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February 7, 2024

Honorable Richard T. Bissen, Jr.

Mayor, County of Maui APPROVED FOR TISANSM"TAL

200 South High Street

Wailuku, HI 96793 })/
For Transmittal to: Mayor o U Date

(Gabe Johnson, Chair

Agriculture, Diversification, Environment,
and Public Transportation Committee
Maui County Council

200 South High Street

Wailuku, HI 96793

SUBJECT: UPDATE OF CLIMATE ACTION AND RESILIENCY
PLAN AND CLIMATE CHANGE, RESILIENCY,
AND SUSTAINABILITY CONTRACTS (ADEPT-1(14))

Dear Chair Johnson,

Thank you for your request. OIS reached out to the Department of Finance for the
contracts. Please see copies of the fully executed CARP CCRS contracts attached.

Mahalo Nui,

.-f//}

A o W
o

Aaron Drake
Office of Innovation and Sustainability
Office of Economic Development
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The Honorable Richard T. Bissen, Jr.
Mayor, County of Maui
Wailuku, Hawaii 96793

Dear Mayor Bissen:

SUBJECT: UPDATE OF CLIMATE ACTION AND RESILIENCY
PLAN AND CLIMATE CHANGE, RESILIENCY, AND
SUSTAINABILITY CONTRACTS (ADEPT-1(14))

The Council’s Agriculture, Diversification, Environment, and Public
Transportation Committee intends to discuss an update of the Climate Action
and Resiliency Plan (CARP) and Climate Change, Resiliency, and Sustainability
(CCRS) contracts at its 1:30 p.m. meeting of February 8, 2024. In preparation
for the meeting, may I please request official copies of the CARP and CCRS
contracts.

May [ please further request you transmit the information to
adept.committee@mauicounty.us by noon on February 7, 2024. To ensure
efficient processing, please include the relevant Committee item number in the
subject line of your response.

Should you have any questions, please contact me or the Committee staff
(Sam Tanck at ext. 7140, or Pauline Martins at ext. 8039).

Sincerely,

op—

GABE JOHNSON, Chair

Agriculture, Diversification,
Environment, and Public
Transportation Committee

adept:1tr:001{14JaomO1:sgt



AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

index Title Amount Required
9031198 J RENEWABLE ENERGY PROGRAMS (6132) $25,000.00 )
Contract No. C 7138 ENGINEERING ECONOMICS, INC.
Amendment No. 1 Dated:
Dated this 11 day of MARCH 2022

Extension of Contract to: No Time Extension

Original Amount $85,197.74
Prior Amends/CO $0.00
This Amendment $ 25,000.00
Total contract v'$ 110,197.74

/SCOTTK.T Rm

Director of Fiha

Project Facilitators for Energy Savings
Performance Contracting (ESPC) Projects for MYR
RFP #19-20/P-146

ORDINANCE #5217 (FY2022)

fv 2022 0\"'6@ l\\



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

March 15, 2022

Engineering Economics, Inc.

1536 Cole Bivd.

Lakewood, CO 80401

RE: CONTRACT FOR PROJECT FACILITATORS FOR ENERGY SAVINGS
PERFORMANCE CONTRACTING (ESPC) PROJECTS
RFP NO.: 19-20/146
CONTRACT NO. C7138 — AMENDMENT NO. 1

Dear Engineering Economics, Inc.:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

Scott K. Teruya
Director of Finance

SKT:csis
Enclosure

xc:  Office of the Mayor-Office of Climate Change, Resiliency, and Sustainability



CONTRACT NO. C7138 Amendment 1

AMENDMENT NO. 1 TO CONTRACT

Department: Office of the Mayor, Office of Climate Change, Resiliency, and
Sustainability

Project Title: Project Facilitators for Energy Savings Performance Contracting (ESPC)
Projects

RFP No.: 19-20/146

Additional Certification Requested from Countv:  $25,000

This AMENDMENT NO. 1 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
ENGINEERING ECONOMICS, INC., a Colorado corporation, whose mailing address is 1536
Cole Blvd., Lakewood, CO 80401, hereinafter referred to as the “Contractor”. County and
Contractor shall hereinafter be referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Contract/ Additional Total Renewal
Date Certified Certified Time of Performance )
Amend Option(s)
Amount Amount
. Through July 31, 2025
C7138 06/25/2020 Not applicable $85,197.74 from Notice to Proceed None

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafier
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. The total not-to-exceed amount as stated in the Contract is hereby increased by the
amount of additional certification requested as set forth hereinabove, subject to appropriation and
inclusive of all taxes. The fee or compensation schedule as set forth in the Amended Proposal is

1



CONTRACT NO. C7138 Amendment 1

hereby added to the Compensation provision of the Contract. A copy of said document is
maintained and on file in the office of the Director of Finance of the County of Maui and
incorporated herein by reference and hereby made a part of the Contract

2. This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 489E, Hawaii Revised Statutes

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLLANK]



CONTRACT NO. C7138 Amendment 1

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

ENGINEERING ECONOMICS, INC.

N: 3
. - Selohimisgosssngincen. s,
John R. Reis S8 5 eyt

By Hori by e
(Signature)
John Reis
(Print Name)
Its Principal/Branch Manager
(Title)
Date 9 December 2021

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



CONTRACT NO. C7138 Amendment 1

COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED

Orge il

COUNTY OF MAUI

By

SCOTT K. TERUYA
Its Director of Financ

Date MAR 15 2077

TYSON MIYAKE Y
Chief of Staff

10/2022
Date 03/10/20

APPROVED AS TO FORM
AND LEGALITY:

WQ“:Q =

MIMI DESJARDINS
Deputy Corporation Counsel

Date March 11,2022

LF2020-0813
C7138 Amd |



s Engineering Economics, Inc.

W2l 780 Simms Street, Sulte 210

faf ¥

2. ®W | Golden, Colorado BO4D1
% % B

EVRGERG GORNIC, I, Telephone: 303.235.8700

September 21, 2021

Alex DeRoode

Energy Commissioner

Office of Economic Development

County of Maui

Via email: Alexander.DeRoode@co.maui.hius

Re: Energy Savings Performance Contracting
Project Facllitation Services
Proposal No. 01-201562

Dear Alex:

Engineering Economics, Inc. (EE!) is pleased to present this proposal for ongoing project facilitation to
support of energy savings performance contracting (ESPC) for the County of Maui, Hawail.

SCOPE OF WORK

The scope of work for this effort is ongoing project facilitation to support ESPC through energy service
company (ESCO) solicitation and into the investment grade audit (IGA), guaranteed energy savings
(GES) contract, and measurement and verification (M&V). Potential facilitation services include support
for:

ESCO solicitation,

Completion of RFP

RFP questions and responses
RFP addenda development
Evaluation of RFP responses
ESCO selection

The IGA,
1. 1GA scoping
2. IGA review
3. ECM selection
4. 1GA acceptance

AWM

The GES contract,

Contract technical review
Contract negotiation

Review of construction plans
Construction reviews

Review of M&V Plan
Review of initial and periodic M&V repotts

MoK RN

Maut County Facilitation Budget for ESPC RFP and Beyond



Alex DeRootle
June 15, 2021
Page 2

SCHEDULE

EEl is prepared to begin the above scope of work immediately upon approval to proceed. It is anticipated
that ESCO solicitation will extend through the fall of 2021, with the IGA taking place during 2022 and
culminating in execution of the GES contract later in 2022. Construction is anticipated to continue for
approximately 2 years, followed by M&V.

FEE

Our fee to complete the described Scope of Work will be on a time and expense basis per our
established rate schedule. ESCO solicitation services are anticipated to require the remainder of the
current encumbered funds, which total $85,197.74. Fees for services for the IGA, GES contract and
M&V (first 2 reports) are expected to require labor budgets of approximately $8,000, $12,000 and
$5,000 respectively.

Additional requested services beyond the described Scope of Work will be billed at our standard hourly
rates, including periodic adjustments, as established in our executed contract for this effort.

ASSUMPTIONS AND CLARIFICATIONS

Expenses to support on-site work would be in addition to the fees stated above.
TERMS AND CONDITIONS

Terms and conditions will be as established in our executed contract for this effort.
We look forward to working with you and to a successful project.

Sincerely,

APPROVAL TO PROCEED
IF APPROVED, PLEASE SIGN AND RETURN A COPY OF THIS AGREEMENT.
Approved and accepted this 8 day of “"%@m , 2021,
Maui County
e 5 ) i g = § K
Ty Myl Tycon Migase ek of Shaff
Signature N Print Name and Title

Maut County Facifitation Budget for ESPC RFP and Beyond



MICHAEL P. VICTORINO

Mayor 4 ;»7
SANDY K. BAZ i
Managing Director g i
OFFICE OF THE MAYOR
COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAIL 96793

LT TN By

October 8, 2021

Memorandum

Subject: Contract Amendment for Contract C7138
To: Department of Finance, County of Maui

From: Alex de Roode, Energy Commissioner, Office of Climate Change,
Resilience, and Sustainability (CCRS}), Office of the Mayor

Memo: Engineering Economics, Inc. (EEIl) was awarded contract number
C7138 to provide the County of Maui, Office of the Mayor with project
facilitation services for energy savings performance contracting (ESPC). EEI has
been providing the abovementioned professional services working closely with
Energy Commissioner, Alex de Roode and CIP & Energy Coordinator, Dave
Taylor. EEI is close to completing services related to helping the County
develop a RFP to request proposals for ESPC from qualified energy services
companies. It has been determined that in order for EEI to be able to fully
assist the County of Maui through the RFP process, enhanced professional
services are needed requiring additional funds in the amount of $25,000 to be
allocated to their contract. These funds will be allocated from the Renewable
Energy Programs FY22 budget under Index 903119B-6132 (Professioanl
Services).

Sincerely,
o 2 5
ALEX DE ROODE, Energy Commissioner
County of Maui
Approved by:
A YV
I

Chief of Staff, Tyson Miyake



CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

Index Title Amount Required
9034278 RENEWABLE ENERGY PROGRAMS (6132) 7 $85,197.74
CONTRACT NO. C 7138 ENGINEERING ECONOMICS, INC.
Date: 25 day of JUNE 2020

Time of Performance: NTP Through July 31, 2025

¢
SCOTT K. TERUYA

Wirector of Finance

Project Facilitators for Energy Savings
Performance Contracting for OED
RFP #19-20/P-146

ORDINANCE NO.4988 (FY2020)

FY 2020

n o AWD
) 3

ol



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

June 25, 2020

Engineering Economics, Inc.
780 Simms Street, Suite 210
Golden, Colorado 80401

RE: CONTRACT FOR PROFESSIONAL SERVICES: PROJECT FACILITATORS FOR
ENERGY SAVINGS PERFORMANCE CONTRACTING (ESPC) PROJECTS FOR THE
OFFICE OF ECONOMIC DEVELOPMENT

RFP NO.: 19-20/P-146

CONTRACT NO. C7138

Dear Engineering Economics, Inc.:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Office of Economic
Development or his designated representative.

Sincerely,

. '
WWKI(M

Scott K. Teruya
Director of Finance

SKT:ckk
Enclosure

xc:  Office of the Mayor, Office of Economic Development



CONTRACT NO. C7138

CONTRACT FOR PROFESSIONAL SERVICES

Department: Office of Economic Development

Project Title: Project Facilitators for Energy Savings Performance Contracting (ESPC)
Projects

RFP No.: 19-20/P-146

Certification Requested from County: $85,197.74

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County", and ENGINEERING
ECONOMICS, INC., a Colorado corporation, whose mailing address is 780 Simms Street, Suite
210, Golden, Colorado 80401, hereinafter referred to as the "Contractor". County and Contractor
shall hereinafter be referred to collectively as the "Parties".

Source of Funds. The source(s) and availability of the funds for this Contract shall be as

set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

RECITALS:

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(*HRS"), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County; and

WHEREAS, this Contract is for professional services as defined in Section 103D-104,
Hawaii Revised Statutes ("HRS"), and Section 3-122-1, Hawaii Administrative Rules ("HAR"); and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into
this Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, in accordance with the County’s
Request for Competitive Sealed Proposal for Project Facilitators for Energy Savings Performance



CONTRACT NO. C7138
CONTRACT FOR PROFESSIONAL SERVICES

Contracting (ESPC) Projects and any attachments thereto, and Contractor's Proposal dated May
13, 2020 and any attachments thereto (hereinafter, collectively, "Contract Documents"). Contract
Documents are on file in the office of the Director of Finance of the County of Maui, and are
incorporated herein by reference and hereby made a part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this

Contract upon issuance of the Notice to Proceed, and shall continue performance through July
31, 2025, unless sooner completed, terminated, or extended in compliance with the terms of this
Contract. Where the contract work is structured into phases or discrete work items, if the
commencement of a phase or work item is triggered not by the completion of the prior phase or
work item, but by some other event not under the control of the Contractor, the time between the
completion of one phase or work item and the commencement of the next shall not count towards
the time of performance within which the Contractor agreed to complete its performance under
the Contract. The Contractor agrees to cooperate and coordinate with the County to accurately
compute and document the time of performance.

3. Compensation and Payment Schedule. The Contractor shall be compensated for

services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original
invoice by the Officer-in-Charge no later than on the fifth (5"") day of each month for services
rendered during the previous calendar month. The original invoice shall specify the amount due,
certify that services requested under this Contract have been performed by the Contractor
according to the Contract, and also include any other information reasonably requested from time
to time by the Officer in Charge, all in accordance with Section 17 of the General Conditions.

4. General Conditions. The Contractor shall comply with the General Conditions of

this Contract (the “General Conditions”), which are attached hereto and are hereby made a part
of this Contract.
5. Other Terms and Conditions. Special Conditions are attached hereto and made a

part of this Contract. In the event of any inconsistencies or conflict between the General
Conditions and the Special Conditions, the Special Conditions shall control. Any general,

miscellaneous, or other terms, conditions, or provisions that are found in any of the Contractor's
Ver. 04/2020 2



CONTRACT NO. C7138
CONTRACT FOR PROFESSIONAL SERVICES

proposals for this Contract or in any sub-contractor's proposals attached thereto shall be
unenforceable as against the County, unless the subject of such terms, conditions, or provisions
is addressed in the County’'s General Conditions, and such terms, conditions, or provisions are
consistent with the County's General Conditions.

6. [This paragraph is intentionally left blank.]

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared
by the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall
be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer

Department of Finance

County of Maui

200 South High Street

Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor's address as indicated in this

Contract. A notice shall be deemed to have been received three (3) days after mailing or at the
time of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County
in writing of any change of address.

8. Officer-in-Charge. The Director of the Office of Economic Development, or an

authorized representative, shall be the Officer-in-Charge for all services provided herein, and shall
have the right to oversee the successful completion of contract requirements, including
monitoring, coordinating and assessing Contractor's performance and approving completed
work/services with verification of same for Contractor’s invoices or requests for payment. The
Officer-in-Charge also serves as the point of contact for the Contractor from award to contract
completion.

10. Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. Contractor is not a County Council Member or an Employee or a business
in which a County Council Member or an Employee has a substantial interest.
"Employee” means any nominated, appointed, or elected officer or employee of
the County, including members of boards, commissions, and committees, and

Ver. 04/2020 3
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CONTRACT NO. C7138

CONTRACT FOR PROFESSIONAL SERVICES

employees under contract to the County, but excluding members of the County
Council (“County Council Members”). "Substantial interest' means an interest in a
business or other undertaking which is sufficient in fact to control, whether the
interest is greater or less than fifty per cent (50%).

b. Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding
this Contract within the preceding year and who participated while so employed in
the matter with which the Contract is directly concerned.

c. Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and
will not be assisted or represented by a County Council Member or Employee for
a fee or other compensation in the performance of this Contract, if the County
Council Member or Employee has been involved in the development or award of
the Contract.

d. Contractor has not been represented on matters related to this Contract,
for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County
Council Member, and participated while an Employee or a County Council Member
on matters related to this Contract.

e. Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in
violation of any provision of Article 10 of the Revised Charter of the County of Maui
(“Code of Ethics"), including the provisions which are the source of the declarations
above. Additionally, any fee, compensation, gift, or profit received by any person
as a result of a violation of the Code of Ethics may be recovered by the County.

Counterparts and Electronic Signatures. This Contract may be executed in two or

more counterparts, each of which shall be deemed to be an original, but all of which shall

constitute one and the same instrument. The parties agree that they may utilize and shall be

bound by their electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

Ver. 04/2020

EXECUTION PAGES FOLLOW

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



CONTRACT NO. C7138

CONTRACT FOR PROFESSIONAL SERVICES

IN WITNESS WHEREOF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of last signature hereto.
| hereby represent and warrant that | have the legal right and authority to execute this

Contract on behalf of the Contractor.

CONTRACTOR:

ENGINEERING ECONOMICS, INC.

th/&.;
By

(Signature)

John R. Reis
(Print Name)

its Principal
(Title)

Date 24 June 2020

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 04/2020 5
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CONTRACT FOR PROFESSIONAL SERVICES

COUNTY EXECUTION PAGE

COUNTY OF MAUI

.-
v . (i 14
SEURRRTERKAL MAY-ANNE A. ALIBIN

Its BRSO BHSEF Deputy Director of Finance

Date JUN 25 2020

REVIEWED AND APPROVED:

Ann Inamasu
Director of the Office of Economic
Development

Date 6“2“' !2020

APPROVED AS TO FORM
AND LEGALITY:

. ¥ DN:en=Stephanie M. Chen, a=Department of the Corporation
Stephanie M. Chen cre sl oy camsiorcan
* S e hanie.m chen@c

C
emal i bius, c=US
D:

phani @
20200624 16:19:25-10°00"

Deputy Corporation Counsel
County of Maui

Dateg /24 /2020

LF2020-0813
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 04/2020 6



CONTRACT NO. C7138
CONTRACT FOR PROFESSIONAL SERVICES

COUNTY OF MAUI
GENERAL CONDITIONS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to be
provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR shall
maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR’s work, and submit to the head of
the purchasing agency for resolution any questions which may arise as to the performance of this Contract. “Purchasing
agency” as used in these General Conditions means and includes any COUNTY department or division which is authorized
to enter into contracts for the procurement of goods and services.

2, CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION.AND DEBARMENT,
1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As

such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C.F.R. § 180.995),
or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. §180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C and must include a requirement to comply with these regulations in any lower tier covered transaction it enters into.
3) This certification is a material representation of fact relied upon by the County. If it is later

determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in
addition to remedies available to the County, the federal government may pursue available remedies, including but not
limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2
C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of faborers or mechanics shall require or permit any such laborer
or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic rate of pay
for all hours worked in excess of forty hours in such workweaek.

2) Violation; liability for unpaid wages, liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall be
liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States, for
liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section, in the sum of
$10 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek
of forty hours without payment of the overtime wages required by the clause set forth in paragraph (1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract or any
other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to the Contract
Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as may be determined
to be necessary to satisfy any liabilities of such CONTRACTOR or subcontractor for unpaid wages and liquidated damages
as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the clauses
set forth in paragraph (1) through (4) of this section and aiso a clause requiring the subcontractors to include these clauses
in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any subcontractor or lower
tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges that
31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's actions
pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
general right to inspect work in progress to determine whether, in the COUNTY’s opinion, the services are being performed
by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it is understood
that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR is free to contract to
provide services to other individuals or entities while under contract with the COUNTY,
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e The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this Contract,
agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's employees and
agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement, workers’
compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State of
Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes ("HRS"), and shall comply with all requirements thereof.
The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR shall obtain
a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or
accrued under State law against the CONTRACTOR have been paid and submit the same to the COUNTY prior to
commencing any performance under this Contract. The CONTRACTOR shall also be solely responsible for meeting all
requirements necessary to obtain the tax clearance certificate required for final payment under Section 103-53, HRS and
Paragraph 17 of these General Conditions.

i. The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and for payment of all
premiums, costs, and other liabilities asscciated with securing the insurance coverage.

i. The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that is current within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

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

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and

fully qualified to engage in the activities and perform the services required under this Contract, and that all applicable
licensing and operating requirements imposed or required under Federal, State or County law, and all applicable
accreditation and other standards of quality generally accepted in the field of the activities of such employees and agents
are complied with and satisfied.

4 NONDISCRIMINATION. No person performing work under this Contract, including any subcontractor, employee,
or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable Federal, State, or
County law.

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

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of Hawaii,
showing that all definquent taxes, if any, levied or accrued under State law against the CONTRACTOR’S assignee or
subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S right to
compensation under this Contract shall be effective unless and until the assignment is approved by the COUNTY.

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

1) The Assignee assumes all of the CONTRACTOR'S obligations;
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2) The CONTRACTOR remains liable for all obligations under this Contract but waives all rights
under this Contract as against the COUNTY; and
3) The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all required
bonds.
c. Change of name. When the CONTRACTOR asks to change the name under which it holds this Contract

with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable or satisfactory
to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S articles of
incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change of name. The
amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no other terms or conditions
of this Contract are thereby changed.

d. Reports.  All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurement officer as defined in section 103D-
203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of Subparagraphs
b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency of the COUNTY, the
assignment contracts and the novation and change of name amendments herein authorized shall be processed only through
the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR shall
defend, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees and agents
from and against all liability, loss, damage, cost and expense, including all attorneys’ fees and costs, and all claims, suits
and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR or the
CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. The provisions of this Paragraph shall
remain in full force and effect notwithstanding the expiration or early termination of this Contract for any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to any litigation
commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay any cost and
expense incurred by or imposed on the COUNTY, including attorneys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given natice of delay or nonperformance as specified in
Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR shall pay to
the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until either (i) the
COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default, or (i) until
the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for default. To the
extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d. (Excuse for
Nonperformance or Delay Performance), liquidated damages shall not be assessable against the CONTRACTOR. The
CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is of no force and effect unless
the amount of liquidated damages is specified in the Contract.

10. COUNTY'’S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligaticns the COUNTY
owes to the CONTRACTOR under this Contract, any amounts owed to the COUNTY by the CONTRACTOR under this
Contract or any other contracts, or pursuant to any law or other obligation owed to the COUNTY by the CONTRACTOR,
including, without limitation, the payment of any taxes or levies of any kind or nature. The COUNTY will notify the
CONTRACTOR in writing of any offset and the nature of such offset. For purposes of this Paragraph, amounts owed to the
COUNTY shall not include debts or obligations which have been liquidated, agreed to by the CONTRACTOR, and are
covered by an installment payment or other settlement plan approved by the COUNTY, provided, however, that the
CONTRACTOR shall be entitied to such exclusion only to the extent that the CONTRACTOR is current with, and not
delinquent on, any payments or obligations owed to the COUNTY under such payment or other settlement plan.

1. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D-701,
et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions and penalties.

12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend this
Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions herein.

a. Order to stop performance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days after
the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall be
identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order, the
CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the occurrence of costs
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altocable to the performance covered by the order during the period of performance stoppage. Before the stop performance
order expires, or within any further period to which the parties shall have agreed, the head of the purchasing agency shall
either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for defauit
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. If a stop performance order issued under this section is cancelled

at any time during the period specified in the order, or if the period of the order or any extension thereof expires, the
CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in the delivery or
performance schedule or compensation, or both, and the Contract shall be modified in writing accordingly, if;

1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly aflocable to, the performance of any part of this Contract and
2) The CONTRACTOR asserts a claim for such adjustment within thirty (30) days after the end of

the period of performance stoppage provided that if the head of the purchasing agency decides that the facts justify such
action, any such claim asserted may be received and acted upon at any time prior to final payment under this Contract.

