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Decision 
Matter of: Request for Resolution of a Contract Controversy by South Carolina 

Department of Motor Vehicles 

Case No.: 2023-131 

Posting Date: June 29, 2023 

Contracting Entity: South Carolina Department of Motor Vehicles 

Description: Digitized License Plate Production & Distribution 

AUTHORITY 

The Chief Procurement Officer (CPO) conducted an administrative review pursuant to S.C. Code 

Ann. §11-35-4230(4). This decision is based on materials in the procurement file and applicable 

law and precedents. 

BACKGROUND 

This issue comes before the CPO through a request for resolution by the South Carolina 

Department of Motor Vehicles (DMV) of a contract controversy between it and the 3M 

Company. (3M) (Attachment 1) This contract was the result of a sole source procurement 

conducted under Section 11-35-1560.  The contract was memorialized in a Memorandum of 

Agreement (MOA) countersigned on January 3, 2023.  (Attachment 2) 

The term of the MOA was set forth in the following clause: 

The agreement period will begin on February 4, 2023 and end February 3, 2024 
and will have no options for renewal. Minimum contract length is six (6) months, 
after which time, contract may be cancelled or terminated without cause or 
convenience with a one hundred eighty (180) days written notice to Contractor. 
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SCDMV shall only procure supplies/services listed under this MOA from 3M for 
the duration of this agreement. 

(emphasis added) 

This indicates that the minimum contract term would expire on or about August 3, 2023.  On 

March 10, 2023, DMV notified 3M that it was providing the 180-day notice required to exercise 

its option to terminate the contract on September 15, 2023.  3M responded that, in accordance 

with its interpretation of the contract, the 180-day notification cannot be delivered until after the 

initial six-month term:   

Please see attached MOA fully signed by both 3M and South Carolina. It is effect 
for six month after which time, the State is obligated to give a 180 day notice to 
cancel - the Amendment seeks to end the agreement prior to that. Let me know if 
you would like to discuss. 

[Email from Joy Stahosky, dated Monday, March 13, 2023, 8:44 AM] (Attachment 3) 

The parties exchanged several proposals that included various modifications to the contract, 

including a November 1, 2023, termination date, but were unable to resolve this issue and move 

toward an amicable termination of the contract. 

DISCUSSION 
“The cardinal rule of contract interpretation is to give legal effect to the parties’ intention as 

determined by the contract language.” Schulmeyer v. State Farm Fire & Cas. Co., 353 S.C. 491, 

495, 579 S.E.2d 132, 134 (2003). Assuming there was a purpose for including every clause in the 

contract, preference should be given to an interpretation that does not render the clause 

meaningless or without reason.  See Stevens Aviation, Inc. v. DynCorp Intern. LLC, 407 S.C. 

407, 417, 756 S.E.2d 148, 153 (2014). Also, the appropriate interpretation depends, in part, on 

the context in which it is set.  The clause in question provides an option to terminate the contract 

prior to its maximum term:   

The agreement period will begin on February 4, 2023 and end February 3, 2024 
and will have no options for renewal. Minimum contract length is six (6) months, 
after which time, contract may be cancelled or terminated without cause or 
convenience with a one hundred eighty (180) days written notice to Contractor. 
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Under the plain language, the minimum term of this contract is 6 months, and the maximum term 

is 12 months.  The contact started on February 4, 2023. The minimum contract term ends on 

August 3, 2023, and the maximum contract term ends on February 3, 2024.   

On March 10, 2023, DMV gave 3M more than 180-days’ notice and informed 3M that it 

intended to terminate the contract effective September 15, 2023. DMV argues that its notice was 

proper because it could have exercised the option to terminate the contract at any time during its 

term so long as the termination date is after the minimum contract term.  This interpretation is 

supported by the plain language of the contract.  The agreement requires the contract to have a 

minimum term of six months but places no restriction on when the 180-days’ termination notice 

must be given.     

3M argues, however, that notice cannot be given until after the minimum contract period.  If this 

interpretation were adopted, the earliest date the State could give the required 180-day notice that 

it intended to terminate the contract would be August 3, 2023, meaning the earliest the contract 

could be terminated would be January 30, 2024.  This is only 4 days prior to the maximum 

termination date.  This interpretation would essentially convert a “six-month minimum” contract 

to a “361-day minimum contract,” rendering the six-month minimum clause meaningless and of 

no effect.  Stevens Aviation, 407 S.C. at 417, 756 S.E.2d at 153. This would also render the 

option to terminate early meaningless.   

Finally, the law seeks to avoid interpretations that lead to absurd results.  Koon v. Fares, 379 

S.C. 150, 155, 666 S.E.2d, 230, 233 (2008) (“An interpretation which establishes the more 

reasonable and probable agreement of the parties should be adopted while an interpretation 

leading to an absurd result should be avoided.”).  It would be absurd that, despite the contract 

stating it was for a minimum of six months, the parties actually intended to have a contract that 

was a minimum of 361 days and a maximum of 365 days—and the 361-day minimum would 

require notice given exactly on August 3, 2023.1  

 
1 The CPO believes the plain language supports DMV’s interpretation.  Nevertheless, to the extent the language is 
ambiguous, any ambiguity would be construed against the drafter, 3M.  Southern Atlantic Financial Services, Inc. v. 
Middleton, 349 S.C. 77, 84, 562 S.E.2d 482, 486 (Ct. App. 2002).  
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DMV properly notified 3M that the contract will terminate on September 15, 2023.   

