted
assigns.
20.

Entire Agreement

This Agreement constitutes the entire agreement between the parties relating to the subject
matter hereof, superseding all prior and contemporaneous agreements, understandings or
undertakings, oral or written with respect to the subject matter. Any amendment or modification
of this Agreement or any part hereof shall not be valid unless in writing and signed by the parties.
Any waiver hereunder shall not be valid unless in writing and signed via by the party against whom
waiver is asserted.
21.

Further Assurances

If the Company determines in its reasonable discretion that any further instruments,
assurances or other things are necessary or desirable to carry out the terms of this Agreement,
Bidder will execute and deliver all such instruments and assurances and do all things reasonably
necessary or desirable to carry out the terms of this Agreement.
22.

Term and Survival

This Agreement shall remain in full force and effect for a period of five (5) years from the
Effective Date. All confidentiality obligations of this Agreement with respect to Confidential
Information provided to Recipient during the term of this Agreement shall survive following
expiration or termination of this Agreement until such Confidential Information is returned to
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Provider or destroyed in accordance with Section 6 (Return or Destruction of Confidential
Information) hereinabove.
23.

Severability

If any term or provision of this Agreement, or the application thereof to any person, entity
or circumstances is to any extent invalid or unenforceable, the remainder of this Agreement, or the
application of such term or provision to persons, entities or circumstances other than those as to
which it is invalid or unenforceable, shall not be affected thereby, and each term and provision of
this Agreement shall be valid and enforceable to the fullest extent permitted by law, and the parties
will take all commercially reasonable steps, including modification of the Agreement, to preserve
the economic "benefit of the bargain" to both parties notwithstanding any such aforesaid invalidity
or unenforceability.
24.

Negotiated Terms

The parties agree that the terms and conditions of this Agreement are the result of
negotiations between the parties and that this Agreement shall not be construed in favor of or
against any party by reason of the extent to which any party or its professional advisors participated
in the preparation of this Agreement.
25.

Counterparts and Electronic Signatures

This Agreement may be executed in counterparts, each of which shall be deemed an
original, and all of which shall together constitute one and the same instrument binding all Parties
notwithstanding that all of the Parties are not signatories to the same counterparts. For all purposes,
duplicate unexecuted and unacknowledged pages of the counterparts may be discarded and the
remaining pages assembled as one document. The parties agree that this Agreement and any
subsequent writings, including amendments, may be executed and delivered by exchange of
executed copies via E-mail or other acceptable electronic means, and in electronic formats such as
Adobe PDF or other formats mutually agreeable the parties which preserve the final terms of this
Agreement or such writing. A party’s signature transmitted by E-mail or other acceptable
electronic means shall be considered an “original” signature which is binding and effective for all
purposes of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed on its
behalf by a duly authorized representative, all as of the Effective Date.
HAWAIIAN ELECTRIC COMPANY, INC.
(“Company”)
By: _________________________________
Print Name: __________________________
Its: _________________________________

[Insert Name of Bidder]
___________________________________
(“Bidder”)
By: _________________________________
Print Name: __________________________
Its: _________________________________