C. Termination of stopped performance. If a stop performance order is not cancelled and the performance
covered by such order is terminated for default or convenience, the reasonable costs resulting from the stop performance
order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

b. CONTRACTOR’S duties. Notwithstanding termination of the Contract and subject to any directions from
the head of the purchasing agency, the CONTRACTOR shall take timely, reasonable, and necessary action to protect and
preserve property in the possession of the CONTRACTOR in which the COUNTY has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY shall
be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an amount
agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the head of the
purchasing agency shall set the amount subject to the CONTRACTOR’s rights under chapter 3-126, HAR. The COUNTY
may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency deems to be
necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien holders and to
reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring simitar goods and services.

d Excuse for nonperformance or delayed performance. Except with respect to defaults of subcontractors,
the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in accordance with its
terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days after the cause of the
delay and the failure arises out of causes including acts of God; acts of the public enemy:; acts of the State and any other
governmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by the failure of a
subcontractor to perform or to make progress, and if such failure arises out of causes similar to those set forth above, the
CONTRACTOR shall not be deemed to be in default, unless the goods and services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to permit the CONTRACTOR to meet the requirements of the Contract.
Upon request of the CONTRACTOR, the head of the purchasing agency shall ascertain the facts and extent of the failure,
and, if he or she determines that any failure to perform was occasioned by any one or more of the excusable causes, and
that, but for the excusable cause, the CONTRACTOR’S progress and performance would have met the terms of the
Contract, the delivery schedule or the time of performance shall be revised accordingly, subject to the rights of the COUNTY
under the clause entitled, in fixed-price contracts, “Termination for Convenience,” and in cost-reimbursement contracts,
“Termination.” As used in this Paragraph the term “subcontractor” means subcontractor at any tier.

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

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with
the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop performance
to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as they relate to the
terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated performance subject to the County's approval. The head of the
purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and interest under terminated
orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the performance not terminated by the
notice of termination and may incur obligations as are necessary to do so.

C. Right to goods and work product. The head of the purchasing agency may require the CONTRACTOR to
transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the purchasing agency:
1) Any completed goods or work product or both; and
2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans, drawings,

information, and contract rights (hereinafter called “manufacturing material’) as the CONTRACTOR has specifically
produced or specially acquired for the performance of the terminated part of this Contract. The CONTRACTOR shall, upon
direction of the head of the purchasing agency, protect and preserve property in the possession of the CONTRACTOR in
which the COUNTY has an interest. If the head of the purchasing agency does not exercise this right, the CONTRACTOR
shall use CONTRACTOR's best efforts to sell such goods and manufacturing materials. Use of this Paragraph in no way
implies that the COUNTY has breached the Contract by exercise of the termination for convenience provision.

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because of the
termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter 3-122 of the
HAR, bearing on the claim. If the CONTRACTOR fails to file a termination claim within one year from the effective date of
termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount set in accordance with
(d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement provided
the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent required by
subchapter 15, chapter 3-122, HAR, and that the settlement does not exceed the total Contract price plus settlement costs
reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and manufacturing materials
under Subparagraph ¢. of this Paragraph, and the Contract price of the performance not terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2) shail
not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of the
work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance, the
markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted goods
or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if the entire
Contract would have completed, no markup shali be allowed or included and the amount of compensation shall be reduced
to reflect the anticipated rate of ioss;

(C) Subject to the prior approval of the head of the purchasing agency, costs of settling and
paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors shall be
entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These costs must not
include costs paid in accordance with Subparagraph (d)(3)(B).

{D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not exceed
the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of supplies and
manufacturing materials under Subparagraph c.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be in
accordance with Chapter 3-123, HAR.

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR OMISSIONS.
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a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes the
basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for completion, the
CONTRACTOR shall continue with performance of the Contract in compliance with the directions or orders of proper
officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for additional compensation,
damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:

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

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

©) Within such further time as may be allowed by the head of the purchasing agency in
writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason which
may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the purchasing
agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such omission or take such
other steps as may be deemed advisable in the discretion of the head of the purchasing agency or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory to the COUNTY, of the claimed additional costs or an extension of time in connection with such
changes.

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

c. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance with
the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation expenses
under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

C. Unless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-isiand
or out-of-state travel for County officers and employees in the executive branch who are excluded from collective bargaining
coverage No other travel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by the COUNTY,
other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the days of travel by
including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation receipts. Al travel must
be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be provided
pursuant to this Contract are not entitled to per diem or transportation expense reimbursement unless expressly specified
in the Contract.

17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments shall
be made in accordance with and subject to Article 9 of the County of Maui Charter.
c. Payment only for work under contract. The COUNTY is not responsible to pay for work performed by

CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have proper
authorization before performing work outside the original Contract.

d. Compensation Retained.

1) Pursuant to §103-32.1(a), HRS, the County may retain a portion of the amount due under the
contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall not
exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not
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satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five percent
(5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include sums
deducted and withheld separately as liquidated damages from moneys due or that may become due the CONTRACTOR
under the contract.
2) The County may enter into an agreement with the CONTRACTOR which will allow the

CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a) upon
depositing with the County any general obligation bond of the State or its political subdivisions with a market value not less
than the sum to be withdrawn; provided that the County may require that the total market value of such bond be greater
than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS. If this Contract is payable in whole or in part from federal or state of Hawaii
{"State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable from
federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State government,
and shall not be paid from any other funds. Failure of the County to receive anticipated federal or State funds shall not be
considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

18. CONTRACT MODIFICATIONS.

a. Medification in writing; no verbal modification. At any time, and without notice to any surety, the head
of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be performed;

2) Method of shipment or packing;

3) Place of delivery;

4) Description of services to be performed;

5) Time of performance (1. e., hours of the day, days of the week, etc.);

6) Place of performance of the services; or

7 Other provisions of the contract accomplished by mutual action of the parties to the contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any

term, provision or condition of this Contract shall be permitted or acknowledged.

C. Adjustment of price or time for performance. If any maodification increases or decreases the

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder shall
be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this Contract.

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

f. Professional Services Contract. If this is a professional services contract awarded pursuant to Section
103D-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or extension of this
Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten per cent (10%) or more
of the initial Contract price must receive the prior approval of the County Director of Finance.

. Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY's approval of any modification, alteration, amendment, change or extension of any term,
provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing that all
delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original scope
of the agreement, or increase the original contract price by ten percent or more, may only be made with the approval of the
Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be submitted as an
amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency, directing
the CONTRACTOR to make changes which the “changes clause” described below authorizes the head of the purchasing
agency fo order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the head of
the purchasing agency may, unilaterally, order of the CONTRACTOR:
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1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the contract
work.
b. Adjustments of price or time for performance. If any change order increases or decreases the

CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an adjustment
shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made pursuant to this
clause shall be determined, where applicable, in accordance with the price adjustment provision of this Contract. Failure of
the parties to agree to an adjustment in contract price shall be resoived in accordance with Subparagraph a.5) of Paragraph
21 on Price Adjustment. Failure of the parties to agree o an adjustment in time shall not excuse the CONTRACTOR from
proceeding with the Contract as changed, provided that the head of the purchasing agency, within fourteen days after the
changed work commences, makes the provisiona! adjustments in time as the head of the purchasing agency deems
reasonable. The right of the CONTRACTOR to dispute the contract price or time required for performance or both shall not
be waived by its performing the work, provided however, that it follows the written notice requirements for disputes and
claims established by the Contract.

C. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days after
receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency in writing.
The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the assertion of a
claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause shail
be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract.

21. PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall be

made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;

2) By unit prices specified in the Contract or subsequently agreed upon before commencement
of the pertinent performance;

3) By the costs attributable to the events or situations covered by the provision, plus appropriate
profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the pertinent
performance;

4) In such other manner as the parties may mutuaily agree upon before commencement of the
pertinent performance; or
5) in the absence of agreement between the parties, the adjustment shall be made pursuant to
103D-501(b)(5), HRS.
b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing data

for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change order or
other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1) through (a)(4)
of this Paragraph shali be issued within ten days after agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity goods
or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the guantity of goods or services, or
both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the unit prices will
remain the same except for any price adjustments otherwise applicable; and (2) the head of the purchasing agency makes
a written determination that such an increase will either be more economical than awarding another Contract or that it would
not be practical to award another agreement.

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract, the
following provisions shall apply:
a. The head of the purchasing agency may at any time by written order, and without notice to the sureties,

in any, make changes within the general scope of the Contract in any one or more of the following:

1) Description of performance;

2) Time of performance (i.e., hours of the day, days of the week, etc.)

3) Place of performance of services;

4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications:

5) Method of shipment or packing of supplies; or

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

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that the
facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before final payment
under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein. However,
nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.
e Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the estimated

cost of this Contract and, if this Contract is incrementally funded, the funds allotted for the performance of this Contract,
shall not be increased or considered to be increased except by specuf ¢ written maodification of the Contract indicating the
new contract estimated cost and, if the contract is incrementaily funded, the new amount allotted to the contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a Generally Any money paid to a CONTRACTOR shall be disbursed to subcontractors within ten days
after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has met all the
terms and conditions of the subcontract and there are no bona fide disputes on which the procurement agency has withheld
payment,

b Final payment. Upon final payment to the CONTRACTOR, fuli payment to the subcontractor, including
retainage, shall be made within ten days after receipt of the money; provided that there are no bona fide disputes over the
subcontractor's performance under the subcontract.

c Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty of
one and one-half per cent per month upon ocutstanding amounts due that were not timely paid by the responsible party
under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of satisfactorily
completing all work under their subcontract and has provided a properly documented final payment request as described in
Subparagraph d. of this Paragraph, and:

1 Has provided to the CONTRACTOR an acceptable performance and payment bond for the
project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS: or
2) The following has occurred:
(A) A period of ninety days after the day on which the last of the labor was done or

performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS: and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release of
retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more than two
times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the CONTRACTOR: or
any other form of mutually acceptable collateral, then, all sums retained or withheld from a subcontractor and otherwise due
to the subcontractor for satisfactory performance under the subcontract shall be paid by the procurement officer to the
CONTRACTOR and subsequently, upon receipt from the procurement officer, by the CONTRACTOR to the subcontractor
within the applicable time periods specified in Subparagraph b. of this Paragraph and section 103-10, HRS. The penalty
may be withheld from future payment due to the CONTRACTOR, if the CONTRACTOR was the responsible party. If a
CONTRACTOR has violated Subparagraph b. three or more times within two years of the first violation, the CONTRACTOR
shalil be referred by the procurement officer to the CONTRACTOR's license board for appropriate action, including action
under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph ¢ ,
shall include:
1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and belief,
that:
(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;
(8) The subcontractor has made payments due to its subcontractors and suppliers from

previous payments received under the subcontract and will make timely payments from the proceeds of the payment
covered by the certification, in accordance with their subcontract agreements and the requirements of this section; and

<) The payment request does not include any amount that the subcontractor intends to
withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their subcontract; and
3) The submission of documentation confirming that all other terms and conditions required

under the subcontract agreement have been fully satisfied.
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The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.

e. This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at any
tier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and conditions
that are requested to be met before the subcontractor shall be entitled to receive final payment under Subparagraph c¢. of
this Paragraph; provided that any such payments withheld shall be withheld by the procurement officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of the
COUNTY.

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the status of
end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware includes the
following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide advanced notification
in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of parts, or processes that could
affect the contracted product. This includes but is not limited to fabrication, assembly, handling, inspection, acceptance,
testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR shali notify the COUNTY of any pending
or contemplated future action to discontinue articles purchased or replacement parts for the articles purchased pursuant to
this Contract and shall work with the COUNTY to determine the need to stockpile any parts for the likely life of the product
and offer those parts to the COUNTY prior to the actual discontinuance. CONTRACTOR shall extend opportunities to the
COUNTY to place last time buys of such articles with deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject to
the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The CONTRACTOR
shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee, including the head of
the purchasing agency, the County procurement officers, the County council members, or members or directors of any
County board or commission, or to the services or goods, or both, provided under this Contract, in any of the
CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without the explicit written consent
of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of this Contract shall be referred to
the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or likenesses of
any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material, both
finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant to this
Contract and all such material shall be considered *works for hire.” All such materials shall be delivered to the COUNTY
upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive right to copyright
any product, concept, or material developed, prepared, assembled or conceived by the CONTRACTOR pursuant to this
Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professionat fiability insurance coverage for CONTRACTOR and its employees rendering services
to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies authorized to do
business in Hawaii and approved by the COUNTY, with combined single fimits of not less than ONE MILLION DOLLARS
{$1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for Contracts with a total certified
amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in the aggregate for Contracts with a total
certified amount of $1,000,001 or more, or such greater amount as may be required from time to time by the COUNTY.
CONTRACTOR shall also carry workers' compensation insurance for CONTRACTOR’S employees in the amounts required
by applicable law. CONTRACTOR shall provide COUNTY not less than thirty (30) days' notice prior to any cancellation or
material change or reduction in coverage. No such material change or reduction may be made without approval from the
COUNTY. The COUNTY shall be listed as an additional insured on all policies, with the exception of professional liability
and workers' compensation policies. Prior to the commencement of this Contract, CONTRACTOR shall provide the
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COUNTY with a certificate of insurance. Thereafter, prior to the expiration of each policy period, the insurance carriers for
CONTRACTOR shail provide the COUNTY with certificates of insurance evidencing the foregoing coverage and provisions.

The COUNTY reserves the right to request and receive a certified copy of the policies. Failure to maintain the necessary
insurance in accordance with the provisions set forth herein shall constitute a material breach of this Contract and the
COUNTY shall thereafter have the options of pursuing remedies for such breach and/or immediate termination of this
Contract.

31. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.
b. Warranties for products and services. In the event this Contract is for the provision of products {goods

or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to ali products sold, leased or licensed
to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all descriptions,
specifications, statements of work and representations set forth in the Contract, schedules, publications of CONTRACTOR
and/or any order(s) and will be free from defects in materials, performance, workmanship and design. CONTRACTOR
further warrants that it will perform any services required with promptness, diligence and in accordance with prevailing
standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty period shall commence after
Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth in the proposals, schedules,
orders or Special Conditions pertaining to this Contract but in any event such warranty period shall not be less than one (1)
year.

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract.
C. The following access to records requirements additionally apply to any Contract funded in whole or in
part by the state or federal government:
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly pertinent
to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrees to provide access to construction or ather work sites pertaining to

the work being completed under the contract.

33. COST OR PRICING DATA.

a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of the
purchasing agency.

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

34, RECORDS RETENTION.

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

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

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,

overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection with
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this Contract, except as to overcharges which result from violations commencing after the price is established under this
Contract and which are not passed on to the COUNTY under an escalation clause.

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

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean
Air Act, 42 U.S.C. § 7401-767I et seq., and the Federal Water Pollution Control Act, as amended, 33 U.S.C. §1251-1387,
and will report violations to the County, Federal Emergency Management Agency, and the regional office of the
Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR agrees
to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery
Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines of the Environmental Protection
Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory levei of competition, where the purchase price of the item exceeds $10,000,

a. In the performance of this contract, the CONTRACTOR shall make maximum use of products containing
recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively within a
timeframe providing for compliance with the contract performance schedule; (i) Meeting contract performance
requirements; or (i) At a reasonable price.

b. Information about this requirement, along with the list of EPA-designate items, is available at EPA's
Comprehensive Procurement Guidelines web site, hitps://iwww epa gov/smm/comprehensive-procurement-guideline-cpg-
program.

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with ail
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40. CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver's license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual's financial information.

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

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

b. Confidentiality of Material.

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of this

Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be disclosed
without the prior written approval of the COUNTY.
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2) CONTRACTOR agrees not to retain, use, or disclose personal information for any purpose other
than as permitted or required by this Contract.

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are acceptable
to the COUNTY to reduce the risk of unauthorized access to personal information.

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that is known to

CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the requirements
of this Paragraph.

6) CONTRACTOR shall complete and retain a log of all disclosures made of personal information
received from the COUNTY, or personal information created or received by CONTRACTOR on behalf of the COUNTY.
c. Security awareness training and confidentiality agreements.
1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal information acknowledging that:
(A) The personal information collected, used, or maintained by the CONTRACTOR will be
treated as confidential;

(B) Access to the personal information will be allowed only as necessary to perform the
Contract; and
(C) Use of the personal information will be restricted to uses consistent with the services
subject to this Contract.
d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the COUNTY
learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at its sole discretion:
1 Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41, GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and duties

of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or in equity to enforce
or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in Wailuku, Maui, Hawaii.

42 COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be used
to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws, ordinances, codes,
rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be amended from
time to time, that in any way affect the CONTRACTOR'S performance of this Contract. This specifically includes, without
limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of employees of
contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges and
shall comply with Section 11-355, HRS.

45. BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally appropriated
funds to pay any person or organization for influencing or attempting to influence an officer or employee of any federal
agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection
with obtaining any federal contract, grant or any other award covered by 31 U.S.C. § 1352. Included within the written
declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1985 who has made lobbying contacts
on behalf of CONTRACTOR with respect to this contract. CONTRACTOR also agrees to disclose any lobbying with non-
federal funds that takes place in connection with obtaining any federal award.

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as suspended or
debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded this
contract.
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47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whote or in part on Federal
Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48. DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such party
was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to define or
limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if all of
the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or electronically
and such facsimile or electronic execution and transmission shall have the full force and effect of an original signature. All
fully executed counterparts, whether original executions or facsimile or electronic executions or a combination thereof shall
be construed together and shall constitute one and the same Contract.

51, SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a court,
such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52. WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or condition of
this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY's right to enforce
the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the law, and
does not include other provisions shall not constitute a waiver or relinquishment of the COUNTY’s rights or the
CONTRACTOR's obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative ta this Contract. This Contract
supersedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall have
no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or representations,
oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as set forth or as referred to
herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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SPECIAL CONDITIONS

In the event of any inconsistencies or conflict between the General Conditions and the Special
Conditions, these Special Conditions shall control.

Paragraph 7 of the County of Maui General Conditions is replaced in its entirety by the following:

7. INDEMNIFICATION AND DEFENSE. Except as provided for in Section 103D-713, HRS, the
CONTRACTOR shall indemnify and hold harmless the COUNTY, the contracting department and
their directors, employees and agents from and against all liability, loss, damage, cost and expense,
including all reasonable attorneys’ fees and costs, and all claims, suits and demands therefor, arising
out of or in connection with any acts or omissions of the CONTRACTOR or the CONTRACTOR'S
employees, officers, agents or subcontractors under this Contract. The provisions of this Paragraph
shall remain in full force and effect notwithstanding the expiration or early termination of this Contract
for any reason.

Paragraph 9 of the County of Maui General Conditions is deleted in its entirety.
Paragraph 17.d.1. of the County of Maui General Conditions is deleted in its entirety.
Paragraph 17.d.2. of the County of Maui General Conditions is deleted in its entirety.

Paragraph 24.b. of the County of Maui General Conditions is replaced in its entirety by the
following:

b. Final payment. Upon final payment to the CONTRACTOR, full payment to the subcontractor

shall be made within ten days after receipt of the money; provided that there are no bona fide
disputes over the subcontractor’s performance under the subcontract.

Paragraph 24.c.1. of the County of Maui General Conditions is deleted in its entirety.

Paragraph 24.c.2. of the County of Maui General Conditions is deleted in its entirety.
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AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,

do certify that there is available appropriation or balance of an appropriation aver and above all
autstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Title Amount Reguired
9031198 o RENEWARLE ENERGY PROGRAMS (B6221) $ 25,000.00 <
803020BY CLIMATE MITIGATION/ADAFTATION G221+ % 30, 780.00+
8030148 v ¢ ELECTRIFICATION OF TRANSPORTHN (6221} g 72 500,00
Total $ 128,280.00
s
Contrast M. 0 740 Y OPEN ACCESS TECHNOLOGY INTERNATIONAL, INC.
Amendment No. 1 Cated:
Dated this g dayof JUNE 2022
Extension of Contract to; December 31,2023
Original Armount ] 297,997 .00
Prigr Amends/CO S -
This Amendment $ 128,260.00
Total $  428,257.00 7 (425

Electric Vehicle Supply Equipment (ESVE) /

and Associaled Services for MYR
RFP #19-2WP-115

CORDINANCE NG 5217(FY2022)
Fy 2022

ih

i o A

/ SCOTTK. TERL}::C()
Girackor of Finan



e D

MICHAEL P. VICTORING LTS . LR onpy
Mayo - T -
yor - {{1?\ S Yo
SCOTT K. TERUYA \ % e
Director “’.__?: vt W
MAY-ANNE A, ALIBIN DEPARTMENT OF FINANCE 5
Depualy Director COUNTY OF MAUL

200 3. HIGH STREET
WATLUKL MAUIL HAWAILI 96703

June 15, 2022

Open Access Technolegy International, Inc.
3660 Technology Drive NE
Minneapolis, MN 55418

RE: CONTRACT FCR ELECTRIC VEHICLE SUPPLY EQUIPMENT (ESVE) AND
ASSOCIATED SERVICES
RFP NO.: 19-20/P-116
CONTRACT NO. C7410 — AMENDMENT NO. 1

Dear Open Access Technology International, Inc.:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

dtv Scott K-Teruya
Director of Finance

SKT:csis
Enclosure

xc:  Office of the Mayor — Climate Change, Reslliency, and Sustainability



AMENDMENT 1 T}

CONTBACT NO, C7310
Department: Office of the Mayor - Climate Change, Resifiency, and Sustainability
Project Title: Electric Vehicle Supply Equipment (ESVE} and Associated Services
RFP Ne.: 19-20/P-116

Additional Certification Requested from County:  $128,260.00

This AMENDMENT NQ. | TO CONTRACT is made and entered info by and between the
COUNTY OF MAUA, a political sabdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Mavi, Hawaii 96793, hereinafter referred to as the “County”, and
OFPEN ACCESS TECHNOLOQUY INTERNATIONAL, INC. a Minnesota corporation, whose
mailing address is 3660 Technotogy Drive NE, Minneapolis, Minnesota 55418, hereinafter
refecred to as the “Contsactor”, Coumty and Contractor shall hereinafter be raferred 1o collectively
as the “Parties”.

Source of Funds, The source(s) and svailability of the funds for this Contract shall be a5
set forth in the Contract Certification signed by the Directer of Finance of the Counry of Maui on
or before the effictive date of this Contract. Contracs Certification shall be on file in the office of
the Director of Finance of the County of Maus.

WHEREAS, the County and the Contvactor entered inia the following Contract and
Amendment(s}, if any, with certified availability of funds in the amcunt and time of performance
w3 indicared:

—_—  Additional | Total |
imﬁ Date | Cerified | Comified | TimeofPerformance - g;ﬂ“l}
Amount | Amoumt | - S

>

. - | | Natice o Proceed threugh . Cne additional |
, CTHD | 4302021 | Not applicable iSZﬂT,E‘P?.Eﬂ}l B ber 31, 2022  one-year temm |

WHEREAS, the Conwact and any Amendment(s) thereto listed above shall be hereinafter
cotlectively referred to as the “Cantracl™

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties niow desire to amend the Contract; and
HOW, THEREFQORE, the Parties mutually agree o amend the Coniract a5 follows:

1. Section 2, Titne of Performance, is amended to read as follows:

2. Time of Perfonnance. The Contractor shall commence performance
under this Contract upor issuance of the Notice fo Proceed, and shalt continue
performance fhrough December 31, 2021, unless soaner completed, 1erminzated, or
extendad in compliznce with the terms of this Contract.

1

Ver 24 3022




AMENDMENT 1 T}
CONTRACT NO. C7414

2 The total not-to-exceed amount as stated in the Coniract is hereby increased by the
amount of additional certification requested as set forth hereinabove, subject to appropriation and
inclnsive of afl taxes. The fee ar eompensation schedule as set forth in the Amended Proposal is
hereby added to the Compensation provision of the Contract. A copy of said document is
maintained and on file in the office of the Director of Finance of the County of Maui and
incorporated herein hy refarence and hereby made a part of the Contraet,

3. This Amendment may be executed in twao or more counterpants, cach of which shall
be deemed to be an original, but all of which shall constitute one end the same instrument. The
parties agree that they may wtilize and shat! be bound hy their electrone signatures, pursuant 1o
Chapler 489E, Hawaii Revised Stalutes.