During negotiations, 3M offered several modifications to the contract.  These suggested 

modifications were never incorporated into the contract and the terms of the MOA signed by the 

State on January 3, 2023, remains unchanged and in effect until the contract terminates on 

September 15, 2023.   

 
For the Materials Management Office

 

Michael B. Spicer 
Chief Procurement Officer 
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Attachment 1
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Attachment 2
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Attachment 3
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STATEMENT OF RIGHT TO FURTHER ADMINISTRATIVE REVIEW 
Contract Controversy Appeal Notice (Revised June 2019) 

 
The South Carolina Procurement Code, in Section 11-35-4230, subsection 6, states: 
 

(6) Finality of Decision. A decision pursuant to subsection (4) is final and conclusive, 
unless fraudulent or unless a person adversely affected requests a further administrative 
review by the Procurement Review Panel pursuant to Section 11-35-4410(1) within ten 
days of the posting of the decision in accordance with Section 11-35-4230(5). The 
request for review must be directed to the appropriate chief procurement officer, who 
shall forward the request to the panel, or to the Procurement Review Panel, and must 
be in writing setting forth the reasons why the person disagrees with the decision of the 
appropriate chief procurement officer. The person also may request a hearing before 
the Procurement Review Panel. The appropriate chief procurement officer and any 
affected governmental body shall have the opportunity to participate fully in a later 
review or appeal, administrative or legal. 

 
------------------------------------------------------------ 

 
Copies of the Panel's decisions and other additional information regarding the protest process is 
available on the internet at the following web site: http://procurement.sc.gov 
 
FILING FEE: Pursuant to Proviso 111.1 of the 2022 General Appropriations Act, "[r]equests for 
administrative review before the South Carolina Procurement Review Panel shall be accompanied by 
a filing fee of two hundred and fifty dollars ($250.00), payable to the SC Procurement Review Panel. 
The panel is authorized to charge the party requesting an administrative review under the South 
Carolina Code Sections 11-35-4210(6), 11-35-4220(5), 11-35-4230(6) and/or 11-35-
4410…Withdrawal of an appeal will result in the filing fee being forfeited to the panel. If a party 
desiring to file an appeal is unable to pay the filing fee because of financial hardship, the party shall 
submit a completed Request for Filing Fee Waiver form at the same time the request for review is filed. 
[The Request for Filing Fee Waiver form is attached to this Decision.] If the filing fee is not waived, the 
party must pay the filing fee within fifteen days of the date of receipt of the order denying waiver of 
the filing fee. Requests for administrative review will not be accepted unless accompanied by the filing 
fee or a completed Request for Filing Fee Waiver form at the time of filing." PLEASE MAKE YOUR 
CHECK PAYABLE TO THE "SC PROCUREMENT REVIEW PANEL." 
 
LEGAL REPRESENTATION: In order to prosecute an appeal before the Panel, business entities 
organized and registered as corporations, limited liability companies, and limited partnerships must be 
represented by a lawyer. Failure to obtain counsel will result in dismissal of your appeal. Protest of 
Lighting Services, Case No. 2002-10 (Proc. Rev. Panel Nov. 6, 2002) and Protest of The Kardon 
Corporation, Case No. 2002-13 (Proc. Rev. Panel Jan. 31, 2003); and Protest of PC&C Enterprises, 
LLC, Case No. 2012-1 (Proc. Rev. Panel April 2, 2012). However, individuals and those operating as 
an individual doing business under a trade name may proceed without counsel, if desired. 
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South Carolina Procurement Review Panel 
Request for Filing Fee Waiver 

1205 Pendleton Street, Suite 367, Columbia, SC 29201 
 
__________________________   ______________________________ 
Name of Requestor     Address 
 
_______________________________  ____________________________________ 
City  State  Zip   Business Phone 
 
 
1. What is your/your company’s monthly income? ______________________________ 
 
2. What are your/your company’s monthly expenses? ______________________________ 
 
3. List any other circumstances which you think affect your/your company’s ability to pay the filing fee:  

 
 
 

 
To the best of my knowledge, the information above is true and accurate. I have made no attempt to 
misrepresent my/my company’s financial condition. I hereby request that the filing fee for requesting 
administrative review be waived. 
 
Sworn to before me this 
_______ day of _______________, 20_______ 
 
______________________________________  ______________________________ 
Notary Public of South Carolina    Requestor/Appellant 
 
My Commission expires: ______________________ 
 
 
For official use only: ________ Fee Waived ________ Waiver Denied 
 
_________________________________________________ 
Chairman or Vice Chairman, SC Procurement Review Panel 
 
This _____ day of ________________, 20_______ 
Columbia, South Carolina 

 
NOTE: If your filing fee request is denied, you will be expected to pay the filing fee within fifteen (15) 
days of the date of receipt of the order denying the waiver. 
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