The entire Contract, as amended herein, shall remain in full force and effect.

I WITNESS WHEREQGYE, the Parties execute this Amendment to Contract by their
signatures on the dates below, w be effective as ol 1be dale of the last signature hereto,

[EXECUTION PAGES TO FOLILOW)

(THE REMAINDER OF THIS PAGE |8 INTENTIONALLY LEFT BLANK]

[



AMENDMENT 1 TO
CONTRACT NO, C7410

CONTRACTOR EXECUTION PAGE

[ hereby represent and warrant that 1 have the leyal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

OPEN ACCESS TECHNOLOGY
INTERNATIONAL, INC.

Bf‘aaﬂaﬂrﬁ‘-l‘\éﬁ:\_l__,i“‘——

(Signatury)

Sasan Mokhtari, Ph.D.

{Print Name)

Itg President & CEG
(Titte)

Dhate_ S_{?-G{?“'J?'i

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver 21 203



AMENDMENT 1 TO
CONTRACT NO. C7410

COUNTY EXECUTION FAGE

COUNTY OF MAUT.

Drate JUl 16 I
APPROVAL RECOMMENDED:
Orpt. Mgl
TYSONWIYAKE | -
Chief of Staff
APPFROVED AS TO FORM
AND LEGALITY
KEOLA R WHITTAKER
Deputy Comeoration Counsel
LF202 |00

FOEXZ-05-13 7400 AMB #] tloca

Yer 2L 2097
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PROPOSAL FOR AN EV SMART CHARGING
SOLUTION
v1.0

COUNTY OF MAUI

MAY 18, 2022

PROPRIETARY AND CONFIDENTIAL

OPER ACCESS TECHNOLOGY |I\lTEiv‘:l'ib!llTI!Z:'M!;LT INC.
3668 Technology Drive NE § Minfeapotis, MM 55418 1 Phone 763,201.2000 | Fax 763.201.5332 | www.oatl.com
<2022 Open Access Tedmnlugy internatianal o,
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TRADE SECRET

This document and attachments contain confidential ang
proprietary information of Open Access Technoiogy International,
Inc. This infermation is not to be used, disseminated, distributed,
or ctherwise transferred without the expressed written permission
of Open Access Technology International, Inc.

[ T rA)

PROPRIETARY NOTICE

DATI EVolution™, E¥erCare™, and GridMind® are trademarks and
service marks of Open Access Technology internationat, Inc. QAT
GridMind® is LS. and Canada Patent pending. All rights resetved.
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Executive Summary

The Electrification of Transportation {EoT) ts underway and OAT{ appreciates the oppartunity

to continue our work with the County of Maui to provide EV Charging solutions that create a
winning proposition far;

1. Businesses, as Electric Vehicle (EV) drivers go where they can charge and provides County
of Mauf with an EY charging revenue siream.

2. For residents as well as visitors to the island to support transpertation options and reduce
“range anxiety” as they operate their £vs, ar contemplate a future purchase of EVs.

3. For society in general, due to cleaner air and reduced dependence on fossit fuets.

As the County of Maul further expands its EV Charge Station deployment and management
strategies, Open Access Technology International, inc. (QATI} s oleased to provide this proposat
for extended deployment of qur EYolution Smart EV Charge Statian Salution. The inclusion of
EV chargers will provide a strong public-facing statement in suppart of alectric transportation,
as well as accornmodate EV drivers’ needs.

Beyond the existing EVSE installation agreement, DAT! understands that the County of Maui is
interested to install EVSEs at additional County owned sites utilizing the EVolution Level 2,
dual-pork, 304, pedestal-based Smart EV Chargers.

The County will purchase and own the proposed EVSE, set their own charge rates, retain the
net revenue from charging usage, and pay all electric service fees. OATH will be prime contract
holder for the engineering and construction of the EVSE instaliations as well as the Network
Operator (NQ). As the NO, DATI will provide the £VSE, the EVSE Netwark Management System
{MM5}, and warranty and maintenance services for 5 years.

L L e B e L P B I O 1L A T 1 o T T S T A T [ v Y T T S DU TR TR Fa s TN e
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EVolution (e evcliiionf¥reiok, moiti) i5 2 customizable turnkey Smart EV Charge Station
Solution built by leveraging DATI’s 26+ years of experfence in delivering misston-critical

solutions ta the energy industry, EVolution fncludes:

e

1. Smart EV Charge Stations in a variety of form factors and
output power.

2, A secure, Smart Charge Station NMS for Station Owners for
analytics and Charge Station management.

1. Arobust £Y Driver Moblle App.

4, A full-range of Professional Services to support your program
and station rollout,

9. 24/7 support.

i e
The EVolution Smart Charge Station NMS is hosted in the highly secure QAT Cloud, built
specifically for the rigors of the energy industry,

1.1 About OATI

Founded in 1993, with over 2,500 customers and growing, OAT! delivers mission-critical
solutions that have, and are, revolutionizing the business of energy, resulting in OATI™s market-
leading software, hardware, and security solutions. As the Energy and Transportatiah sectors
intersect with the Electrification of Transportation (EoT), OATI is there as well, channeling our
decades of Power Systern Engineering experierce inta first class Smart £V Charging solutions.
As a private company with solid growth and ne history of industry mergers or acquisitions, OATI
is able to direct its 1,200 staff to the single-minded focus of praviding custamers with solutions
that evolve the way the energy industry does business inctuding FoT.

The QATI Cloud Infrastructure and Software-as-a-Service {$aaS) model provides customers with
the industry's most robust, redundant, and reliable delivery platforms for their mission-critical
applications, white relieving |7 organizations of the time and cost of system upkeep and

maintenance.

L T T T R Y FTE R 1) LT BT T BT T R T, S BT BTN TP L o B TR
I 3 R O T LI I T TRV )



Courty of Maui RATEALTE | Pags Bof 14
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As uphme and rehablhty are essential to maintain g

mission-critical cloud-based applications including [
EVolution NMS, OATI has developed ore of its Data
Centers in the Microgrid Technology Center ta maximize
reliability and resiliency of the GATI Cloud. The facitity
is an advanced Microgrid system able to island from the Hka
grid and is supported by Combined Heat and Power [
(CHF}, a hybrid Battery Energy Storage System [BESS),

and renewahle energy resources for an even greener solution. Autonomoeusly optimizing and
managing the Microgrid is OAT!'s Gridhind®, an advanced Microgrid Controtler.

USA Microgrids (LISA MG) is a
sister company of CATL. LUSa MG
provides professional Microgrid
software  optimization  and
Uistributed Energy  Resource
{DER) design with economics
and energy efficiency,

engtheering and control systems
integration services. OAT! and USA MG have stgnificant experience with Microgrid and DER
deplayments.

OATH is proud of its long successful history of providing innovative solutiens and a relentless
commitment to the energy induslry and the EaT to mest evolving challengas.
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2. EVolution Overview
2.1 EV¥olution Smart EY Charge Stations

ATl proposes a quantity of one (1) Level 2 dual-ported, 304, pedestal-based L .
Smart EV Charger per site.

EVolution Level 2 Chargers are a great fit for owners that want te offer EV
charging to their tenants and custorners. The proposed pedestal-based, dual-
ported, EYolution Levet 2 Charger is offered with standard SAE 11772 ports with
locking holsters,

The following is a summary of the full EVolution charger line up. LT GATE, o,
Level 2 Level 2 Level 2 Level 2 Level 2
304 Single Port 304 Dual Port 404 Single Port  #DADual Port T0A Single Port
Pedestal Pedestal Pedestal Padestal
Wetl maumt Wall Mount wall mount wall mount
l.evel 3 DOFC Lwel k| IIL‘FE

50KW Single Port  SO0KW Dual Port

:l_'l..\"c:.-v: e W A
W = b S U i S~
2 B4 B OV S N W

O R

RECA T - - AT ONTE

EP ? LT ume B
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Figure 1: OAT) EVolution EVSE Line Up
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4.2

EVolution NMS Overview

The E¥olution NMS, hosted in the OATI| Cloud, is at the center of the EV Management nefwaork,

E¥olution includes the ability to intelligently manage EVSE operations, interact with external

systems, and receive Demand Response (DR) signals in addition to other triggers, and functions.

E¥olution NMS major funetional components are described below:

*

EVolution NM5 web User interface {UI) - Serving the web-hased U, role based security, etc.

Configuration Management - Configuration of chargers, their praperties, site locations, site

owners, eic.

User Managernent - Mobile user registration, authenlication, manage user and owners
profiles, etc,

Reporting Analytics -Station usage, revenue, patterns, environmental benefits, etc.

Maobile Interface Management - Processes mobile user requests.

‘Revenue Coflection Management - Caleulates charging amounts, per charger of proups of

chargers, efc,

EVSE connection Management - Maintains status of comnection ta the charger, charging
activities, charging sessions, ete.

Payment Processing - Submitting cost of charging to the financial entities, maintaining
transaction information, collected revenues per transaction, per Station Cwner, elc.

External Interface Management - Data exchange with other systerns, DR managernent

systems, back office systems, otc, ":}W e
EVolution User Portal, provides a !' . '_ - =
Dashboard for Station Owrers to o T " %
contigure its £V Charging netwark, I :-: E -
set rates, set operating houwrs, and ”_' W ﬂﬂ;m 53;
wiewr critical data on the system "z. ‘I Hi“ L !‘t"*‘.'_'-;-'_' “: a
network, | - oo FLT 3

E¥olution NMS communicates with EY Charge Stations on the EVolution network via the
OCPP interface protocol, EVolution brings in all relevant data from each Charge Station,

which Is used far reperting, billing, measurement, and other functions.

S e R e R T T
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EVolution controls the access to each Charge Station Lo assign permissians and rights to
each Driver to enter payment Information and charge from stations within the network.
Evolution also continually checks the health of each Charge Station, and notifies the suppart

center of any issues.

Evolution also includes the EVolution Mabile Application {105 and Android), as described
beiow, that is used by EV Drivers to select a charger, enter payment information, and

inftiate a charging event,

E¥olution NMS alse organically integrates with OATI GridMind® for use cases where EV
chargers are incarporated within a Microgrid.

EVolution Driver Mobile Application - Find, Charge, Pay, and Go

The EVolution Driver Mobile App is the EV driver’s portal into EVolution. The
EValution Driver App is easily downloadable from the Apple App Store or
Google Play Store. The driver can sel up preferences, favorite stations, set up
payment information, and manage their EV garage profile. With the EVolution
app. the EV owner will be able to find EYolution charging stations nearby, or
search for EVolution stabions in ether locations and get status information,
such as availability of chargers, and set the navigation app on their mobile
device to travel Lo the station, At the station, the Driver App is the primary

Point of Sale (FOS), starts a charging session, and shows progress information
such as time remaining and usage information. When the charging sesston is

cormpieted, the Driver App notifies the user and provides a summary of charging transaction,

2.4

24x7 Customer Service and Ongeoing Support

E¥olution standard services provide Station Owners with the followine:

1.

2.

3.

24x7 access to Help Desk Advisors for problem reporting.

EVolution chargers include a standard parts-only manufacturer warranty (Options are

available to extend up to three additional years and included herein).

Proactive EVSE heaith monitoring with status updates,

EYolution standard services provide EV Drivers with the following:

1. 2447 EV Driver support for problam reporting.
Z. Remcte troubleshooting assistance for charger malfunctions.
Toln e b Con AN A a2y el LSS h e npal i Len of DAL beg, Ty §ip o CHphn I SR R A e e B DT o,
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1T Fayment”ﬁé.r Lite
[ trew (USb
| OATI EVolution | Amount by site listed in
Professional &ite Payment Amount tahle
. Development, bzlow (3.13
» Enginegring and
! Instatlation of EVSE
i Equiprment !
:
OATI EVolution NMs | §563
Base Service and EYSE | per Month
Maintenance Program | per EVSE

e —

éite develn:rpm_eﬁt. work for EvéE.l{h;t sites

Description

inciudes:
+ All engineering, permitting, installation,

painting and stenciling for each site.
Excludes wtility upgrade fees.

Incduedes EVSE plus estimated shipping and
handling. EYSEfs) will he shippad te county
hotding yard. County will recrive and ttare
IYSEs until time of istalfation.

QAT| EVolution configuration per EWSE site:

.

L]

Includes & sindle Level 2 E¥SE - Dual Parted,
Pedestal based, 104 EVSE w/Cable retractors.

Inciude sales tax for EYSE,

1ru:lude 5 years Fans only warranty per EVSE, |

5 year EVoiltion Netwark Management System |

rgnthly fee and cellular communication.

5 year EVSE maintenance program includes:

n Onsite maintenance and support labor

{warranty and non-warranty)

Avatlable Monday thraush Friday during

hours of 7:00 AM t0 5:00 PM HST,

Up to 24 hours per year For each Lavel 7

EVSE.

County staff will be available for initisd

visual inspection, basic troubleshooting,

etc. of the EVSE equipment, a5 needed

prior b dispateh of technician.

Mon-warrantied parts, materials and ;

shipping/hangling wilt he charged to !

County.

Additianal an-site support provided as fallows:

¢ Neon-emergency maintenance support;
raspense within 48 hours, available Manday
through Friday during hours of 7.00 AM Lo
3:00 Fis H5T. 5168 USSP heur, 2 hour
minimum charge.
Emergency maintenalice support: response
within 24 howrs, including evenings,
weekends, and holidays, $31% USDrhoue, 2
hour minimum charge.

L
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Payment Per Site '

item (wuse) Description I

OATIEVolution | included In Monthly | OATT EVolution Secure, Smart EV Charge Station |

Secure, 5mart EY Maintenance Above | NMS Base Service for Charge Station health i

Chnarge Station NMS * monitoring, dashboard, analytics and reporting |

Base Service . for charge events, revenue, and GHG reduction. |

! NMS wiil be expanded " Approved travel invoiced to customer. '
| based on EV¥SES '

| | selected. | Inchudes 1 day Administrative Training and 1 day

* of End-User Training via web-based training or at |
. OATHor at County facility. |

! EVelution Driver Mobite App Station Owner App is i
E free of charge and avaitable for Download on :
.Apple App Store or Google P‘la;\-I Store,

3.1 Fayment Amount per County of Maul Site

Locatlon {Site) EVSE Type EVSE Gty Site Amount
. AR SN . (uso
Paia Cormunity Conter ; 1 5 34,96%
gan{:ibal Tavares Community 4 § 34,969
enter Qty. 1 Duat Port
: | 30A, Level ZwiCable
Kula Community Center Retractars & Each Site 1 § 40,358
Kualapu'u Community Center 1 5 56,092

Pricing Notes:

1. Al pther DATI services are sgparate from these services quated,

2. All DATI out of state travel is invoiced at QAT actual cost plus 10% for QAT ravel services.

3. Evaolution HM5 communications assumed to be over site-provided public intermet.

4., Charge Statlon revenue is provided to Station Owret on a regular periodic basis {typically
monthly} less credit card processing transaction fees of 5% to B% dependent upon credit card
type. Station Owner is responsible to pay applicable taxes as required.

5. Pricing is based upan a 5 year term. All NMS and cellular fees are reguired upfront, prior to
commissioning the EVSE onto the EVolution network. CAT| Fees will be escalatad by 5% on an
annual basis.

6. EVolution Charge Station physical hardware is provided by SmartGuard, LLC. Requires 10 to 1§
week order leag-time.

7. Pricing valid through July 31, 2022,

-~
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AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Title Amount Required

8030198 RESILIENCY HUB {6132) § 7,105.00

9030388 GREEN BLDG & RESILIENT HOUSING (6132) $ 150,000.00
- 903014B ELECTRIFICATION OF TRANSPORTN (6132) 3 90,000.00

: Total $ 247,105.00

Contract No. C 7410 OPEN ACCESS TECHNOLQGY INTERNATIONAL, INC,

Amendment No. 2 Dated:

Dated this 27 day of NOVEMBER 2022

Extension of Contract to: No Time Extension

QOriginal Amount 3 297,997.00

Prior Amends/CO $ 128,260.00 -
This Amendment $ 247,105.00 W
Total $ 673,362.00 % !

SCOTT K. TERUYA
ﬁ/ Director of Finance
Electric Vehicle Supply Equipment (ESVE)
and Associated Services for MYR
RFP #19-20/P-116

No, Federal funds not being used
ORDINANCE NQ. 5392 (FY2023)

FY 2023



MICHAEL P. VICTORINO

Mayor
SCOTT K. TERUYA
Director 7
MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE o*
Deputy Director COUNTY OF MAUIL

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

wWWW. mauicounty.gov

December 29, 2022

Open Access Technology International, Inc.
3660 Technology Drive NE
Minneapolis, MN 55418

RE: CONTRACT FOR ELECTRIC VEHICLE SUPPLY EQUIPMENT (ESVE) AND
ASSOCIATED SERVICES
RFP NO.: 19-20/P-116
CONTRACT NO. C7410 — AMENDMENT NO. 2

Dear Open Access Technology International, Inc.:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

}V Scott K. Terlya
Director of Finance

SKT:csis
Enclosure

xc:  Office of the Mayor — Climate Change, Resiliency, and Sustainability
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AMENDMENT 2 TO
CONTRACT NO. C7410
Depariment: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Title: Electric Vehicle Supply Equipment (ESVE) and Associated Services

RFP No.’ 19-20/B.116

$247,105.00

This AMENDMENT NO. 2 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUJ, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafier referred to as the “County”, and
OPEN ACCESS TECHNOLOGY INTERNATIONAL, INC. a Minuesota corporation, whose
mailing address is 3660 Technology Dirive NE, Minneapolis, Minnesota 55418, hercinafter
referred to as the “Contractor”. County and Contractor shall hereinafter be referred to collectively
s the “Parties”.

Source of Funds. The source(s) and avzilability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

RECITALS:

WHEREAS, the County and the Contractor entered into the following Contract and

Amendmeﬁt(s}, if any, with certified availability of fiunds in the amount and time of performance
as indicated:

Additional Total
C:;t:gj Date Certified Certified Time of Performance g‘; o n{sl}
Amount Amount
613002 Not Nuotice to Procecd through | One additional
Cri10 021 applicable $297.997.00 December 31, 2022 one-year tenm
Notice to Procesd taough
Amend | | &/15/2022 | $128,260.00 | 3$426,257 D ber 31, 2023 None

WHEREAS, the Contract apd any Amendmeni(s) thereto fisted above shall be hersinafter
collectively referred to as the “Contract™;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

I. Amendment to e of Work and Payment Milestones. The scope of work and
payment milestones as set forth in Exhibit “1" are hereby added to the Scape of Work. A eopy of

Ve U202



AMENDMENT 2 TO
CONTRACT NO. C7410

said document is maintained and on file in the office of the Director of Finance of the County of
Muni snd incorporated herein by reference and hereby made a part of the Contract. Any general,
miscellaneous, or other terms, conditions, or provisions that are found in any of the Contracter’s
proposals for this Contract or in any sub-contractor's proposals attached thereto shall be
unenforceable as against the County, uzless the subject of such terms, conditions, or provisions is
addressed in the County’s General Conditions, and such terms, conditions, or provisions arc
consistent with the County's General Conditions.

2. Additional Funds. The total not-to-exceed amount as stated in the Contract is
hereby increased by the amowmt of additional certification requested as set forth hereinabove,
subject to appropriation and inclusive of all taxes. The fee or compensation schedule as set forth
in the Amended Proposal is hereby added to the Compensation provision of the Contract. A copy
of said document is maintainéd and on file in the office of the Director of Finance of the County
of Maui and incorporated herein by reference and hersby made a part of the Contract.

3. Termination for Non-Appropristion. In the event of non-appropriation of funds by
the County for the services provided under this Contract, the County will promptly notify the
Contractor and may terminate the Contract without termination charges or other liability, except
for payment of all services rendered and deliverables shipped up to the date of the termination.

4, This Amendment may be executed in two or more counterparts, cach of which shall
be decmed fo be an original, but all of which shaill constitute one and the ssme nstrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 480E, Hawaii Revised Statutes,

The entire Contract, as amended herein, shall remain in full foree and effect.

IN WITNESS WHEREOQF, the Parties execute this Amendment to Contract by their
signatures on the dates belew, to be effective as of the date of the last signature hercto.

[EXECUTION PAGES TO FOLLOW]
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 21,2922



AMENDAMFNT 2 TO
CONTRACT NO. C7410

CONTRACTOR EXECUTION PAGE

1 hereby represent and wamrant that I have the legal right and authority fo execute this
Contract on behalf of the Contractor.

CONTRACTOR:

OPEN ACCESS TECENOLOGY
INTERNATIONAL, INC.

Sasan Mokhtari. ph. D.
{Print Name)

Itz President & CEQ
(Title)

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ve, 21008



AMENDMENT 2 TO
CONTRACT NO. C7410

COUNTY EXECUTION PAGE
COUNTY OF MAUL

By Q/u 0474) »

SEOBRICTERIA MAY-ANNE A. ALIBIN
}y/ Its Brvecrorofifinance Deputy Director

Date DEC 29 2022

APPROVAL RECOMMENDED:

TYSON MIYAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

&/

KEOLA R. WHITTAKER

Deputy Corporation Counsel
LE2021-6702
2022-12-21 CT410 AMD #2.docx

Ver, 272022



CONTRACT CERTIFICATION

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Amount Required
903119B RENEWABLE ENERGY PROGRAMS (6221) $ 249,750.00
903018B MAYOR'S OFFICE (6221) $48,247.00
Total ~ $297,997.00
CONTRACT NO. C 7410 OPEN ACCESS TECHNOLOGY INTERNATIONAL, INC.
Dated this 30 day of JUNE 2021

Time of Performance: NTP Through December 31, 2022

SCOTT K. TERUYA
Director of Finance

Electric Vehicle Supply Equipment (ESVE)
and Associated Services for MYR

RFP #19-20/P-116

ORDINANCE #5099 (FY2021)

FY2021 M U\aﬁ
ih VR

[



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

June 30, 2021

Open Access Technology International, Inc.
3660 Technology Drive NE
Minneapolis, MN 55418

RE: CONTRACT FOR GOODS AND SERVICES: ELECTRIC VEHICLE SUPPLY
EQUIPMENT (ESVE) AND ASSOCIATED SERVICES FOR THE OFFICE OF THE
MAYOR
RFP NO.: 19-20/P-116
CONTRACT NO: C7410

Dear Open Access Technology International, Inc.:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Office of the Mayor or his
designated representative.

Sincerely,

) L K

Scott K. Teruya
Director of Finance

SKT:ckk
Enclosure

xc.  Office of the Mayor, Climate Change, Resiliency, and Sustainability



CONTRACT NO. C7410

CONTRACT FOR GOODS AND SERVICES

Degpartment: Office of the Mayor, Climate Change, Resiliency, and Sustainability
Project Title: Electric Vehicle Supply Equipment (ESVE) and Associated Services
REPNo: 19-20/P-116

Certification Requested from County: $297,997.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUL, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, bereinafier referred to as the “County,” and OPEN ACCESS
TECHNOLOGY INTERNATIONAL, INC,, a Minnesota corporation, whose mailing address is
3660 Technology Drive NE, Minneapolis, MN 55418, hereinafter referred to as the “Contractor.”
County and Contractor shall hereinafter be referred to collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County has issued a Request for Competitive Sealed Proposal (“RFP”)
number 19-20/P-116, and has received and reviewed proposals submitted in response to the RFP;

WHEREAS, the Contractor has been identified as the responsible offeror whose proposal
was determined to be the most advantageous, taking into consideration price and the evaluation
factors set forth in the RFP;

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(*HRS”), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County; and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract,

NOW, THEREFORE, in consideration of the following mutual promises and agreements
sct forth, the Parties agree as follows:

1 Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, in accordance with County’s
Request for Proposals RFP 19-20/P-116, and any attachments thereto, Addendum 1, Addendum
2, Addendum 3, and Addendum 4, and the Contractor’s Offer Form or Proposal dated May 5,
2021, and any attachments thereto (hereinafter, collectively, the “Contract Documents™). The



CONTRACT NO. C7410

Contract Documents are on file in the office of the Director of Finance of the County of Maui, and
are incorporated herein by reference and hereby made a part of this Contract

2. Time of Performance. The Parties agree that this Contract is a multi-term contract
extending over more than one fiscal period that involves (A) the Contractor’s development and
installation of Electric Vehicle Supply Equipment (EVSE) and (B) the Contractor’s ongoing EVSE
service.

A. The Contractor shall commence development and installation of EVSE hardware at
County sites upon the County’s issuance of the Notice to Proceed and the Contractor shall
continue performance through December 31, 2022, unless sooner completed, terminated,
or extended in compliance with the terms of this Contract. The time for development and
installation of EVSE hardware may be extended up tc an additional one (1) year term upon
mutual agreement in writing. It is understood that to exercise said extension option, the
parties will execute an Amendment to the Contract.

B. The Contractor’s ongoing EVSE services shall be a multi-year term of five (5) years as
described in the Contractor’s Offer Form or Proposal dated May 5, 2021, and any
attachments thereto. The County intends, subject to the provisions of this paragraph, to
pay the Contractor all sums due and to become due under the Contract; the Maui County
Council has appropriated sufficient funds to pay all amounts due to Contractor during
County's current fiscal period; the County reasonably believes that legally available finds
in an amount sufficient to make all such payments for the full term can be obtained; and
the County intends to do all things lawfully within its power to obtain and maintain such
funds during the full term of the Contract, including making provision for such payments
to the extent necessary in each budget or appropriation request submitted and adopted in
accordance with applicable law. Notwithstanding the foregoing, the decision whether or
not to budget and appropriate funds is within the discretion of the Maui County Council.
In the event the Maui County Council fails to appropriate sufficient funds to make all
payments and pay other amounts due and to become due during County's next fiscal period,
the County may, subject to the terms hereof, terminate the EVSE services portion of the
Contract as of the last day of the fiscal period for which appropriations were received (an
"Event of Non-appropriation"). The County agrees to deliver notice of an Event of Non-
appropriation to Contractor at least 30 days prior to the end of the County's then-current
fiscal period, or if an Event of Non-appropriation has not occurred by that date, promptly
upon the occurrence of any such Event of Non-appropriation. The County and the
Contractor understand and intend that the County's obligation to make payments and pay
other amounts due under the Contract shall constitute a current expense and shall not in
any way be construed to be a debt in contravention of any applicable constitutional or
statutory limitations or requirements concerning the County's creation of indebtedness, nor
shall anything contained herein constitute a pledge of the County's tax revenues, funds, or
monies.

3. Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. The County will pay Contractor in accordance with the fee schedule set forth in the Contract

2



CONTRACT NO. C7410

Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5*) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.

4. This Paragraph is intentionally left blank

5. General Conditions. The Contractor shall comply with the County of Maui General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

6. Other Terms and Conditions. Any general, miscellaneous, or other terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in
any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the General Conditions,
and such terms, conditions, or provisions are consistent with the General Conditions.

7. This Paragraph is intentionally left blank

8. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the General Conditions second, other documents prepared by the
County third, and documents prepared or submitted, or both, by the Contractor last.

9. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

10. Officer-in-Charge. The Director of Management, or an authorized representative,
shall be the Officer-in-Charge for all services provided herein, and shall have the right to oversee
the successful completion of contract requirements, including monitoring, coordinating and

3



CONTRACT NO. C7410

assessing Contractor’s performance and approving completed work/services with verification of
same for Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the
point of contact for the Contractor from award to contract completion.

1.

12.

Contractor’s Standards of Conduct, The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial
interest. “Employee” means any nominated, appointed, or elected officer or
employee of the County, including members of boards, commissions, and
committees, and employees under contract to the County, but excluding members
of the County Council (“County Council Members”). “Substantial interest” means
an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in tfq?e matter
by an individual who has been an Employee of the County department awarding
this Contract within the preceding year and who participated while so employed in
the matter with which the Contract is directly concerned,

c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and
will not be assisted or represented by a County Council Member or Employee for
a fee or other compensation in the performance of this Contract, if the County
Council Member or Employee has been involved in the development or award of
the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past
twelve (12) months, has been an Employee, or in the case of the County Council, a
County Council Member, and participated while an Employee or a County Council
Member on matters related to this Contract; and

e. The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in
violation of any provision of Article 10 of the Revised Charter of the County of
Maui (“Code of Ethics”), including the provisions which are the source of the
declarations above. Additionally, any fee, compensation, gift, or profit received by
any person as a result of a violation of the Code of Ethics may be recovered by the
County.

Counterparts and Electronic Signatures. The Contract may be executed, in two or

more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREOQF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW)]
4
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[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



CONTRACT NO. C7410

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

OPEN ACCESS TECHNOLOGY
INTERNATIONAL, INC.

(Signature)

Fe- j
Sasan Mokhtari, Ph.D.

0N T (Print Name)

President & CEO
(Title)

Date Ka i/f}“‘,j@«g\

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Its
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COUNTY EXECUTION PAGE
COUNTY OF MAUI

U - Quhy—

SRXRXKXXEKKWA MAY-ANNE A. ALIBIN
Its [Hpexsx ¥R RiKGe Deputy Director of Finance

Date JUN 3 0 2021

APPROVAL RECOMMENDED

O Mg/

TYSON MIYAKE V
Chief of Staff

Date

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL
Deputy Corporation Counsel

Date June 24, 2021
LF2021-0702




CONTRACT NO. C7410

EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the
services to be provided by the CONTRACTOR in order to complete the performance required in this Contract. The
CONTRACTOR shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's
wark, and submit to the head of the purchasing agency for resolution any questions which may arise as to the
performance of this Contract. “Purchasing agency” as used in these General Conditions means and includes any
COUNTY department or division which is authorized to enter into contracts for the procurement of goods and services.

2 CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION AND DEBARMENT.
1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt.

3000. As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at
2CFE.R. § 180.995), or its affiliates (defined at 2 CF.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart Cand 2 CF.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into,

3 This certification is a material representation of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, in addition to remedies available to the County, the federal government may pursue available remedies, including
but not limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision
requiring such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of
the contract work which may requirc or involve the employment of laborers or mechanics shall require or permit any
such laborer or mechanic in any workweek in which he or she is employed on such work to work in excess of forty
hours in such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-
half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of
the clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor
shall be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United
States, for liquidated damages. Such liquidated damages shall be computed with respect to each individual {aborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of $10 for each calendar day on which such individual was required or permitted to work in excess
of the standard workweek of forty hours without payment of the overtime wages required by the clause set forth in
paragraph (1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action
or upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld,
from any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such
contract or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such
sums as may be determined to be necessary to satisfy any liabilities of such CONTRACTOR or subcontractor for
unpaid wages and liquidaied damages as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.
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c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR
acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the
CONTRACTORs actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
general right to inspect work in progress to determine whether, in the COUNTY’s opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition,
it is understood that the COUNTY does not agreec to use the CONTRACTOR exclusively, and that the
CONTRACTOR is free to contract to provide services to other individuals or entities while under contract with the
COUNTY

e. The CONTRACTOR and the CONTRACTOR’s employees and agents are not by reason of this
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR s
employees and agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers® compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation,
State of Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes (“HRS”), and shall comply with all
requirements thereof. The CONTRACTOR shali obtain a tax clearance certificate with all requirements thereof. The
CONTRACTOR shall obtain a tax clearance certificate from.the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR have been paid and submit
the same to the COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also
be solely responsible for meeting all requirements necessary to obtain the tax clearance certificate required for final
payment under Section 103-53, HRS and Paragraph 17 of these General Conditions.

i. The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR’s employees and agents that is or may be required by law, and for payment
of all premlums costs, and other liabilities associated with securing the insurance coverage.

e The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor
and Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that is current within six months of the date of isswance.

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

3 PERSONNEL REQUIREMENTS.

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

b. The CONTRACTOR shall ensure that the CONTRACTOR’'s employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable licensing and operating requirements imposed or required under Federal, State or County law, and ali
applicable accreditation and other standards of quality generally accepted in the field of the activities of such
employees and agents are complied with and satisfied.

4, NONDISCRIMINATION. No person performing work under this Contract, including any subcontractor,
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County law.
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5. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the CONTRACT: OR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or
indirect, shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR’s
performance under this Contract,

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the
CONTRACTOR’S assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or accrued under State law against the
CONTRACTOR'S assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of
the CONTRACTOR’S right to compensation under this Contract shall be effective unless and until the assignment is
approved by the COUNTY.

b. Recognition of a successor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR 2nd the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that;

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

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

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

c. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR’S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change
of name. The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no
other terms or conditions of this Contract are thereby changed.

d. Reports. All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR 's name or novation hereunder shall be reported to the chief procurement officer as defined in section
103D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance.

7. INDEMNIFICATION AND DEFENSE. Except as provided for in Section 103D-713, HRS, the
CONTRACTOR shall defend, indemnify and hold harmless the COUNTY, the contracting department and their
directors, employces and agents from and against all liability, loss, damage, cost and expense, including all attorneys’
fees and costs, and all claims, suits and demands therefor, arising out of or in connection with any acts or omissions
of the CONTRACTOR or the CONTRACTOR’S employees, officers, agents or subcontractors under this Contract.
The provisions of this Paragraph shall remain in full force and effect notwithstanding the expiration or early
termination of this Contract for any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall
pay any cost and expense incurred by or imposed on the COUNTY, including attorneys' fees.

9, LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as
specified in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the
CONTRACTOR shall pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the
date set for cure until either (i) the COUNTY reasonably obtains similar goods or services, or both, if the
CONTRACTOR is terminated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, if
the CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR s delay or nonperformance
is excused under Subparagraph 13.d. (Excuse for Nonperformance or Delay Performance), liquidated damages shall
not be assessable against the CONTRACTOR. The CONTRACTOR shal! remain liable for damages caused other
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than by delay. This Paragraph is of no force and effect unless the amount of liquidated damages is specified in the
Contract.

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

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES, CONTRACTOR agrees to be bound
by the administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section
103D-701, et seq., which govern CONTRACTOR s violation or breach of contract terms and apprapriate sanctions
and penalties.

12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to
suspend this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the
provisions herein.

a. Order to stop performance, The head of the purchasmg agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of
the performance cailed for by this Contract. This order shall be for a specified period of time not exceeding sixty (60)
days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order
shall be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an
order, the CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the
occurrence of casts allocable to the performance covered by the order during the period of performance stoppage.
Before the stop performance order expires, or within any further period to which the parties shall have agreed, the
head of the purchasing agency shall cither:

1) Cancc! the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. If a stop performance order issued under this section is

cancelled at any time during the period specified in the order, or if the period of the arder or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:

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

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

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of pnce Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

b. CONTRACTOR'’S duties. Notwithstanding termination of the Contract and subject to any directions
from the head of the purchasing agency, the CONTRACTOR shall take timely, reasonable, and necessary action to
protect and preserve praperty in the possession of the CONTRACTOR in which the COUNTY has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be 2t the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems to be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15)
days after the cause of the delay and the failure arises out of causes including acts of God; acts of the public enemy:
acts of the State and any other govemmental body in its sovereign or contractual capacity; fires; floods; epidemics;
quarantine restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure
to perform is caused by the failure of a subcontracter to perform or to make progress, and if such failure arises out of
causes similar to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and
services to be furnished by the subcontractor were obtainable from other sources in sufficient time to permit the
CONTRACTOR to meet the requirements of the Contract, Upon request of the CONTRACTOR, the head of the
purchasing agency shall ascertain the facts and extent of the failure, and, if he or she determines that any failure to
perform was occasioned by any one or more of the excusable causes, and that, but for the excusable cause, the
CONTRACTOR'S progress and performance would have met the terms of the Contract, the delivery schedule or the
time of performance shall be revised accordingly, subject to the rights of the COUNTY under the clause entitled, in
fixed-piice contracts, “Termination for Convenience,” and in cost-reimbursement contracts, “Termination.” As used
in this Paragraph the term “subcontractor” means subcontractor at any tier. :

e Erroneous termination for default. If, afier notice of termination of the CONTRACTOR’s right to
proceed under this Paragraph, it is determined for any reason that the CONTRACTOR was not in default under this
Paragraph, or that the delay was excusable under the provisions of Subparagraph d., “Excuse for nonperformance or
delayed performance,” the rights and obligations of the parties shall be the same as if the notice of termination had
been issued pursuant to Paragraph 14.

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a, Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY, The head of
the purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the
Contract terminated and when such termination becomes effective.

b. CONTRACTOR’s obligations. The CONTRACTOR shall incur no further cbligations in
connection with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR
shall stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and
subcontracts as they relate to the terminated performance. The CONTRACTOR shall setile the liabilities and claims
arising out of the termination of subcontracts and orders connected with the terminated performance subject to the
County’s approval. The head of the purchasing agency may direct the CONTRACTOR to assign the
CONTRACTOR'S right, title, and interest under terminated orders or subcontracts to the COUNTY. The
CONTRACTOR must still complete the performance not terminated by the notice of termination and may incur
obligations as are necessary to do so

12
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c. Right to goods and work product. Right to goods and work product. The head of the purchasing
agency may require the CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent
directed by the head of the purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material™) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
passession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR'’s best efforts to sell such goods and
manufacturing materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by
exercise of the termination for convenience provision

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. If the CONTRACTOR fails to file a termination claim within one year from
the effective date of termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount
set in accordance with {d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the settiement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the-work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss
if the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipeted rate of loss;

©) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to & markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d)(3)(B);

(D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph c.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR
OMISSIONS.

a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions
or orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim
for additiona) compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:
(N Prior to the commencement of the performance involved, if at that time the
CONTRACTOR knows of the occurrence of such action or omission;
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(B) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such
action or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of the
performance; or

© Within such further time as may be allowed by the head of the purchasing agency
in writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such omission
or take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency or his or
her designee;

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory ta the COUNTY, of the claimed additiona! costs or an extension of time in connection with such
changes.

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

c. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance with
the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c Unless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state travel for County officers and employees in the executive branch who are excluded from
collective bargaining coverage No other travel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be
reimbursed by the COUNTY, other than those items listed in Subparagraphs a. and b, of this Paragraph. Invoices
shall document the days of travel by including the name of the traveler, itincrary, airfare receipt, hotel receipt, and
ground transportation receipts, All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be provided
pursuant to this Contract are not entitled to per diem or transportation expense reimbursement unless expressly
specified in the Contract

17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE,

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

b, Subject to available funds. Such payments are subject to availability of funds, and all payments
shal} be made in accordance with and subject to Article 9 of the County of Maui Charter.
c. Payment only for work under contract. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract.

d. Compensation retained.

1) Pursuant to §103-32.1(a), HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sur withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract
is completed and progress is satisfactory, no additional sum shali be withheld: provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
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percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the coatract,
2) The County may enter into an agreement with the CONTRACTOR which will allow the

CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market
value not less than the sum to be withdrawn; provided that the County may require that the total market value of such
bond be greater than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS, If this Contract is payable in whole or in part from federal or state of
Hawaii (“State™) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be
payable from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal
or State government, and shall not be paid from any other funds. Failure of the County to receive anticipated federal

or State funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19, CONTRACT MODIFICATIONS.

a. Madification in writing; no verbal modification. Atany time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the
following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be
performed;
2) Method of shipment or packing;
3 Place of delivery;
4) Description of services to be performed;
5) Time of performance {i.e. hours of the day, days of the week, etc.);
6) Place of performance of the services; or
7 Other provisions of the contract accomplished by mutual action of the parties to the
contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledped.
c. Adjustment of price or time for performance. If any modification increases or decreases the

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this
Contract.

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

f. Professional Services Contract. If this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any medification, alteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

g Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY s approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing
that all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.
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h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
dirccting the CONTRACTOR to make changes which the “changes clause™ described below authorizes the head of
the purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the head
of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the

contract work.

b. Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR’S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of
this Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment, Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the
purchasing agency, within fourteen days after the changed work commences, makes the provisional adjustments in
time as the head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract
price or time required for performance or both shall not be waived by its performing the work, provided however, that
it follows the written notice requirements for disputes and claims established by the Contract.

c. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file 2 written claim disputing the contract price or time provided in a change order within ten
days after receipt of a written change order, unless such period for filing is extended by the head of the purchasing
agency in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition
precedent to the assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract

2} Other claims not barred. In the absence of such a change order, nothing in this clause shall
be deemed to restrict the CONTRACTOR’S right to pursue a claim under the Contract or for breach of contract

21. PRICE ADJUSTMENT.

a, Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall
be made in one or more of the following ways:
1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;
2 By unit prices specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance;
3) By the costs attributable to the events or situations cavered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;

4) In such other manner as the parties may mutually agree upon before commencement of the
pertinent performance; or

5) In the absence of agreement between the parties, the adjustment shall be made pursuant to
103D-501(b)(5), HRS.

b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)1)
through (2)(4) of this Paragraph shall be issued within ten days aRer agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite
quantity goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of
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goods or services, or both, specified in this Contract, may be increased by & maximum of ten per cent {10%), provided
(1) the unit prices will remain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to award another agreement.

23. CHANGES IN COST REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement
contract, the following provisions shall apply:

a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the following:
1) Description of performance;
2) Time of performance (i.¢., hours of the day, days of the week, etc.);
3) Place of performance of services;
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially

manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery.

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

c. The CONTRACTOR must assert the CONTRACTOR s rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides
that the facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before final
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed
¢. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

estimated cost of this Contract and, if this Contract is incrementally funded, the funds allotted for the performance of
this Contract, shall not be increased or considered to be increased except by specific written madification of the
Contract indicating the new contract estimated cost and, if the contract is incrementally funded, the new amount
allotted to the contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

4. Generally. Any money paid to 2 CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

b. Final payment. Upon final payment to the CONTRACTOR, full payment to the subcontractor,
including retainage, shall be made within ten days after receipt of the money; provided that there are no bona fide
disputes over the subcontractor’s performance under the subcontract.

c. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment bond for the
project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS;
or

2) The following has occurred:

A) A period of ninety days after the day on which the last of the labor was done or
performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given
to CONTRACTOR and the surety, as provided for in section 103D-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release of
retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more than
two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the
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CONTRACTOR; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a
subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by
the CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this
Paragraph and section 103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR,
if the CONTRACTOR was the responsible party, If a CONTRACTOR has violated Subparagraph b. three or more
times within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR s license board for appropriate action, including action under section 444-1 7(14), HRS.
d. A properly documented final payment request from a subcontractor, as required by Subparagraph

¢., shall include:

1) Substantiation of the amounts requested;

2) A certification by the subcontractor, to the best of the subcantractor’s knowledge and
belief, that:

(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;

(B) The subcontractor has made payments due to its subcontractors and suppliers from
previous payments received under the subcontract and will make timely payments from the proceeds of the payment
covered by the certification, in accordance with their subcontract agreements and the requirements of this section; and

© The payment request does not include any amount that the subcontractor intends
to withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their subcontract;
and

3 The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have been fully satisfied.
e This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at

any tier to negotiate and to include in their respective subcontracts provisions that provide for additiona! terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under
Subparagraph c. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25, ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection.
No inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with
the specifications, shall reliecve CONTRACTOR of any obligations under this Contract or impair eny rights or
remedies of the COUNTY.

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on
the status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/picce parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materiels, availability
of patts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or
replacement parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to determine
the need to stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such articles
with deliveries not to exceed twelve months after the last time buy date.

27, CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or ather material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shal! not refer to the COUNTY or any o#fice, agency, or officer thereof, or any COUNTY employee,
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including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Contract, in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR
without the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject
matter of this Contract shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or likenesses
of any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all
material, both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTGR
pursuant to this Contract and all such material shall be considered “works for hire.” All such materials shall be
delivered to the COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall
have the exclusive right to copyright any product, concept, or material developed, prepared, assembled or conceived
by the CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS (82,000,000) in the aggregate
for Contracts with a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS (33,000,000} in
the aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be
required from time to time by the COUNTY. CONTRACTOR shall also carry workers’ compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable faw, CONTRACTOR shall provide COUNTY
not less than thirty (30) days® notice prior to any cancellation or material change or reduction in coverage. No such
material change or reduction may be made without approval from the COUNTY. The COUNTY shali be listed as an
additional insured on all policies, with the exception of professional liability and workers’ compensation policies.
Prior to the commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of
insurance. Thereafter, prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall
provide the COUNTY with certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY
reserves the right to request and receive a certified copy of the policies. Failure to maintain the necessary insurance in
accordance with the provisions set forth herein shall constitute 2 material breach of this Contract and the COUNTY
shall thereafter have the options of pursuing remedies for such breach and/or immediate termination of this Contract.

31, LIENS AND WARRANTIES.

a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.

b. Warranties for products and services. In the event this Contract is for the provision of products

" (goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold,

{eased or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to afl
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and wil! be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set
forth in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such
warranty period shall not be less than one (1) year.

32, ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY
may, at reasonable times and places, audit the books and records of the CONTRACTOR, prospective
CONTRACTOR, subcantractor, or prospective subcontractor which are relfated to:

a. The cost or pricing data.
b, Subcontracts, other than those related to a firm fixed-price Contract,
c. The following access to records requirements additionatly apply to any Contract funded in whole or

in part by the state or federal government:
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1} The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency
Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and transeriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

3 The CONTRACTOR agrees to provide access to construction or other work sites
pertaining to the work being completed under the contract.

33. COST OR PRICING DATA.

a Cost or pricing data must be submited to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head
of the purchasing agency.

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

34, RECORDS RETENTION.

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

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

35, ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic
practice, overcharges resulting from antitrust violations are in fact usually bome by the purchaser. Therefore, the
CONTRACTOR hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials
purchased in connection with this Contract, except as to overcharges which result from violations commencing after
the price is established under this Contract and which are not passed on to the COUNTY under an escalation clause.

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

3z POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a
“release™ or a “threatened release” of a reportable quantity of a “hazardous substance,” “poliutant,” or “contaminant”
as those terms are defined in section 128D-1, HRS, the CONTRACTOR shall immediately notify the COUNTY and
all other appropriate state, county, or federal agencies as required by law. The CONTRACTOR shall take al} necessary
actions, including stopping work, to avoid causing, contributing to, or making worse a release of a hazardous
substance, pollutant, or contaminant, and shall promptly obey any orders the Environmenta] Protection Agency or the
state Department of Health issues in response to the release. In the event there is an ensuing cease-work period, and
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the COUNTY detenmines that this Contract requires and adjustment of the time for performance, the Contract shall
be modified in writing accordingly.

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.5.C. § 7401-7671 et seq., and the Federal Water Pollution Control Act, as amended, 33 US.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional
office of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each
subcontract.

3s. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract,
CONTRACTOR agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines
of the Environmenta! Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000,

a. In the performance of this contract, the CONTRACTOR shali make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
within a timeframe providing for compliance with the contract performance schedule; (ii) Meeting contract
performance requirements; or (iii) At a reasonable price.

b. Information about this requirement, along with the list of EPA-designate items, is available at EPA's
Comprehensive Procurement Guidelines web site, https:/www.epa.gov/smm/comprehensive-procurement-guideline-

cpg-program.

39, ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with
all applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40, CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

“personal information” means an individual's first name or first initial and last name in combination with
any one or more of the following data elements, when either name or data elements are not encrypted:

1) Social security number;
2) Driver’s license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual’s financial information.

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

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

b. Confidentiality of Material.

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

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

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unauthorized access to persona! information, "

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

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

6) CONTRACTOR shall complete and retain 2 log of all disclosures made of personal
information received from the COUNTY, or personal information created or received by CONTRACTOR on behalf
of the COUNTY.

c. Security awareness training and confidentiality agreements.
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1 CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its
employees who will have access ta the personal information acknowledging that:
{A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;
(B) Access to the personal information will be allowed only as necessary to perform
the Contract; and
((®)] Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.

d. Termination for cause. In addition to any other remedies provided for by this Contract, if the
COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may
at its sole discretion:

1 Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately tecminate this Contract,

41, GOVERNING LAW., The validity of this Contract and any of its terms or provisions, as well as the rights
and duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or in
equity to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction
in Wailuku, Maui, Hawaii.

42. COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may
be used to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws,
ordinances, codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same
may be amended from time to time, that in any way affect the CONTRACTOR'’S performance of this Contract, This
specifically includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working
conditions of employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of
a conflict between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on
the date this Contract became effective shall control and are hereby incorporated by reference.

44. ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR
acknowledges and shall comply with Section 11-355, HRS.

48, BYRD ANTI-LOBBYING AMENDMENT, If this contract is for an award of $100,000 or more,
CONTRACTOR shall file a written declaration with the County certifying that CONTRACTOR has not and will not
use federally appropriated funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any federal contract, grant or any cther award covered by 31 U.S.C.
8§ 1352. Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act
of 1995 who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract. CONTRACTOR
also agrees to disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal
award.

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on
the government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as
suspended or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be
awarded this contract,

47, FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in
part on Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-
200.326.
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48, DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to
define. gr limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as
if all of the parties had signed the same document, Such executions may be transmitted to the parties by facsimile or
 electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature, All fully executed counterparts, whether original executions or facsimile or electronic executions
or a combination thereof shall be construed together and shall constitute one and the same Contract.

51, SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract
{erms.

52, WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or
condition of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY’s
right to enforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one
provision of the law, and does not include other provisions shall not constitute a waiver or relinquishment of the
COUNTY s rights or the CONTRACTOR ’s obligations under the law.

53, ENTIRE AGREEMENT. This Contract sets forth all of the agreemenis, conditions, understandings,
promises, warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract.
This Contract supersedes all prior agreements, conditions, understandings, promises, warranties, and representations,
which shall have no further force or effect. There are no agreements, conditions, understandings, promises, warranties,
or representations, oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as
set forth or as referred to herein.

{END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,

AMENDMENT TO CONTRACT CERTIFICATION

do certify that there is available appropriation or balance of an appropriation over and above all

outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index

903020B v/

Contract No.

Amendment No.

Dated this

Extension of Contract

Original Amount
Prior Amends/CO
This Amendment
Total contract

Title

CLIMATE MITIGATION/ADAPTATION v

Amount Required

(6132) v

$19,240.00

C 7431 v  GEOS INSTITUTE v~

1 ¢ Dated:

24 day of May 2022

to: June 30, 2023 /

$ 77,956.00
$0.00

$ 19,240.00¢

$ 97,196.00/

Climate Change, Sustainability, and Resilience:
Whole-System Solutions for MYR v/

RFP #20-21/P-143 /

No, Federal funds are not being used.
ORDINANCE #5217 (FY2022)

FY 2022

jh

MAl 2 4 znzz% v

WL U

SCOTT K. TERUYA
Director of Finance

S



MICHAEL P. VICTORINO 4
Mayor
SCOTT K. TERUYA %,
Director Tl or
MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

May 31, 2022

GEOS Institute
84 Fourth Street
Ashland, OR 97520

RE: CONTRACT FOR CLIMATE CHANGE, SUSTAINABILITY, AND RESILIENCE:
WHOLE-SYSTEM SOLUTIONS FOR THE OFFICE OF THE MAYOR
RFP NO. 20-21/P-143
CONTRACT NO. C7431 AMENDMENT NO. 1

Dear GEOS Institute:

Transmitted is a copy of the fully executed contract amendment for your file.
Sincerely,

oo Wy

Scott K. Teruya
Director of Finance

SKT:dda
Enclosure

xc:.  Office of the Mayor



AMENDMENT 1 TO

CONTRACT NO. C7431
Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience; Whole-System Solutions
RFP No.: 20-21/P-143

Additional Certification Requested from County:  $19,240.00

This AMENDMENT NO. 1 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
GEOS INSTITUTE, an Oregon nonprofit corporation, whose mailing address is 84 Fourth Street,
Ashland, Oregon 97520, hereinafter referred to as the “Contractor”. County and Contractor shall
hereinafter be referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui,

WHEREAS, the County and the Contractor entered into the following Contract and

Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Contract/ Additjonal To.tal Time of Renewal
Amend Date Certified Certified Perf ce Option(s)
Amount Amount rm

. Notice to Proceed One additional
C7431 6/25/2021 Not applicable | $77,956.00 through June 30,2022 | one-year term

WHEREAS, the Contract and any Amendme;F(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows;

1. The scope of work as set forth in the Contractor’s Scope of Work and Fee Schedule
Amendment Proposal dated May 3, 2022, and any attachments thereto, (the “Amended Proposal™)
is hereby added to the Scope of Work. A copy of said document is maintained and on file in the
office of the Director of Finance of the County of Maui and incorporated herein by reference and
hereby made a part of the Contract. Any general, miscellaneous, or other terms, conditions, or
provisions that are found in any of the Contractor’s proposals for this Contract or in any sub-

Ver. 2/1/2022



AMENDMENT 1 TO
CONTRACT NO. C7431

contractor's proposals attached thereto shall be unenforceable as against the County, unless the
subject of such terms, conditions, or provxswns is addressed in the County’s General Conditions,
and such terms, conditions, or provisions are consistent with the County’s General Conditions.

2, Section 2, Time of Performance, is amended to read as follows:

2. Time of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue
performance through June 30, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract.

3. The total not-to-exceed amount as stated in the Contract is hereby increased by the
amount of additional certification requested as set forth hereinabove, subject to appropriation and
inclusive of all taxes. The fee or compensation schedule as set forth in the Amended Proposal is
hereby added to the Compensation provision of the Contract.

4, This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREQF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW)]
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:
GEOS INSTITUTE

SV WS

Signature)

(mm_}o.. éral\w
{Print Name)

Its Exewniive Directer

(Title)

pate  5/17/272

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

COUNTY OF MAUL

¥ i MAY-ANNE A. ALIBIN m
Its Bmafl?mancc Deputy Director

D MAY 3 1 2022

APPROVAL RECOMMENDED:

ﬂrﬁ"\/ Mualto
TYSONWIYAKE U
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

Lt bip—
KEOLA R. WHITTAKER
Deputy Corporation Counsel

LF2021.0849
2022-05-17 C1431 AMD #1.dock

Ver. 2/122022



CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

Index Title Amount Required
9077358/ CLIMATE CHANGE RESILIENCY/SUST (6132) ¢ $77,956.00
CONTRACT NO. C 7431 GEOS INSTITUTE
Date: 21 day of JUNE 2021

Time of Performance: NTP Through June 30, 2022

Q- Ui —

\ SCOTT K. TERUYA
Director of Finance

Climate Change, Sustainability, and
Resilience: Whole-System Solutions
Countywide Vulnerability Assessment for MYR
RFP #20-21/P-143

ORDINANCE NO.5099 (FY2021)

m\i\'}?/

jh e

FY 2021

Y



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

June 25, 2021

Geos Institute
84 Fourth Street
Ashland, OR 97520

RE: CONTRACT FOR PROFESSIONAL SERVICES: CLIMATE CHANGE,
SUSTAINABILITY, AND RESILIENCE: WHOLE-SYSTEM SOLUTIONS FOR THE
OFFICE OF THE MAYOR
RFP NO.: 20-21/P-143
CONTRACT NO: C7431

Dear Geos Institute:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Department of
Management or his designated representative.

Sincerely,

W Scott K. Teruya
Director of Finance

SKT:ckk
Enclosure

xc:  Office of the Mayor, Climate Change, Resiliency and Sustainability
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CONTRACT FOR PROFESSIONAL SERVICES

Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

Countywide Vulnerability Assessment
RFPNo.: 20-21/P-143

Certification Requested from County: $77,956.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI a
- political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and GEOS INSTITUTE, a
nonprofit corporation, whose mailing address is 84 Fourth Street, Ashland, OR 97520, hereinafter
referred to as the “Contractor.” The County and the Contractor shall hereinafter be referred to
collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS”), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County;

WHEREAS, this Contract is for professional services as defined in Section 103D-104,

Hawaii Revised Statutes (“HRS”), and Section 3-122-1, Hawaii Administrative Rules (“HAR”);
and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for a subset of the multiple total
projects in the County’s Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal and any attachments thereto that refer
to the specific subset of the multiple total projects (hereinafter, collectively, “Contract
Documents”). The Contractor will provide a Countywide Vulnerability Assessment. The
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Contractor will integrate all existing County of Maui Departmental Assessments that combine data
layers and assess vulnerabilities countywide, including Maui Emergency Management’s updated
multi-hazard vulnerability assessment. Because the vulnerability assessment is a key tool in
adapting to climate change and building climate resilience, the policy recommendations that the
Contractor will develop from the vulnerability assessment will focus on climate resilience and
adaptation. The Contractor will provide an initial set of proposed climate policies with the
completed vulnerability assessment to the County. The County can then incorporate these
proposed climate policies into its Joint Climate Action and Resilience Plan process. These policy
recommendations will need to be vetted through the strategy development phase of the planning
process to be included in the final resilience plan. The Contractor will identify critical sites that
currently serve, or have the potential to serve, as emergency shelters and resilience hubs that will
be available for the Contractor to incorporate into the planning process for vetting. The Contractor
will evaluate additional climate change stressors such as heat and fire, and the loss of ecological
functions, such as coral reef degradation. The Contractor will apply higher thresholds such as 6.0
Single Lens Reflex that the County can utilize for long term planning and legislation. The
Contractor will assess current County policies and provide policy recommendations to address
climate change, climate resilience, and adaptation countywide. The Contractor shall deliver to the
County a final report that provides an analysis, adaptation strategies, and recommendations by
integrating existing vulnerability assessments by various County departments, the County Joint
Climate Action and Resilience Plan, and other available community vulnerability and climate
adaptation plans.

The Contractor acknowledges and agrees that the scope of the Contract does not include
all of the multiple projects in the County’s Request for Proposals number 20-21/P-143. The
Contract Documents are on file in the office of the Director of Finance of the County of Maui, and
are incorporated herein by reference and hereby made a part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to
complete its performance under the Contract. The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

The Parties may extend the Contract for an additional term of one year, upon mutual
agreement by the Parties in writing. It is understood that to exercise said extension option, the
Parties will execute an Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
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by the Officer-in-Charge no later than on the fifth (5™) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.

4. General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

5. Other Terms and Conditions. Any general, miscellaneous, or other terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in
any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the County’s General
Conditions, and such terms, conditions, or provisions are consistent with the County's General
Conditions.

6. [This paragraph is intentionally left blank]

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the
Officer-in-Charge for all services provided herein, and shall have the right to oversee the
successful completion of contract requirements, including monitoring, coordinating and assessing
Contractor’s performance and approving completed work/services with verification of same for
Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the point of
contact for the Contractor from award to contract completion.

L8]
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10.  Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial interest.
“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members”). “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding this Contract
within the preceding year and who participated while so employed in the matter with which the
Contract is directly concerned;

c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County Council Member,
and participated while an Employee or a“®ounty Council Member on matters related to this
Contract; and ‘

€. The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Ethics™), including
the provisions which are the source of the declarations above. Additionally, any fee, compensation,
gift, or profit received by any person as a result of a violation of the Code of Ethics may be
recovered by the County.

11. Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREOF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:
GEOS INSTITUTE

By}W’YA""L“‘

v o(si gnature)

“Tonva érw&m«w\
" (Print Name)

s Execwkive Dircetor
(Title)

Date &/{‘5}2’

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED:

COUNTY OF MAUL:

A~
BEBMX#X MAY-ANNE A.ALIBIN I
J:\/ Itsﬁnmimmmeance Deputy Director

Date I] |N 2!] 2ﬂ2’

M%MV
TYSON M YA

Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL

Deputy Corporation Counsel
LF2021-0849
2021-06-10 C7431 Primary.docx
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit to the
head of the purchasing agency for resolution any questions which may arise as to the performance of this Contract.
“Purchasing agency” as used in these General Conditions means and includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and services.

2, CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION AND DEBARMENT.
1) This contractis a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.

As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into.

3) This certification is a material representation of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C,
in addition to remedies available to the County, the federal government may pursue available remedies, including but
not limited to suspension and/or debarment. "

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring
such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States,
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was required or permitted to work in excess of the
standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
the Contract Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as
may be determined to be necessary to satisfy any liabilities of such CONTRACTOR or subcontractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

c FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's
actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
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general right to inspect work in progress to determine whether, in the COUNTY’s opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR
is free to contract to provide services to other individuals or entities while under contract with the COUNTY.

e. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR’s
employees and agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers' compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes (‘HRS”), and shall comply with all requirements
thereof. The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinquent taxes,
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary to obtain the tax clearance certificate required for final payment
under Section 103-53, HRS and Paragraph 17 of these General Conditions.

i. The CONTRACTOR s responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and for payment
of all premiums, costs, and other liabilities associated with securing the insurance coverage.

j- The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that is current within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

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

b. The CONTRACTOR shall ensure that the CONTRACTOR'’s employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable licensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees
and agents are complied with and satisfied.

4, NONDISCRIMINATION. No person performing work under this Contract, including any subcontractor,
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County law.

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or

indirect, shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR's performance
under this Contract.

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'’S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR’S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR'S
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR’S
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right to compensation under this Contract shall be effective uniess and until the assignment is approved by the
COUNTY.

b. Recognition of a successor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR and the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that:

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

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

3) The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all

required bonds.

c. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY  the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no other
terms or conditions of this Contract are thereby changed.

d. Reports. All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR'’s name or novation hereunder shall be reported to the chief procurement officer as defined in section
103D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR
shall defend, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expense, including all attorneys’ fees and costs, and
all claims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR’S employees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shali remain in full force and effect notwithstanding the expiration or early termination of this Contract for
any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shali pay
any cost and expense incurred by or imposed on the COUNTY, including attorneys' fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR shall
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until either
(i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or (ii) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR’s delay or nonperformance is excused under Subparagraph 13.d.
(Excuse for Nonperformance or Delay Performance), liquidated damages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of liquidated damages is specified in the Contract.

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

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D-
701, et seq., which govern CONTRACTOR’s violation or breach of contract terms and appropriate sanctions and
penalties.
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein.

a. Order to stop performance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
the CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the occurrence of
costs allocable to the performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. If a stop performance order issued under this section is

cancelled at any time during the period specified in the order, or if the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:

1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract and
2) The CONTRACTOR asserts a claim for such adjustment within thirty (30) days after the end

of the period of performance stoppage provided that if the head of the purchasing agency decides that the facts justify
such action, any such claim asserted may be received and acted upon at any time prior to final payment under this
Contract.

C. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

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

C. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems to be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
hoiders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days
after the cause of the delay and the failure arises out of causes including acts of God; acts of the public enemy; acts of
the State and any other governmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions; strikes or other tabor disputes; freight embargoes; or unusually severe weather. If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services to be
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furnished by the subcontractor were obtainable from other sources in sufficient time to permit the CONTRACTOR to
meet the requirements of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascertain the facts and extent of the failure, and, if he or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR’S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitled, in fixed-price contracts, “Termination
for Convenience,” and in cost-reimbursement contracts, “Termination.” As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR’s obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the County’s approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the
performance not terminated by the notice of termination and may incur obligations as are necessary to do so.

C. Right to goods and work product. The head of the purchasing agency may require the
CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the
purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material’) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR's best efforts to sell such goods and manufacturing
materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the
termination for convenience provision.

‘ d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the ciaim. If the CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount set
in accordance with (d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the settlement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if
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the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

(C) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d)(3)(B).

D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph c¢.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR.

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR OMISSIONS.

a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:

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

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

© -Within such further time as may be allowed by the head of the purchasing
agency in writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such
omission or take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory to the COUNTY, of the claimed additional costs or an extension of time in connection with such
changes.

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

C. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c Unless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state travel for County officers and employees in the executive branch who are excluded from collective
bargaining coverage No other travel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be
provided pursuant to this Contract are not entitled to per diem or transportation expense reimbursement unless
expressly specified in the Contract.
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments
shall be made in accordance with-and subject to Article 9 of the County of Maui Charter.
C. Payment only for work under contract. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract. ‘

d. Compensation Retained.

1) Pursuant to §103-32.1(a), HRS, the County may retain a portion of the amount due under
the contract to.the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR,; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the contract.

2) The County may enter into an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market value
not less than the sum to be withdrawn; provided that the County may require that the total market value of such bond
be greater than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS. If this Contract is payable in whole or in part from federal or state of Hawaii
(“State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
government, and shall not be paid from any other funds. Failure of the County to receive anticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a. Modification in writing; no verbal modification. At any time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the
following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be
performed;
2) Method of shipment or packing;
3) Place of delivery;
4) Description of services to be performed;
5) Time of performance (l. e., hours of the day, days of the week, etc.);
6) Place of performance of the services; or
7) Other provisions of the contract accomplished by mutual action of the parties to the
contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledged.
c. Adjustment of price or time for performance. If any modification increases or decreases the

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this
Contract.
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e. Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

f. Professional Services Contract. If this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

. Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY's approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the “changes clause” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the
contract work.
b Adjustments of price or time for performance. If any change order increases or decreases the

CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head ofthe purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waived by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims established by the Contract.

c. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days
after receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause
shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract.

21. PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall

be made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;

2) By unit prices specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance;

3) By the costs attributable to the events or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;

4) In such other manner as the parties may mutually agree upon before commencement of
the pertinent performance; or

5) In the absence of agreement between the parties, the adjustment shall be made pursuant
to 103D-501(b)(5), HRS.

b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
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order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22 VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity
goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
services, or both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the
unit prices will remain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to award another agreement.

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract,
the following provisions shall apply:
a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the following:
1) Description of performance;
2) Time of performance (i.e., hours of the day, days of the week, etc.)
3) Place of performance of services;
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery.
b. If any change causes an increase or decrease in the estimated cost of, or the time required for

performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
affects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, deliver or completion schedule, or both; 2) amount of any fixed fee; and 3) other
affected terms and shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR’s rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that
the facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before final
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein.
However, nothing in this provision shall excuse the CONTRACTCR from proceeding with the Contract as changed.
e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

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

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a. Generally. Any money paid to a CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

b. Final payment. Upon final payment to the CONTRACTOR, full payment to the subcontractor,
including retainage, shall be made within ten days after receipt of the money; provided that there are no bona fide
disputes over the subcontractor’s performance under the subcontract.

C. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment bond for
the project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS;
or

2) The following has occurred:

(A) A period of ninety days after the day on which the last of the labor was done or
performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the
CONTRACTOR,; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section-103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
c., shall include:

1) Substantiation of the amounts requested:;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that:
(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;
(B) The subcontractor has made payments due to its subcontracters and suppliers

from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment covered by the certification, in accordance with their subcontract agreements and the requirements of this
section; and
(C) The payment request does not include any amount that the subcontractor
intends to withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their
subcontract; and
3) The submission of documentation confirming that ali other terms and conditions required
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.
e. This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any tier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under

Subparagraph ¢. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of
the COUNTY.

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such articles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Contract, in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or
likenesses of any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “works for hire.” All such materials shall be delivered to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for
Contracts with a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in the
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required
from time to time by the COUNTY. CONTRACTOR shall also carry workers’ compensation insurance for
CONTRACTOR'’S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY not
less than thirty (30) days’ notice prior to any cancellation or material change or reduction in coverage. No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shali be listed as an additional
insured on all policies, with the exception of professional liability and workers’ compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereafter,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate termination of this Contract.

31. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.
b. Warranties for products and services. In the event this Contract is for the provision of products

(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year.

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract.
C. The following access to records requirements additionally apply to any Contract funded in whole
or in part by the state or federal government:
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrees to provide access to construction or other work sites pertaining

to the work being completed under the contract.

33. COST OR PRICING DATA.
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a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of
the purchasing agency.

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

34. RECORDS RETENTION.

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

b. The CONTRACTOR and any subcontractors shall maintain the files, books, and records that relate
to the Contract, including any persona! information created or received by the CONTRACTOR on behalf of the
COUNTY, and any cost or pricing data, for at least three years after the date of final payment under the Contract. The
personal information shall continue to be confidential and shall only be disclosed as permitted or required by law. After
the three year or longer retention period as required by law has ended, the files, books, and records that contain

personal information shall be destroyed pursuant to chapter 487R, HRS, or returned to the County at the request of the
County.

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection
with this Contract, except as to overcharges which result from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clause.

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

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.S.C. § 7401-767I et seq., and the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each
subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a. In the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
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within a timeframe providing for compliance with the contract performance schedule; (ii) Meeting contract performance
requirements; or (iii) At a reasonable price.

b. Information about this requirement, along with the list of EPA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-procurement-guideline-
cpg-program.

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40. CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver's license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual’s financial information.

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

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

b. Confidentiality of Material.

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of

this Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY.

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

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unauthorized access to personal information.

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requirements of this Paragraph.

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

c. Security awareness training and confidentiality agreements.
1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal information acknowledging that:
(A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

(B) Access to the personal information will be allowed only as necessary to perform
the Contract; and
©) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.
d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the

COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41. GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and

duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or in equity
to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in
Wailuku, Maui, Hawaii.

42. COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be

used to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR’S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges
and shall comply with Section 11-355, HRS.

45, BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federal contract, grant or any other award covered by 31 U.S.C. § 1352.
Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract. CONTRACTOR also agrees
to disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award.

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www. SAM.gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48. DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to
define or limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature. All fully executed counterparts, whether original executions or facsimile or electronic executions or
a combination thereof shall be construed together and shall constitute one and the same Contract.

51. SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52. WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY'’s right to
enforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
law, and does not include other provisions shall not constitute a waiver or relinquishment of the COUNTY's rights or
the CONTRACTOR's obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supersedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or
representations, oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as set
forth or as referred to herein. .

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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AMENDMENT TO CONTRACT CERTIFICATION

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Title Amount Required
S .
9077358 " CLIMATE CHANGE RESILIENCY/SUST (6132) — $0.00 -~
Contract No: C 7432 /' MAP-COLLECTIVE, INC. v ’
Amendment No. 1 Dated:
Dated this 26 day of May 2022

Extension of Contract to: June 30, 2023 v/

Original Amount $ 186,000.00
Prior Amends/CO $0.00

This Amendment $0.00 . .
Total contract $ 186,000.007 W

SCOTT K. TERUYA

p Director of Finance

Time extension only

Climate Change, Sustainability, and ./
Resilience; Whole-System Solutions
Sustainability for MYR

RFP #20-21/P-143

No, Federal funds are not being used.

FY 2022

jh
WAl 26 zuz‘z@ aym



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

June 2, 2022

Map-Collective, Inc.
3030 K Street North West, #102
Washington, D.C. 20007

RE: CONTRACT FOR CLIMATE CHANGE, SUSTAINABILITY, AND RESILIENCE;
WHOLE-SYSTEM SOLUTIONS
RFP NO.: 20-21/P-143
CONTRACT NO. C7432 - AMENDMENT NO. 1

Dear Map-Collective, Inc.:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

N Scott K. Terdya
Director of Finance

SKT:csis
Enclosure

xc:  Office of the Mayor-Office of Climate Change, Resiliency, and Sustainability



AMENDMENT 1 to
CONTRACT NO. C7432

Department: Office of the Mayor — Office of Climate Change, Resiliency, and
Sustainability
Project Title: Climate Change, Sustainability, and Resilience; Whole-System Solutions

Assessing and Analyzing Carbon Emissions, and Creation of Data
Gathering, Analysis and Visualization Tools for the County of Maui’s
Joint Climate Action and Resilience Plan

RFP No.: 20-21/P-143

Additional Certification Reguested from County:  No Additional Funds

This AMENDMENT NO. 1 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafier referred to as the “County,” and
MAP-COLLECTIVE, INC., a Washington D.C., corporation, whose mailing address is 3030 K
Street North West, #102, Washington, D.C. 20007, hereinafter referred to as the “Contractor.” The
County and the Contractor shall hereinafter be referred to collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Contract/ Additional Total Renewal
Date Certified Certified Time of Performance .
Amend Option(s)
Amount Amount
. 06/30/2021 to Additional
C7432 | 06/16/2021 | Not applicable | $186,000.00 063012022 one yoar

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. Section 2, Time of Performance, is amended to read as follows:

Ver. 12/1/2021
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CONTRACT NO. C7432

2. Time of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue
performance through June 30, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract.

2. This First Amendment may be executed in two or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same instrument.
The parties agree that they may utilize and shall be bound by their electronic signatures, pursuant
to Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties execute this First Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto,

[EXECUTION PAGES TO FOLLOW]
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 12/1/2021



AMENDMENT 1 to
CONTRACT NO. 7432

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that [ have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

MAP-COLLECTIVE, INC.

By me )

(Signature)

Tara Gupta
(Print Name)

Its Founder, CEO
(Title)

Date May 11, 2022

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 127112021



AMENDMENT 1 to
CONTRACT NO. C7432

COUNTY EXECUTION PAGE
COUNTY OF MAUL:

Ui~
By W ; V)
| SGARRKXTOROIYA MAY-ANNE A. ALIBIN
Its Rgexoex¥ Finance Deputy Director

Date JUN 02 2072

APPROVAL RECOMMENDED:

g Mayaid

TYSONMIYAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

€

| 3
DANIEL KUNKEL

Deputy Corporation Counsel
LF2021-0481
C7432 Amd | DRAFT.docx

Ver. 12/122021



CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,

do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

Index Title Amount Required
9077358 CLIMATE CHANGE RESILIENCY/SUST (6132) " $186,000.00 /
CONTRACT NO. C 7432 MAP-COLLECTIVE, INC.
Date: 15 day of JUNE 2021

Time of Performance: NTP Through June 30, 2022

W (dgir—

SCOTT K. TERUYA
Director of Finance

Climate Change, Sustainability, and Resilience:
Whole-System Solutions Assessing and
Analyzing Carbon Emissions, and Creation of
Data Gathering, Analysis and Visualization Tools
for the County of Maui's Joint Climate Action

and Resilience Plan for MYR

RFP #20-21/P-143

ORDINANCE NO.5099 (FY2021)

FY 2021

—~
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MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

June 17, 2021

Map-Collective, Inc.
3030 K Street N.W. 102
Washington, DC 20007

RE: CONTRACT FOR SERVICES: CLIMATE CHANGE, SUSTAINABILITY, AND
RESILIENCE: WHOLE-SYSTEM SOLUTIONS
ASSESSING AND ANALYZING CARBON EMISSIONS, AND CREATION OF
DATA GATHERING, ANALYSIS AND VISUALIZATION TOOLS FOR THE
COUNTY OF MAUI'S JOINT CLIMATE ACTION AND RESILIENCE PLAN FOR
THE OFFICE OF THE MAYOR
RFP NO.: 20-21/P-143
CONTRACT NO: C7432

Dear Map-Collective, Inc.:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Office of the Mayor or her
designated representative.

Sincerely,

i K Kadhu)

Scott K. Teruya
Director of Finance

oo

SKT:ckk
Enclosure

xc.  Office of the Mayor, Climate Change, Resiliency and Sustainability



CONTRACT NO. C7432

CONTRACT FOR PROFESSIONAL SERVICES

Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

Assessing and Analyzing Carbon Emissions, and Creation of Data
Gathering, Analysis and Visualization Tools for the County of Maui’s
Joint Climate Action and Resilience Plan

RFP No.: 20-21/P-143
Certification Requested from County: $186,000.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUL a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and MAP-COLLECTIVE,
INC., a WASHINGTON, D.C., corporation, whose mailing address is 3030 K Street N.W. 102,
Washington DC 20007, hereinafter referred to as the “Contractor.” The County and the Contractor
shall hereinafter be referred to collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS™), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County;

WHEREAS, this Contract is for professional services as defined in Section 103D-104,
Hawaii Revised Statutes (“HRS”), and Section 3-122-1, Hawaii Administrative Rules (“HAR”);
and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for a subset of the multiple total
projects in the County’s Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal and any attachments thereto that refer
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to the specific subset of the multiple total projects (hereinafter, collectively, “Contract
Documents”). The Contractor’s project strategy will focus on advising a sustainable development
plan for the County with respect to carbon emissions. The Contractor shall assess and calculate
carbon emissions within the geographic boundaries of the County, provide a detailed report of
those carbon emissions, identify carbon intensive places or issues within the geographic
boundaries of the County, and assess and describe where the County stands from a carbon
emissions standpoint, including using maps and other tools and methodologies to achieve this.
The Contractor shall conduct a scenario analysis for status quo/no climate action and aggravated
climatic conditions, and the Contractor shall recommend targeted reductions of carbon emissions
to the County. The Contractor shall provide the above mentioned services as a complement to the
County’s separate joint climate action and resilience plan project. The Contractor’s services under
this Contract shall enhance and fill in any gaps in the County’s joint climate action and resilience
plan that the County staff identifies, including the Contractor’s assistance in enhancing data
mapping and visualization tools, such as data dashboards. This scope of the Contractor’s work
shall include the Contractor’s analysis of Scopes 1 and 2 greenhouse gas (“GHG”) emissions for
both County operations and community scale emissions. The Contractor shall deliver to the County
a final report that includes the Contractor’s identification of gaps in, and recommendations for, the
County’s development of its joint climate action and resilience plan, as well as data gathering,
analysis, and visualization tools that the County can use on an ongoing basis after the Contractor’s
completion of its scope of work under this contract. The Contractor acknowledges and agrees that
the scope of the Contract does not include all of the multiple projects in the County’s Request for
Proposals number 20-21/P-143. The Contract Documents are on file in the office of the Director
of Finance of the County of Maui, and are incorporated herein by reference and hereby made a
part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to
complete its performance under the Contract. The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

The Parties may extend the Contract for an additional term of one year, upon mutual
agreement by the Parties in writing. It is understood that to exercise said extension option, the
Parties will execute an Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for

services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5™) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
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services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.

4. General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

5. Other Terms and Conditions. Any general, miscellaneous, or other terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in
any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the County’s General
Conditions, and such terms, conditions, or provisions are consistent with the County's General
Conditions.

6. [This paragraph is intentionally left blank]

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the
Officer-in-Charge for all services provided herein, and shall have the right to oversee the
successful completion of contract requirements, including monitoring, coordinating and assessing
Contractor’s performance and approving completed work/services with verification of same for
Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the point of
contact for the Contractor from award to contract completion.

10.  Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial interest.
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“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members”). “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding this Contract
within the preceding year and who participated while so employed in the matter with which the
Contract is directly concemned;

c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County Council Member,
and participated while an Employee or a County Council Member on matters related to this
Contract; and

e. The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Ethics”), including
the provisions which are the source of the declarations above. Additionally, any fee, compensation,
gift, or profit received by any person as a result of a violation of the Code of Ethics may be
recovered by the County.

11. Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREOF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

MAP-COLLECTIVE,

By
(Sigmrte)
Tara Gupta
(Print Name)

Its Founder, CEO
(Title)

Date June 7, 2021

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED:

COUNTY OF MAUI:

Y - O~

SCOTXKXTERNYYK MAY-ANNE A, ALIBIN

4

Its RESRSIOPOTKENde Deputy Director of Finance

Date

JUN 16 2021

Oy Miophes

APPROVED AS TO FORM
AND LEGALITY:

TYSON M‘df'AKE
Chief of Staff

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL

Deputy Corporation Counsel
LF2021-0841
2021-06-04 C7432 Primary docx
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit to the
head of the purchasing agency for resolution any questions which may arise as to the performance of this Contract.
“Purchasing agency” as used in these General Conditions means and includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and services.

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.

a. SUSPENSION AND DEBARMENT.

1) This contractis a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000,
As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into.

3) This certification is a material representation of fact relied upon by the County. I it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C,
in addition to remedies available to the County, the federal government may pursue available remedies, including but
not limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring
such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsibie therefor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States,
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was required or parmitted to work in excess of the
standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph
{1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
the Contract Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as
may be determined to be necessary to satisfy any liabilities of such CONTRAGTOR or subcontractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragraph (2) of this section. :

4) Subcontracts, The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

C. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's
actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an ‘independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
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general right to inspect work in progress to determine whether, in the COUNTY’s opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR
is free to contract to provide services to other individuals or entities while under contract with the COUNTY.

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

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawail, in accordance with Section 237-9, Hawaii Revised Statutes ("HRS"), and shall comply with all requirements
thereof. The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinguent taxes,
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary {0 obtain the tax clearance certificate required for final payment
under Section 103-53, HRS and Paragraph 17 of these General Conditions.

i The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and for payment
of all premiums, costs, and other liabilities associated with securing the insurance coverage.

j. The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR" that is current within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

a. The CONTRACTOR shali secure, at the CONTRACTOR’s own expense, all personnel required to
perform this Contract.

b The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable licensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees
and agents are complied with and satisfied.

4 NONDISCRIMINATION, No person performing work under this Contract, including any subcontractor,
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County law.

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

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME,

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR'S
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right to compensation under this Contract shall be effective unless and until the assignment is approved by the
COUNTY.

b. Recognition of a successor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR and the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that:

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

2) The CONTRACTOR remains liable for all obligations under this Contract but waives all
rights under this Contract as against the COUNTY: and

3) The CONTRACTOR shall continue to fumish, and the Assignee shall alsc furnish, all

required bonds.

c. Change of name. When the CONTRACTOR asks tc change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shali, upon receipt of a document acceptable
or satisfactory fo said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to this Contract changing the CONTRACTOR'’S name shall specifically indicate that no other
terms or conditions of this Contract are thereby changed.

d. Reports.  All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurement officer as defined in section
103D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR
shall defend, indemnify and hold hammless the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expense, including all attormneys’ fees and costs, and
all claims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or early termination of this Contract for
any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shal} pay
any cost and expense incurred by or imposed on the COUNTY, including attorneys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR shall
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until either
{i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for defauit,
or (i) untii the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d.
(Excuse for Nonperformance or Delay Performance), liquidated damages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of liquidated damages is specified in the Contract.

10. COUNTY’S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed to the COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed to the COUNTY by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature. The COUNTY
will notify the CONTRACTOR in writing of any offset and the nature of such offset. For purposes of this Paragraph,
amounts owed to the COUNTY shall not inciude debts or obligations which have been liquidated, agreed to by the
CONTRACTOR, and are covered by an installment payment or other settiement plan approved by the COUNTY,
provided, however, that the CONTRACTOR shall be entitled to such exclusion only to the extent that the
CONTRACTOR is current with, and not definquent on, any payments or obligations owed to the COUNTY under such
payment or other settiement plan.

1. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D-
701, et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions and
penalties.
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein,

a. Order to stop performance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
the CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the occurrence of
costs allocable to the performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b Cancellation or expiration of the order. If a stop performance order issued under this section is

cancelled at any time during the period specified in the order, or if the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:

1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract and
2) The CONTRACTOR asserts a claim for such adjustment within thirty (30) days after the end

of the period of performance stoppage provided that if the head of the purchasing agency decides that the facts justify
such action, any such claim asserted may be received and acted upon at any time prior to final payment under this
Contract.

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonabie costs resulting from the
stop performance order shall be allowabie by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

b. CONTRACTOR'’S duties. Notwithstanding termination of the Contract and subject to any directions
from the head of the purchasing agency, the CONTRACTOR shall take timely, reasonable, and necessary action to
protect and preserve praperty in the possession of the CONTRACTOR in which the COUNTY has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems o be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect t0 defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has notified the head of the purchasing agency within fiteen (15) days
after the cause of the delay and the failure arises out of causes including acts of God; acts of the public enemy; acts of
the State and any other governmental body in its sovereign or contractual capacity; fires; floods; epidemics: quarantine
restrictions; strikes or other labor disputes: freight embargoes; or unusually severe weather. If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services to be

10



CONTRACT NO. C7432

furnished by the subcontractor were obtainabie from other sources in sufficient time to permit the CONTRACTOR to
meet the requirements of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agercy shall
ascertain the facts and extent of the failure, and, if he or she detemines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitled, in fixed-price contracts, “Termination
for Convenience,” and in cost-reimbursement contracts, “Termination.” As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

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

14, TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the County’s approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the
performance not terminated by the notice of termination and may incur obligations as are necessary to do so.

c. Right to goods and work product The head of the purchasing agency may require the
CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the
purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material’) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR's best efforts to sell such goods and manufacturing
materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the
termination for convenience provision.

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the temination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. If the CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount set
in accordance with (d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the settlement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall notinclude anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if
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the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

(C) Subject te the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d)(3)(B).

(D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph ¢.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR.

18. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR OMISSIONS.

a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shali rict be deemed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:

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

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

(C) Within such further time as may be allowed by the head of the purchasing
agency in writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such
omission or take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory to the COUNTY, of the claimed additional costs or an extension of time in connection with such
changes.

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

c. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c Unless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state travel for County officers and employees in the executive branch who are excluded from collective
bargaining coverage No other travel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be
provided pursuant to this Contract are not entitled to per diem or transportation expense reimbursement unless
expressly specified in the Contract.
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and ali payments
shall be made in accordance with and subject to Article 9 of the County of Maui Charter.
c Payment only for work under contract. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract,

d. Compensation Retained.

1) Pursuant to §103-32.1(a), HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fitty percent (50%) of the contract is
completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR,; provided further that the compensation retained shall not inciude
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the contract.

2) The County may enter into an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market value
not less than the sum to be withdrawn; provided that the County may require that the total market value of such bond
be greater than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS. Ifthis Contract is payabie in whole or in part from federal or state of Hawaii
(“State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
government, and shall not be paid from any other funds. Failure of the County to receive anticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a. Modification in writing; no verbal medification. At any time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the
following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be
performed;

2) Method of shipment or packing;

3) Piace of delivery;

4) Description of services to be performed:;

5) Time of performance (I e., hours of the day, days of the week, etc.);

6) Place of performance of the services; or

7) Other provisions of the contract accomplished by mutual action of the parties to the
contract.

b No verbal modification. No verbal modification, alteration, amendment, change or extension of any

term, provision or condition of this Contract shall be permitted or acknowledged.

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to finai payment under this
Contract.
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e Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

f. Professional Services Contract. If this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

g. Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY’s approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the “changes clause” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the

contract work.

b. Adjustments of price or time for performance. if any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
head of the purchasing agency deems reasonable. The right of the CONTRACTOR fo dispute the contract price or time
required for performance or both shall not be waived by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims established by the Contract.

c. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days
after receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
in writing. The requirement for fiing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause
shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract,

21. PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall

be made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;

2) By unit prices specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance;

3) By the costs aftributable to the events or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;
4) In such other manner as the parties may mutually agree upon before commencement of
the pertinent performance; or
5) In the absence of agreement between the parties, the adjustment shall be made pursuant
to 103D-501(b)(5), HRS.
b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
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order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity
goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
services, or both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the
unit prices will remain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will gither be more economical than awarding
another Contract or that it would not be practical to award ancther agreement.

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. !f this Contract is a cost-reimbursement contract,
the following provisions shall apply:
a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the following:
1) Description of performance:;
2) Time of performance (i.e., hours of the day, days of the week, etc.)
3) Place of performance of services:
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery.
b. If any change causes an increase or decrease in the estimated cost of, or the time required for

performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
affects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, deliver or completion schedule, or both:; 2) amount of any fixed fee; and 3) other
affected terms and shalt modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that
the facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before final
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.
e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

estimated cost of this Contract and, if this Contract is incrementally funded, the funds allotted for the performance of
this Contract, shall not be increased or considered to be increased except by specific written maodification of the Contract
indicating the new contract estimated cost and, if the contract is incrementally funded, the new amount allotted to the
contract.

24, PRCMPT PAYMENT OF SUBCONTRACTORS.

a. Generally. Any money paid to 2 CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

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

c. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penaity
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment bond for
the project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS;
or

2) The following has occurred:

(A) A period of ninety days after the day on which the last of the labor was done or
performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR: any other bond acceptable to the
CONTRACTOR; or any other form of mutually acceptable collateral, then, ali sums retained or withheld from a
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS. The penaity may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsible party. if a CONTRACTOR has violated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-1 7{14), HRS.

d A properly documented final payment request from a subcontractor, as required by Subparagraph
c., shall include:

1) Substantiation of the amounts requested;
2) A certification by the subcontractor, o the best of the subcontractor's knowledge and
belief, that:
(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;
(B) The subcontractor has made payments due to its subcontractors and suppliers

from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment covered by the certification, in accordance with their subcontract agreements and the requirements of this
section; and
(C) The payment request does not include any amount that the subcontractor
intends to withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their
subcontract; and
3) The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.

e. This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any tier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under
Subparagraph ¢. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25, ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of
the COUNTY.

28, OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shali timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
parts, or processes that couid affect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such articles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL..

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Contract, in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the head cf the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or
likenesses of any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “works for hire.” All such materials shall be delivered to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The insurance palicies shall be issued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined single iimits of not less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for
Contracts with a total certified amount of $1,000,000 or iess, and THREE MILLION DOLLARS {$3,000,000} in the
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required
from time to time by the COUNTY. CONTRACTOR shall also carry workers' compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY not
less than thirty (30) days’ notice prior to any cancellation or material change or reduction in coverage. No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all policies, with the exception of professional liability and workers’ compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereafter,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate termination of this Contract.

3. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.
b Warranties for products and services. In the event this Contract is for the provision of products

(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year.

32, ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related o a firm fixed-price Contract.
c. The following access to records requirements additionally apply to any Contract funded in whole
or in part by the state or federal government:
1) The CONTRACTOR agrees to provide the County, State of Hawail, Federal Emergency

Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrees to provide access to construction or other work sites pertaining

to the work being completed under the contract.

33. COST OR PRICING DATA.
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a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 uniess the contract is for a multiple-term or as otherwise specified by the head of
the purchasing agency.

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

34. RECORDS RETENTION.

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

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

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection
with this Contract, except as to overcharges which result from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clause.

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

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.S.C. § 7401-767I et seq., and the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each
subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees to comply with section 8002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a. in the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
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within a timeframe providing for compliance with the contract performance schedule: (i) Meeting contract performance
requirements; or (iii) At a reasonable price.

b. Information about this requirement, along with the list of EPA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, https:/iwww.epa.gov/simim/comprehensive-procurement-guideline-
cpg-program.

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40, CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver's license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual’s financial information.

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

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

b. Confidentiality of Material.

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of

this Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY.

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

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unauthorized access to personal information.

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any hamful effect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requirements of this Paragraph.

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

c. Security awareness training and confidentiality agreements.
1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal information acknowledging that:
(A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

(B) Access to the personal information will be allowed only as necessary to perform
the Contract; and
(C) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.
d Termination for Cause. In addition to any other remedies provided for by this Contract, if the

COUNTY iearns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41. GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and

duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at faw or in equity
to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in
Wailuku, Maui, Hawaii.

42, COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be

used to fund the contract only. The CONTRACTOR shall comply with all federai, State, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR'S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any abligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges
and shall comply with Section 11-355, HRS.

45, BYRD ANTI-LOBBYING AMENDMENT. Ifthis contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federal contract, grant or any other award covered by 31 U.S.C. § 1352.
Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract. CONTRACTOR also agrees
to disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award.

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www, SAM.gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48. DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract,

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to
define or limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature. All fully executed counterparts, whether original executions or facsimile or electronic executions or
a combination thereof shall be construed together and shall constitute one and the same Contract.

51. SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52. WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY’s right to
enforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
law, and dees not include other provisions shall not constitute a waiver or relinquishment of the COUNTY's rights or
the CONTRACTOR’s obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supersedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or
representations, oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as set
forth or as referred to herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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AMENDMENT TO CONTRACT CERTIFICATION

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index

903019B vV

Contract No.

Amendment No.

Dated this

Extension of Contract

Original Amount
Prior Amends/CO
This Amendment
Total contract

Title

RESILIENCY HUB

Amount Required

(6132) v $72,500.00 v~

C7434 v

AMERICAN MICROGRID SOLUTIONS, LLC v/

.1 ¥ Dated:

26 day of May 2022

to: June 30, 2023 v

$ 148,775.00
$0.00
$ 72,500.00 v

$221,275.00

Climate Change, Sustainability, and
Resilience; Whole-System Solutions

Sustainability for MYR
RFP #20-21/P-143

No, Federal funds are not being used.

FY 2022

jh
Mal 26 ZM

s

M

SCOTT K. i;ERUYA

Director of Finance



MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

June 2, 2022

American Microgrid Solutions, LLC
7076 Edmond Avenue
Easton, MD 21601

RE: CONTRACT FOR THE CLIMATE CHANGE, SUSTAINABILITY, AND
RESILIENCE: WHOLE-SYSTEM SOLUTIONS FOR THE OFFICE OF THE
MAYOR
RFP NO. 20-21/P-143
CONTRACT NO. C7434 AMENDMENT NO. 1

Dear American Microgrid Solutions, LLC:

Transmitted is a copy of the fully executed contract amendment for your file.
Sincerely,

N &/&W\, DAY,

Scott K. Teruya
Director of Finance

SKT:dda
Enclosure

XC: Office of the Mayor, Office of Climate Change, Resiliency, and Sustainability



AMENDMENT 1 to
CONTRACT NO. C7434

Departiment: Office of the Mayor — Office of Climate Change, Resiliency, and
Sustainability

Project Title: Climate Change, Sustainability, and Resilience; Whole-System Solutions

REP No.: 20-21/P-143

Additional Certification Requested from County:  $72,500.00

This AMENDMENT NO. 1 TO CONTRACT is made and entered into by and between the
COUNTY OF MAU, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafier referred to as the “County,” and
AMERICAN MICROGRID SOLUTIONS, LLC, a Maryland limited liability company, whose
mailing address is 7076 Edmond Avenue, Easton, MD 21601, hereinafter referred to as the
“Contractor.” The County and the Contractor shall hereinafter be referred to collectively as the
“Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Contract/ Additional Total Renewal
Date Certified Certified Time of Performance .
Amend Option(s)
Amount Amount
Additional
C7434 06/28/2021 Not applicable $148,775.00 | 06/30/2021 — 06/30/2022 | one year
term

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract™;

WHEREAS, the Contract is on file with the Director of Finance;

WHEREAS, the Parties now desire to amend the Contract; and

NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. The scope of work as set forth in the Contractor’s “Proposal Change Order 01,”

dated April 19, 2022, (the “Amended Proposal™) is attached hereto as Exhibit A, and the County
of Maui Office of the Mayor’s Memorandum dated April 29, 2022, is attached hereto as

Ver. 127172021



AMENDMENT 1 to
CONTRACT NO. C7434

Exhibit B, and these two documents collectively add the following four sites to the scope of work
in the Contract: Lanai Scnior Center, Kihei Community Center, Eddie Tam Memorial Gym
{Makawao) and Kula Community Center. The contents of both Exhibit A and Exhibit B are hereby
added to the Scope of Work in the Contract. Copies of said documents are maintained and on file
in the office of the Director of Finance of the County of Maui. The attached Exhibit A and
Exhibit B are both hereby incorporated herein by reference and made a part of the Contract. Any
general, miscellaneous, or other terms, conditions, or provisions that are found in any of the
Contractor’s proposals for this Contract or in any sub-contractor's proposals attached thereto shall
be unenforceable as against the County, unless the subject of such terms, conditions, or provisions
is addressed in the County’s General Conditions, and such terms, conditions, or provisions are
consistent with the County's General Conditions.

2. Section 2, Time of Performance, is amended to read as follows:

2, Time of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue
performance through June 30, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract.

3, The total not-to-exceed amount as stated in the Contract is hereby increased by the
amount of additional certification requested as set forth hereinabove, subject to appropriation and
inclusive of all taxes. The fee or compensation schedule as set forth in the Amended Proposal is
hereby added to the Compensation provision of the Contract.

4, This First Amendment may be executed in two or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same instrument.
The parties agree that they may utilize and shall be bound by their electronic signatures, pursuant
to Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties execute this First Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 12/172021
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CONTRACT NO. C7434

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

AMERICAN MICROGRID SOLUTIONS,
LLC

Geoffrey F. Oxnam
(Print Name)

Ts Managing Member
(Title)

Date 5.18.22

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 12/1/2021
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CONTRACT NO. C7434

COUNTY EXECUTION PAGE
COUNTY OF MAUL

By %t ' O‘l/,b""ﬂ:

Mxmmxmx MAY-ANNE A.*ALIBIN

Its Directomaf Finance Deputy Director

JUN -2 2022

Date

APPROVAL RECOMMENDED:

Onpon il

TYSON MIYAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

DANIEL KUNgEi;

Deputy Corporation Counsel
LF2021-0851
C7434 amendment | DRAFT.doex

Ver. 12/1/2021



Proposal—Change Order 01

Additional Resilience Hub Sites
CONTRACT NO, C7434 - Climate Change, Sustainability, and Resilience: Whole-System
Solutions- Development of a Community Resilience Hub Network

CONFIDENTIAL & SUBJECT TO NON-DISCLOSURE

April 19,2022

Alex de Roode, M.S,, CEM,, LEED AP

Energy Commissioner

Office of Climate Change, Resiliency, and Sustainebility (CCRS)
County of Maui

{808) 270-7203

Dear Alex: Following is the American Microgrid Solutions (“AMS™} proposal to add four sites to the AMS
Scope of Work for CONTRACT NO. C7434 - Climate Change, Sustainability, and Resilience: Whole-
System Solutions- Development of 2 Community Resilience Hub Network. The Sites under the currently
contracted scope of work are: Hana Community Center, Lahaina Community Center, Velma McWayne Santos
Community Center, and Mischell Pauole Community Center,

Proposed Scope: AMS add the following four sites (“Additional Sites"} for identical services. The scope of
services for the additional sites shall be the same Scope as for the sites in the original contract.

Additional Sites: Lanai Senior Center, Kihej Community Center, Eddie Tam Memorial Gym (Makawag) and
Kula Community Center.

Term: Work will be completed within one year of the notice to proceed for this Change Order.
Compensation: The fee for the propased Scope shall be 72,500,

Thank yon again for your time and the opportunity to work with vou on this exciting project. Please let me
know if I can answer any questions, at 443.496.2977 or goxnam@americanmicrogridsalutions.com,

el A l—

Geoff Oxnam, CEO

Approved by:

CountyY OF Maun -
Signature: WWJ

Neme: __ Ty¥Son Miyalke
i Chigk of S lf
Date: 4/-1&/5{0;3\

Aprif 19,2022 American Microgrid Solutions = wenwamericammicrogridiciutions com « 443 4962977 ' s

EXHIBIT A



MICHAEL P. VICTORIRO

Mayor
BANDY K. BAZ
Managing Director o
OFFICE OF THE MAYOR
COUNTY OF MAUI
200 8. HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.manicouaty. goy
April 29,2022
MEMORANDUM

SUBJECT: Contract Exentsion Request for Climate Change, Sustainability, and Resilience: Whole-System Solutions
(Contract C7434)

TO: County of Maui, Department of Finance

FROM: Alex de Roode, Energy Commissioner, Office of the Mayor, Office of Climate Change, Resiliency, and
Sustainability

The Office of Climate Change, Resiliency, and Sustainability (CCRS) under Office of the Mayor requests a contract
extension for one additionat year (i.e. two years from orginal NTF) for the contract entitled Climate Change, Sustainability,
and Resilience: Whole-System Solutions (Contract C7434) with contractor American Micgrogrid Solutions LLC (PEID
019434). This contract exentsion request is for the scope of work identified in the original contract (C7434), as well as the
supplemental scope of work identified in Amendment No. 1 to this contract,

Sincerely,

Y Al

Alexander F. de Roode

Energy Commissioner {§ =)
Office of Climate Change, Resiliency, and Sustainability §

Office of the Mayor § Resilient
County of Maui *

"s.‘_e k] % b“
o,“m.;:m 3

CC: Tyson Miyake, Chief of Staff, County of Maui

Approved By:
Tysoan %m cm%f Staff

EXHIBIT B



AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

Index Title Amount Required
9030198 W RESILIENCY HUB (6132)v/ $0.00 v
Contract No. C 7434 AMERICAN MICROGRID SOLUTIONS LLC
Amendment No. 2 Dated:
Dated this - 26 day of JULY 2023

Extension of Contract to: NTP through DECEMBER 27, 2023 7

Original Amount $ 148,775.00
Prior Amends/CO '~ $72,500.00
This Amendment $ 0.00/
Total contract $221,275.00 7

SCOTT K. TERUYA
Director of Finance

Time extension only

Climate Change, Sustainability, and Resilience:
Whole-System Solutions 4

for Office of the Mayor/Office of Innovation and Sustainability
RFP #20-21/P-143

No, Federal funds are not being used.

FY2024

scp \jw

%}_ 27 W3

C cert amd.xls 7/26/2023 2:00 PM



RICHARD T. BISSEN, JR,
Mayor

SCOTT K. TERUYA
Director

STg"E A-DT, ES?RO DEPARTMENT OF FINANCE
eputy Director COUNTY OF MAUI
200 SOUTH HIGH STREET

WAILUKU, MAUI, HAWAI‘1 96793
www.mauicounty.gov

July 31, 2023

American Microgrid Solutions LI.C
7076 Edmond Avenue
Easton, Maryland 21601

RE: CONTRACT FOR CLIMATE CHANGE, SUSTAINABILITY, AND
RESILIENCE: WHOLE-SYSTEM SOLUTIONS FOR THE OFFICE OF THE
MAYOR
CONTRACT NO. C7434 AMENDMENT NO. 2

Dear American Microgrid Solutions LLC:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

T A

SCOTTK. TERUYA
Director of Finance

SKT:dda
Enclosure

XC: Office of the Mayor, Office of Innovation and Sustainability



AMENDMENT 2 TO

CONTRACT NO. C7434
Department: Office of the Mayor — Office of Innovation and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

RFP No.: 20-21/P-143

Additional Certification Reguested from County:  $0.00

This AMENDMENT NO. 2 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUIL, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
AMERICAN MICROGRID SOLUTIONS, LLC, a Maryland limited liability company, whose
mailing address is 7076 Edmond Avenue, Easton, Maryland 21601, hereinafter referred to as the
“Contractor”. County and Contractor shall hereinafter be referred to collectively as the “Parties™.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Additional Total .
Contract/ Date Certified Certified Time of Reqewal
Amend A Performance Option(s)
mount Amount

Notice to Proceed One additional

C7434 6/28/2021 Not applicable | $148,775.00 through June 30, 2022 | one-year term

Notice to Proceed

Amend | 6/2/2022 $72,500.00 $221,275.00 through June 30, 2023

None

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. Section 2, Time of Performance, is amended to read as follows:

2. Time of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue

Ver. 2/1/2022



AMENDMENT 2 TO
CONTRACT NO. C7434

performance through December 27, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract.

2. This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 2/1/2022
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CONTRACT NO. C7434

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this

Contract on behalf of the Contractor.

Ver. 2/1/2022

CONTRACTOR:

AMERICAN MICROGRID SOLUTIONS, LLC

(Signature)

Geoffrey F Oxnam

(Print Name)

Managing Member
(Title)

Its

Date 7.2.23

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



AMENDMENT 2 TO
CONTRACT NO. C7434

COUNTY EXECUTION PAGE

COUNTY OF MA

) XK (XKX STEVE A. TESORO
It&&xwlxxnﬁFmance Deputy D1rector%

Date JuL 31 2023

XEO CAIRES
“ Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

WQ } ~ ,::a .
MIMI DESJARDINS

Deputy Corporation Counsel
LF2021-0851
2023-06-30 C7434 AMD #2 docx

Ver. 2/1/2022



CONTRACT CERTIFICATION

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

index Title Amount Required
903018B CLIMATE CHANGE RESILIENCY&SUST- (6221) $148,775.00 7/
CONTRACT NO. C 7434 AMERICAN MICROGRID SOLUTIONS, LLC
Date: 25 day of JUNE 2021

Time of Performance: NTP Through June 30, 2022

SCOTT K. TERUYA
M Director of Finance

Climate Change, Sustainability, and Resiliency:
Whole System Solutions Development of a
Community Resiliency Hub Network for MYR
RFP #20-21/P-143

ORDINANCE NO.5099 (FY2021)

\*Wb“% k

\S\u

FY 2021

jh




CONTRACT NO. C7434

CONTRACT FOR PROFESSIONAL SERVICES

Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

Development of a Community Resilience Hub Network

RFP No.: 20-21/P-143

Certification Requested from County: $148,775.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and AMERICAN
MICROGRID SOLUTIONS, LLC, a limited liability company, whose mailing address is 7076
Edmond Avenue, Easton, MD 21601, hereinafter referred to as the “Contractor.” The County and
the Contractor shall hereinafter be referred to collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS”), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County;

WHEREAS, this Contract is for professional services as defined in Section 103D-104,
Hawaii Revised Statutes (“HRS™), and Section 3-122-1, Hawaii Administrative Rules (“HAR™);
and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:

L. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for a subset of the multiple total
projects in the County’s Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal and any attachments thereto that refer
to the specific subset of the multiple total projects (hereinafier, collectively, “Contract
Documents™). The Contractor’s project will identify a Maui Resilience Hub Network centered on




CONTRACT NO. C7434

relationships and trust-building while also shifting power to local community partners who will
co-lead development and Jong-term function of a Resilience Hub Network. Resilience Hubs are
existing or new spaces, where educational and/or social services are provided regularly throughout
the ycar to the community. Resilience Hubs are ready to withstand emergencies and natural and
human induced disasters, as well as serve the community in time so need. A Resilience Hub
Network will provide anchors across Maui County communities where members will feel a strong
sense of belonging and ownership, a place where they can chart their shared future, increase social
cohesion, and have a reliable site that serves as a neighborhood-scale resource in times of disaster
response and recovery. The Contractor’s scope of work includes identifying ideal candidate
Resilience Hub sites and recommending improvements and programs to optimize them. The Maui
Resilience Hub Network will build on the physical and social infrastructure already in place,
leveraging the buildings and respecting the people behind them to identify the most promising
Resilience Hub plan for implementation. The Contractor shall deliver to the County a final report
that identifies the most promising Resilience Hub candidate sites that will be a part of a Resilience
Hub Network for the County, and that final report will inctude a feasibility analysis and plan for
the implementation of these identified Resilience Hubs.

The Contractor acknowledges and agrees that the scope of the Contract does not include
all of the multiple projects in the County’s Request for Proposals number 20-21/P-143. The
Contract Documents are on file in the office of the Director of Finance of the County of Maui, and
are incorporated herein by reference and hereby made a part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to
complete its performance under the Contract. The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

The Parties may extend the Contract for an additional term of one year, upon mutual
agreement by the Parties in writing. It is understood that to exercise said extension option, the
Parties will execute an Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5') day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.




CONTRACT NO. C7434

4, General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

5. Other Terms and Conditions. Any general, miscellancous, or other terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in
any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the County’s General
Conditions, and such terms, conditions, or provisions are consistent with the County's General
Conditions.

6. Clarifications.

a. Liquidated Damages. Except as expressly provided in section 2.b. of the
County’s General Conditions in Exhibit A, entitled Compliance with the
Contract Work Hours and Safety Standards Act, the Parties acknowledge that
this Contract does not otherwise provide for liquidated damages.

b. Ownership Rights and Copyright. The County’s rights under section 29 of the
County’s General Conditions in Exhibit A, entitled Ownership Rights and
Copyright, shall extend to all reports, results and work product of the
Contractor’s analysis, which shall be considered the Contractor’s works for
hire, but shall not include the Contractor’s rights, title or interest in or to the
Contractor’s proprietary models, formulae, spreadsheets, plans, techniques or
similar intellectual property that the Contractor uses to provide the Contractor’s
services or generate the Contractor’s works for hire. Nevertheless, all
information, data, or other material that the Contractor provides to the County
is subject to the County’s legal obligations under the Uniform Information
Practices Act, chapter 92F, HRS. Furthermore, pursuant to section 29 of the
County’s General Conditions in Exhibit A, the County shall have complete
ownership of any enhancements or new methodologies or modeling approaches
that the Contractor develops in conjunction with the County as a part of this
Contract’s scope of work.

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer

3



CONTRACT NO. C7434

Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the
Officer-in-Charge for all services provided herein, and shall have the right to oversee the
successful completion of contract requirements, including monitoring, coordinating and assessing
Contractor’s performance and approving completed work/services with verification of same for
Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the point of
contact for the Contractor from award to contract completion.

10.  Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial interest.
“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members™), “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding this Contract
within the preceding year and who participated while so employed in the matter with which the
Contract is directly concerned;

c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County Council Member,
and participated while an Employee or a County Council Member on matters related to this
Contract; and

e. The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Ethics™), including
the provisions which are the source of the declarations above. Additionally, any fee, compensation,
gift, or profit received by any person as a result of a violation of the Code of Ethics may be
recovered by the County.
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11.  Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREQF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

AMERICAN MICROGRID SOLUTIONS,

Geofirey F Oxnam
(Print Name)

Managing Member
(Title)

Its

Date 6.21.21 »

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED:

MW

b

COUNTY OF MAUL:

W - Qilpn—

Date

TYSON M} AKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL

Deputy Corporation Counsel
LF2021-0851
2021-06-10 C7434 Primary.docx

JUN 2 8 2021

MAY-ANNE A. ALIBIN

Its RiretereKXiNABER Deputy Director of Finance

-
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR
shali maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR’s work, and submit to the
head of the purchasing agency for resolution any questions which may arise as to the performance of this Contract.
‘Purchasing agency” as used in these General Conditions means and.includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and services.

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION AND DEBARMENT.
1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.

As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C F.R. §
180.999), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
{defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into.

3) This certification is a material representation of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C,
in addition to remedies avaitable to the County, the federal government may pursue available remedies, including but
not limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring
such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcaontractor responsible therefor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States,
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was required or permitted to work in excess of the
standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
the Contract Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as
may be determined to be necessary to satisfy any liabilities of such CONTRACTOR or subcontractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's
actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR," with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
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general right to inspect work in progress to determine whether, in the COUNTY's opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR
is free to contract to provide services to other individuals or entities while under contract with the COUNTY.

e. The CONTRACTOR and the CONTRACTOR’s employees and agents are not by reason of this
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employees and agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers’ compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with Section 237-0, Hawaii Revised Statutes (‘HRS”), and shall comply with all requirements
thereof. The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinquent taxes,
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting alf requirements necessary to obtain the tax clearance certificate required for final payment
under Section 103-53, HRS and Paragraph 17 of these General Conaitions.

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

i The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, {"HAR") that is current within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

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

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable ficensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees
and agents are complied with and satisfied.

4. NONDISCRIMINATION. No person performing work under this Contract, including any subcontractor,
employese, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County iaw.

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

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR’S
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right to compensation under this Contract shall be effective unless and until the assignment is approved by the
COUNTY.

b. Recognition of a successor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR and the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that:

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

2) The CONTRACTOR remains fiable for all obligations under this Contract but waives all
rights under this Contract as against the COUNTY; and

3) The CONTRACTOR shall continue fo furnish, and the Assignee shall also furnish, all

required bonds.

c. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to sffect such a change of
name. The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no other
terms or conditions of this Contract are thereby changed.

d. Reports.  All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurement officer as defined in section
103D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shail
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR
shall defend, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expense, including ail attorneys’ fees and costs, and
all claims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR’S empioyees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or eary termination of this Contract for
any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
any cost and expense incurred by or imposed on the COUNTY, including attorneys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR shall
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until either
{i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or (i) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR’s delay or nonperformance is excused under Subparagraph 13.d.
{(Excuse for Nonperformance or Delay Performance), liquidated damages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of liquidated damages is specified in the Contract.

10. COUNTY’S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed to the COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed to the COUNTY by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature. The COUNTY
will notify the CONTRACTOR in writing of any offset and the nature of such offset. For purposes of this Paragraph,
amounts owed to the COUNTY shali not include debts or obligations which have been liquidated, agreed to by the
CONTRACTOR, and are covered by an instaliment payment or other settiement plan approved by the COUNTY,
provided, however, that the CONTRACTOR shall be entitled to such exclusion only fo the extent that the
CONTRACTOR is current with, and not delinquent on, any payments or obligations owed to the COUNTY under such
payment or other settlement plan.

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D-
701, et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions and
penaities.
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein.

a. Order to stop performance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
the CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the occurrence of
costs allocable to the performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. If a stop performance order issued under this section is

cancelled at any time during the period specified in the order, or if the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shail be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:
The stop performance order results in an increase in the time required for, or in the

CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract and

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

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

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

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems 10 be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days
after the cause of the delay and the failure arises out of causes including acts of God; acts of the public enemy; acts of
the State and any other governmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions: strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
1o those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services to be
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furnished by the subcontractor were obtainable from other sources in sufficient time to permit the CONTRACTOR to
meet the requirements of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascertain the facts and extent of the failure, and, if he or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitied, in fixed-price contracts, “Termination
for Convenience,” and in cost-reimbursement contracts, “Termination.” As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR’s obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the County's approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still compiete the
performance not terminated by the notice of termination and may incur obligations as are necessary to do so.

C. Right to goods and work product. The head of the purchasing agency may require the
CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the
purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material’} as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR’s best efforts to sell such goods and manufacturing
materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the
termination for convenience provision.

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. If the CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount set.
in accordance with (d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the settlement does not exceed the total Contract price plus
seftlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if
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the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

{C) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d)(3)(B).

{D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph ¢.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR.

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR OMISSIONS.

a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such parson) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:

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

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

(<) Within such further time as may be allowed by the head of the purchasing
agency in writing.

2} This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR 1o additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a nofice, may rescind such action, remedy such
omission or take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of ime may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory to the COUNTY, of the claimed additional costs or an extension of time in connection with such
changes.

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

c. Any adjustment in the price made pursuant {o this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shali be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

C. Unlless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state travel for County officers and employees in the executive branch who are excluded from collective
bargaining coverage No other travel or living expense {e.g., tips, entertainment, alcohol, ete.) shall be reimbursed by
the COUNTY, other than those iterns listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be
provided pursuant to this Confract are not entitied to per diem or transportation expense reimbursement unless
expressly specified in the Contract.
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments
shall be made in accordance with and subject to Article 9 of the County of Maui Charter.
¢ Payment only for work under contract. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Medifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract.

d. Compensation Retained.

) Pursuant to §103-32.1(a), MRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%} of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the contract.

2) The County may enter into an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market value
not less than the sum to be withdrawn; provided that the County may require that the total market value of such bond
be greater than the sum to be withdrawn.
e. Final payment. Final payment under this Contract shall be subject to sections 103-53 and 103D-
328, HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Internal Revenue
Service, U.S. Department of Treasury, showing that all delinquent taxes, if any, levied or accrued under state law and
the Internal Revenue Code of 1986, as amended, against the CONTRACTOR have been paid. Further, in accordance
with section 3-122-112, HAR, CONTRACTOR shall provide a certificate affiming that the CONTRACTOR has
remained in compliance with ali applicable laws as required by this section.

18. FEDERAL OR STATE FUNDS. If this Contract is payable in whole or in part from federal or state of Hawaii
(“State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
government, and shall not be paid from any other funds. Failure of the County to receive anticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a. Modification in writing; no verbal modification. At any time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the
following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be
performed;
2) Method of shipment or packing;
3) Place of delivery;
4) Description of services o be performed;
5) Time of performance (1. e., hours of the day, days of the week, etc.);
6) Place of performance of the services; or
7) Other provisions of the contract accomplished by mutual action of the parties to the
contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledged
C. Adjustment of price or time for performance. If any modification increases or decreases the

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this
Contract.
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e. Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

f. Professional Services Contract. If this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, pnor to the COUNTY’s approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract ptice by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the “changes clause” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the
contract work.
b. Adjustments of price or time for performance. If any change order increases or decreases the

CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waived by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims established by the Contract.

c. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days
after receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause
shall be deemed to restrict the CONTRACTOR'S right tc pursue a claim under the Contract or for breach of contract.

21, PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall

be made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;

2) By unit prices specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance,

3) By the costs attributable to the events or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;

4) In such other manner as the parties may mutually agree upon before commencement of
the pertinent performance; or

5) In the absence of agreement between the parties, the adjustment shall be made pursuant
to 103D-501(b){5), HRS.

b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing

data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
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order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity
goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
services, or both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the
unit prices will remain the same except for any price adjustments ctherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to award another agreement. :

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract,
the following provisions shalil apply:
a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the following:
1) Description of performance;
2) Time of performance (i.e., hours of the day, days of the week, etc.)
3) Place of performance of services;
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
8) Place of delivery.
b. If any change causes an increase or decrease in the estimated cost of, or the time required for

performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
affects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, deliver or completion schedule, or both; 2) amount of any fixed fee; and 3) other
affected terms and shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that
the facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before finat
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein.
Hawever, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.
e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

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

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a. Generally. Any money paid to a CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

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

c Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment bond for
the project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS;
or

2) The following has occurred:

(A) A period of ninety days after the day on which the last of the labor was done or
performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR,; any cther bond acceptable to the
CONTRACTOR,; or any other form of mutually acceptable collateral, then, all sums retained or withheld from 2
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
¢., shall include:

1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that:
(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;
(B) The subcontractor has made payments due to its subcontractors and suppliers

from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment covered by the certification, in accordance with their subcontract agreements and the requirements of this
section; and
(C) The payment request does not include any amount that the subcontractor
intends to withhold or retain from a subceontractor or supplier in accordance with the terms and conditions of their
subcontract; and
3) The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.

e. This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any tier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under
Subparagraph c. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of
the COUNTY,

26. OBSOLETE PARTS/ILONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articies purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such articles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Contract, in any of the CONTRACTOR's brochures, advertissments, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or
likenesses of any agency official without specific pre-approval in writing.

29, OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “works for hire.” All such materials shall be delivered to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or material developed, prepared, assembled or corceived by the
CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendsring
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000} in the aggregate for
Contracts with a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in the
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required
from time to time by the COUNTY. CONTRACTOR shall also carry workers’ compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY not
less than thirty (30) days’ notice prior to any cancellation or material change or reduction in coverage. No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all policies, with the exception of professional liability and workers' compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shail provide the COUNTY with a certificate of insurance. Thereafter,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate termination of this Contract.

3. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.
b. Warranties for products and services. In the event this Contract is for the provision of products

{(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will parform any services required with promptness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year.

32, ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract.
c. The following access to records requirements additionally apply to any Contract funded in whole
or in part by the state or federal government:
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrees to provide access to construction or other work sites pertaining

to the work being completed under the contract.

33. COST OR PRICING DATA.
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a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of
the purchasing agency.

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

34. RECORDS RETENTION.

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

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

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection
with this Contract, except as to overcharges which result from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clause.

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

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.S.C. § 7401-767 et seq., and the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each
subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the exient applicable to this contract, CONTRACTOR
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidefines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a. In the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
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within a timeframe providing for compliance with the contract performance schedule; (ii} Meeting contract performance
requirements; or (iii) At a reasonable price.

b. information about this requirement, along with the list of EPA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, hitps://iwww.epa.gov/smm/comprehensive-procurement-guideline-

Cpg-program.

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40. CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver's license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual's financial information.

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

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

b. Confidentiality of Material.

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of

this Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY.

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

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unauthorized access to personal information.

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requirements of this Paragraph.

6) CONTRACTOR shall complete and retain a log of ali disclosures made of personal
information received from the COUNTY, or personal information created or received by CONTRACTOR on behalf of
the COUNTY.

c. Security awareness training and confidentiality agreements.
1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal information acknowledging that:
(A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

{B) Access to the personal information will be allowed only as necessary to perform
the Contract, and
(C) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.
d. Termination for Cause. In addition fo any other remedies provided for by this Contract, if the

COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41. GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as weli as the rights and

duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or in equity
to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in
Wailuku, Maui, Hawaii.

42, COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be

used to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR'S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowiedges
and shail comply with Section 11-355, HRS.

45, BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federal contract, grant or any other award covered by 31 U.S.C. § 1352.
Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract. CONTRACTOR also agrees
to disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award.

46. EXCILUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48, DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to
define or limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature. All fully executed counterparts, whether originai executions or facsimile or electronic executions or
a combination thereof shall be construed together and shall constitute one and the same Contract.

51. SEVERABILITY. In the event that any provision of this Condract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52. WAIVER. The failure of the COUNTY 1o insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY's right to
enforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
law, and does not include other provisions shali not constitute a waiver or relinquishment of the COUNTY's rights or
the CONTRACTOR's obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supersedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or
representations, oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as set
forth or as referred to herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS)
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AMENDMENT TO CONTRACT CERTIFICATION

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

index Title Amount Required
9030168 ) CLIMATE ACTION PLAN (6132) $85,000.00 '/
Contract No. C 7436 » LOTUS ENGINEERING AND SUSTAINABILITY, LLC
Amendment No. 1 Dated:
Dated this 11 day of JANUARY 2022

Extension of Contract to: No Time Extension

Original Amount $249,977.00
Prior Amends/CO $0.00 .

This Amendment $ 85,000.00 «
Total contract v $334,977.00 : ng ! ! !4 ﬁ[
., SCO . TERUYA
/g/ Director of Finance

County of Maui Joint Climate
Action and Resiliency Plan for MYR
RFP #20-21/P-144

ORDINANCE #5217 (FY2022)

FY 2022 M \l i\

jh g);\g
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MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

January 13, 2022

Lotus Engineering and Sustainability, LLC

1627 Vine Street

Denver, CO 80206

RE: CONTRACT FOR COUNTY OF MAUI JOINT CLIMATE ACTION AND
RESILIENCY PLAN
RFP NO.: 20-21/P-144
CONTRACT NO. C7436 — AMENDMENT NO. 1

Dear Lotus Engineering and Sustainability, LLC:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

&\V Scott K. Teruya
Director of Finance

SKT:csis
Enclosure

xc:  Office of the Mayor-Climate Change, Resiliency, and Sustainability



AMENDMENT 1 to

CONTRACT NO. C7436
Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: County of Maui Joint Climate Action and Resiliency Plan

RFP No.: 20-21/P-144

Additional Certification Requested from County:  $85,000.00

This AMENDMENT NO. | TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
LOTUS ENGINEERING AND SUSTAINABILITY, LLC, a limited liability company, whose
mailing address is 1627 Vine Street, Denver, CO 80206, hereinafter referred to as the “Contractor”.
County and Contractor shall hereinafter be referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Contract/ Additional Total Renewal
Date Certified Certified Time of Performance \
Amend Option(s)
Amount Amount
C7436 | 6/21/2021 | Not applicable | $249,977.00 | Notice to Proceed through adfitril:n l
pp MG September 30, 2022 8
one-year term

~—

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. The scope of work as set forth in the Scope Amendment Request, and any
attachments thereto, (the “Amended Proposal”) is hereby added to the Scope of Work. A copy of
said document is maintained and on file in the office of the Director of Finance of the County of
Maui and incorporated herein by reference and hereby made a part of the Contract. Any general,
miscellaneous, or other terms, conditions, or provisions that are found in any of the Contractor’s

Ver, 12/1/2021



AMENDMENT 1 to
CONTRACT NO. C7436

proposals for this Contract or in any sub-contractor's proposals attached thereto shall be
unenforceable as against the County, unless the subject of such terms, conditions, or provisions is
addressed in the County’s General Conditions, and such terms, conditions, or provisions are
consistent with the County's General Conditions.

2. The total not-to-exceed amount as stated in the Contract is hereby increased by the
amount of additional certification requested as set forth hereinabove, subject to appropriation and
inclusive of all taxes. The fee or compensation schedule as set forth in the Amended Proposal is
hereby added to the Compensation provision of the Contract.

3. This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver 12/1/2021



AMENDMENT 1 to
CONTRACT NO. C7436

CONTRACTOR EXECUTION PAGE

1 hereby represent and warrant that 1 have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

LOTUS ENGINEERING AND
SUSTAINABILITY, LLC

/ (Signature)

Emily  Avtale
J (Print Name)

Its CO-ownéx ; Q‘:'ﬂéti&_a}( :Enm‘m‘if/k
(Title)

Date f}iS’fﬁl

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver, 12/1/2021




AMENDMENT 1 to
CONTRACT NO. C7436

COUNTY EXECUTION PAGE
COUNTY OF MAUL

By ) OUJWV\) o

IER KX KAZX MAY-ANNE A. ALIBIN
&/ItsWFinanchepuw Director

Date JAN 13 2022

APPROVAL RECOMMENDED:

Pockad P Vi

MICHAEL P. VICTORINO
Its Mayor

APPROVED AS TO FORM
AND LEGALITY:

Fido blpc_.

KEOLA R. WHITTAKER

Deputy Corporation Counsel
LF2021-0875
2022-04-01 C7436 AMD #1 v4.docx

Ver. 12/1/2021



AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Title Amount Reguired
9030168 -/\/ CLIMATE ACTION PLAN v (6132) v $0.00
C 7436 v LOTUS ENGINEERING AND SUSTAINABILITY, LLC v
Amendment No. 2 Dated:
Dated this 12 day of SEPTEMBER 2022

Extension of Contract  to; September 30, 2023 /

Originat Amount $249,977.00
Prior Amends/CC $ 85,000.00

This Amendment $000 au/a/}’\—/
Total contract $334.977.00 7 W ¢

"SCOTT K. TERUYA
O(i Director of Finance

Time extension only

County of Maui Joint Climate
Action and Resiliency Plan for MYR
RFP #20-21/P-144

n Al r% )E‘ﬂ
alm



MICHAEL P. VICTORINO

Mayor
SCOTT K. TERUYA
Director
MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.malicounty. gov

September 14, 2022

Lotus Engineering and Sustainability, LLC

1627 Vine Street

Denver, CO 80206

RE: CONTRACT FOR COUNTY OF MAUI JOINT CLIMATE ACTION AND
RESILIENCY PLAN

RFP NO.: 20-21/P-144
CONTRACT NO. C7436 — AMENDMENT NO. 2

Dear Lotus Engineering and Sustainability, LLC:

Transmitted is a copy of the fully executed contract amendment for your file.

Sincerely,

):v Scott K. Tertya
Director of Finance

SKT:csis
Enclosure

xc.  Office of the Mayor — Climate Change, Resiliency, and Sustainability



AMENDMENT NO. 2 to
CONTRACT NO. C7436

Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: County of Maui Joint Climate Action and Resiliency Plan
RFP No.: 20-21/P-144

Additional Certification Requested from County:  $0.00

This AMENDMENT NO. 2 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
LOTUS ENGINEERING AND SUSTAINABILITY, LLC, a limited liability company, whose
mailing address is 1627 Vine Street, Denver, CO 80206, hereinafter referred to as the “Contractor”.
County and Contractor shall hereinafter be referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated;

Coniract/ Additional Total Renewal
Amend Date Certified Certified Time of Performance Opfi
Amount Amount ption(s)
Notice to Proceed through One
C7436 6/21/2021 | Not applicable | $249,977.00 additional

September 30, 2022
one-year term

One
Amend 1 | 1/13/2022 $85,000.00 | $334,977.00 Same as ahove additional

one-year term

WHEREAS, the Contract and any Amendme\ﬁt(s) thereto listed above shall be hereinafter
collectively referred to as the “Contract”;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. Section 2, Time of Performance, is amended to read as follows:

Ver, 12/1/2021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

2. Time of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue
performance through September 30, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract.

2. This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant to
Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect,

IN WITNESS WHEREOF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 12112021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that 1 have the legal right and authority to execute this
Contract on behall of the Contractor.

CONTRACTOR:

LOTUS ENGINEERING AND
SUSTAINABILITY, LLC

(Signature)

Hillary Dobos
(Print Name)

Prasident and Managing Direstar of GHG Acsounting, Modeling, and Visuakzation Team

(Title)

Its

Date September 2, 2022

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 121172021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

COUNTY EXECUTION PAGE

COUNTY OF MAUL:

By%%ff}/ A

SOOTTHATERAEA MAY-ANNE A. ALIBIN
ItsAXEEHBKBR Finance Deputy Director

Date SEP 14 2072

APPROVAL RECOMMENDED:

o Mungad

TYSON MIWAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

Kt it

KEQLA R. WHITTAKER

Deputy Corporation Counsel
LF2021-0875
2022-08-25 C7436 AMD #2.docx

Yer, 12/1/2021



Appropriation

Index Amount Required
—_—dex I — 2Ot Réquired

8077358 CLIMATE CHANGE, RESILIENCY&SUST (6132) $104,977.00 -~

9030188 CLIMATE CHANGE, RESILIENCY&SUST (6132) $ 145,000.00 .
Total < $249977.00 .

CONTRACT NoO. C 7436 LOTUS ENGINEERING AND SUSTAINABILITY, LLC

Dated this 21 day of JUNE 2021

Time of Performance: NTP Through September 30, 2022
.
W - i~
‘ SCOTT K. TERUYA
/g1 Director of Finance

County of Maui Joint Climate

Action and Resilience Pian for MYR
RFP #20-21/P-144
ORDINANCE #5099 (Fy2021 )

I=Y2021 W)@u\z‘
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MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty.gov

June 23, 2021

Lotus Engineering and Sustainability, LLC
1627 Vine Street
Denvor, CO 80206

RE: CONTRACT FOR SERVICES: COUNTY OF MAUI JOINT CLIMATE AND
RESILIENCE PLAN FOR THE OFFICE OF THE MAYOR
RFP NO. 20-21/P-144
CONTRACT NO: C7436

Dear Lotus Engineering and Sustainability, Inc.:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Office of the Mayor or his
designated representative.

Sincerely,

K KM
04

Scott K. Teruya
Director of Finance

SKT:ckk
Enclosure

xc:  Office of the Mayor, Climate Change, Resiliency, and Sustainability



- CONTRACT NO. C7436

CONTRACT FOR SERVICES
Department: Qfﬁce of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: County of Maui Joint Climate Action and Resilience Plan
20-21/P-144
RFP No.:
Certification Requested from County: $249,977.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and LOTUS
ENGINEERING AND SUSTAINABILITY, LLC, a limited liability company, whose mailing
address is 1627 Vine Street, Denver, CO 80206, hereinafter referred to as the “Contractor.” The
County and the Contractor shall hereinafter be referred to collectively as the “Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS”), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County;

WHEREAS, this Contract is for professional services as defined in Section 103D-104,

Hawaii Revised Statutes (“HRS”), and Section 3-122-1, Hawaii Administrative Rules (“HAR”);
and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:

L. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for he County’s Request for
Proposals (RFP) number 20-21/P-144 and any attachments thereto, Addendum 1, and the
Contractor’s Proposal dated May 10, 2021, and any attachments thereto (hereinafter, collectively,
“Contract Documents”). The Contractor agrees to prepare and deliver a Joint Climate Action and
Resilience plan that RFP number 20-21/P-144 and Addendum 1 describe. The Contract Documents




CONTRACT NO. C7436

are on file in the office of the Director of Finance of the County of Maui, and are incorporated
herein by reference and hereby made a part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through September 30, 2022, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract. Where the contract work is structured
into phases or discrete work items, if the commencement of a phase or work item is
triggered not by the completion of the prior phase or work item, but by some other event not
under the control of the Contractor, the time between the completion of one phase or work item
and the commencement of the next shall not count towards the time of performance within
which the Contractor agreed to complete its performance under the Contract. The Contractor
agrees to cooperate and coordinate with the County to accurately compute and document the time
of performance.

The Parties may extend the Contract for an additional term of one year, upon mutual

agreement by the Parties in writing. It is understood that to exercise said extension option, the
Parties will execute an Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5*) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify
that services requested under this Contract have been performed by the Contractor according to
the Contract, and also include any other information reasonably requested from time to time by
the Officer in Charge, all in accordance with Section 17 of the General Conditions.

4, General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions”), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

5. Other Terms and Conditions. Any general, miscellaneous, or other -terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in
any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the County’s General
Conditions, and such terms, conditions, or provisions are consistent with the County's General

Conditions.
6. [This paragraph is intentionally left blank]

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.
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8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the
Officer-in-Charge for all services provided herein, and shall have the right to oversee the
successful completion of contract requirements, including monitoring, coordinating and assessing
Contractor’s performance and approving completed work/services with verification of same for
Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the point of
contact for the Contractor from award to contract completion.

10. Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial interest.
“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members”). “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding this Contract
within the preceding year and who participated while so employed in the matter with which the
Contract is directly concerned;

c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County Council Member,
and participated while an Employee or a County Council Member on matters related to this
Contract; and
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e. The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Ethics”), including
the provisions which are the source of the declarations above. Additionally, any fee, compensation,

gift, or profit received by any person as a result of a violation of the Code of Ethics may be
recovered by the County.

11. Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREOF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and anthority to execute this

Contract on behalf of the Contractor.

CONTRACTOR:

LOTUS ENGINEERING AND
SUSTAINABILITY, LLC

By,%/

/= (Signature)-

Emily ﬁr-‘-aAQ
J° (Print Name)

Its_founder, co-owner, and fanepal Evgneer
(Title)

Date___e[l1{21

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

COUNTY OF MAUL:

2, M- (v ok

 SCOTIRIAEROYA VAY-ANNE K. ALIBIN
Its DRESEXSEIRACE Deputy Director of Finance

Date JUN 2 2 2021

APPROVAL RECOMMENDED:

TYSON MIVAKE d
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL

Deputy Corporation Counsel
LF 20210875
2021-06-10 C7436 Primary.docx
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR’s work, and submit to the
head of the purchasing agency for resolution any questions which may arise as to the performance of this Contract.
“Purchasing agency” as used in these General Conditions means and includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and services.

2 CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION AND DEBARMENT.
1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.

As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into.

3) This certification is a material representation of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C,
in addition to remedies available to the County, the federal government may pursue available remedies, including but
not limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring
such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages, liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States,
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was required or permitted to work in excess of the
standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
the Contract Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as
may be determined to be necessary to satisfy any liabilities of such CONTRACTOR or subcontractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's
actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
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general right to inspect work in progress to determine whether, -in the COUNTY’s opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR
is free to contract to provide services to other individuals or entities while under contract with the COUNTY.

e. The CONTRACTOR and the CONTRACTOR’s employees and agents are not by reason of this
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employees and agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers’ compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes (‘HRS"), and shall comply with all requirements
thereof. The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinquent taxes,
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary to obtain the tax clearance certificate required for final payment
under Section 103-53, HRS and Paragraph 17 of these General Conditions.

i. The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR'’s employees and agents that is or may be required by law, and for payment
of all premlums costs, and other liabilities associated with securing the insurance coverage.

. The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that is current within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

a. The CONTRACTOR shall secure, at the CONTRACTOR'’s own expense, all personne! required to
perform this Contract.

b. The CONTRACTOR shall ensure that the CONTRACTOR’s employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable licensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees
and agents are complied with and satisfied.

4, NONDISCRIMINATION. No person performing work under this Contract, including any subcontractor,
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County law.

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or

indirect, shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR’s performance
under this Contract.

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR’S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR’S
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right to compensation under this Contract shall be effective unless and until the assignment is approved by the
COUNTY.

b. Recognition of a successor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR and the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that:

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

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

3) The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all

required bonds.

c. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to this Contract changing the CONTRACTOR'’S name shall specifically indicate that no other
terms or conditions of this Contract are thereby changed.

d. Reports.  All assignment contracts and amendments to this Contract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurement officer as defined in section
103D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR
shall defend, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expense, -including all attorneys' fees and costs, and
all claims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR’S employees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or early termination of this Contract for
any reason.

8. COST OF LITIGATION. In case the COUNTY shali, without any fault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
any cost and expense incurred by or imposed on the COUNTY, including attorneys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR shali
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until either
(i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or (ii) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR'’s delay or nonperformance is excused under Subparagraph 13.d.
(Excuse for Nonperformance or Delay Performance), liquidated damages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of liquidated damages is specified in the Contract.

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

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D-
701, et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions and
penalties.
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein.
a. Order to stop performance. The head of the purchasing agency may, by written order to the
"CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
the CONTRACTOR shali forthwith comply with its terms and take all reasonable steps to minimize the occurrence of
costs allocable to the performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. If a stop performance order issued under this section is

cancelled at any time during the period specified in the order, or if the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:

1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract and
2) The CONTRACTOR asserts a claim for such adjustment within thirty (30) days after the end

of the period of performance stoppage provided that if the head of the purchasing agency decides that the facts justify
such action, any such claim asserted may be received and acted upon at any time prior to final payment under this
Contract.

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

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

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems to be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days
after the cause of the delay and the failure arises out of causes including acts of God; acts of the public enemy; acts of
the State and any other governmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services to be

10
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furnished by the subcontractor were obtainable from other sources in sufficient time to permit the CONTRACTOR to
meet the requirements of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascertain the facts and extent of the failure, and, if he or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR’S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitled, in fixed-price contracts, “Termination
for Convenience,” and in cost-reimbursement contracts, “Termination.” As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR'’s obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the County’s approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the
performance not terminated by the notice of termination and may incur obligations as are necessary to do so.

c. Right to goods and work product. The head of the purchasing agency may require the
CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the
purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material”) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR'’s best efforts to sell such goods and manufacturing
materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the
termination for convenience provision.

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. If the CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the head of the purchasing agency may pay the CONTRACTOR, if at all, an amount set
in accordance with (d)(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the settlement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if

11
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the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

(C) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d)(3)(B).

(D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph c.3) and the Contract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR.

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY’S ACTIONS OR OMISSIONS.

a. Change in scope. If any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given written notice to the head of the purchasing agency:

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

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

(C) Within such further time as may be allowed by the head of the purchasing
agency in writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such
omission or take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidence satisfactory to the COUNTY, of the claimed additional costs or an extension of time in connection with such
changes.
- b. Nothing herein contained, however shall excuse the CONTRACTOR from compliance with any
rules or laws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the Contract.

C. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a. Reimbursement for air transportation shall be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized venhicle.

c. Unless prior written approval of the head of the purchasing agency is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state travel for County officers and employees in the executive branch who are excluded from coliective
bargaining coverage No other travel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be
provided pursuant to this Contract are not entitied to per diem or transportation expense reimbursement unless
expressly specified in the Contract.
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments
shall be made in accordance with and subject to Article 9 of the County of Maui Charter.
C. Payment only for work under contract. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract.

d. Compensation Retained.

1) Pursuant to §103-32.1(a), HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR,; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the contract.

2) The County may enter into an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market value
not less than the sum to be withdrawn; provided that the County may require that the total market value of such bond
be greater than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS. If this Contract is payable in whole or in part from federal or state of Hawaii
(“State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
government, and shall not be paid from any other funds. Failure of the County to receive anticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a. Modification in writing; no verbal modification. At any time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make maodifications within the general scope of this Contract to include any one or more of the
following:

1) Drawings, designs, or specifications, for the goods to be furnished or services to be
performed,;
2) Method of shipment or packing;
3) Place of delivery;
4) Description of services to be performed,;
5) Time of performance (l. e., hours of the day, days of the week, etc.);
6) Place of performance of the services; or
7) Other provisions -of the contract accomplished by mutual action of the parties to the
contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledged.
C. Adjustment of price or time for performance. If any modification increases or decreases the

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

d. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment under this
Contract.
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e. Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

f. Professional Services Contract. If this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, pnor to the COUNTY’s approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for serwces shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the “changes clause” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the

contract work.

b. Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waived by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims established by the Contract.

C. Time period for claim. Except as may be provided otherwise by section 103D-501(b), HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days
after receipt of a written change order, uniess such period for filing is extended by the head of the purchasing agency
in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause
shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract.

21, PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shall

be made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performance;

2) By unit prices specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance;

3) By the costs attributable to the events or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;

4) In such other manner as the parties may mutually agree upon before commencement of
the pertinent performance; or

5) in the absence of agreement between the parties, the adjustment shall be made pursuant
to 103D-501(b)(5), HRS.

b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
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order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity
goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
services, or both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the
unit prices will remain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to award another agreement.

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract,
the following provisions shall apply:
a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the following:
1) Description of performance;
2) Time of performance (i.e., hours of the day, days of the week, etc.)
3) Place of performance of services;
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery.
b. If any change causes an increase or decrease in the estimated cost of, or the time required for

performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
affects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, deliver or completion schedule, or both; 2) amount of any fixed fee; and 3) other
affected terms and shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that
the facts justify it, the head of the purchasing agency may receive and act upon a proposal submitted before final
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.
e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

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

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a. Generally. Any money paid to a CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

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

c. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where a subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment bond for
the project executed by a surety company authorized to do business in the State, as provided in section 103-32.1, HRS:;
or

2) The following has occurred:

(A) A period of ninety days after the day on which the last of the labor was done or
performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS: and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized to do business in the State, in an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the
CONTRACTOR; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
c., shall include:

1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that:
(A) The amounts requested are only for performance in accordance with the
specifications, terms, and conditions of the subcontract;
(B) The subcontractor has made payments due to its subcontractors and suppliers

from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment covered by the certification, in accordance with their subcontract agreements and the requirements of this
section; and
(C) The payment request does not include any amount that the subcontractor
intends to withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their
subcontract; and
3) The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.
e This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any tier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under

Subparagraph ¢. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of
the COUNTY.

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assem bly,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such articles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Contract, in any of the CONTRACTOR’s brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or
likenesses of any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “works for hire.” All such materials shall be delivered to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for
Contracts with a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in the
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required
from time to time by the COUNTY. CONTRACTOR shall also carry workers’ compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY not
less than thirty (30) days’ notice prior to any cancellation or material change or reduction in coverage. No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all policies, with the exception of professional liability and workers’ compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereafter,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate termination of this Contract.

31. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances.
b. Warranties for products and services. In the event this Contract is for the provision of products

(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year.

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract.
C. The following access to records requirements additionally apply to any Contract funded in whole
or in part by the state or federal government:
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

Management Agency or other federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrees to provide access to construction or other work sites pertaining

to the work being completed under the contract.

33. COST OR PRICING DATA.
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a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of
the purchasing agency.

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

34, RECORDS RETENTION.

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

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

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection
with this Contract, except as to overcharges which resuit from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clause.

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

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.S.C. § 7401-767I et seq., and the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office

of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each
subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a. In the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
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within a timeframe providing for compliance with the contract performance schedule; (ii) Meeting contract performance
requirements; or (iii) At a reasonable price.

b. Information about this requirement, along with the list of EPA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-procurement-guideline-
cpg-program.

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40. CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver's license number or Hawaii identification card number; or
3) Account number, credit or debit card number, access code, or password that would permit

access to an individual’'s financial information.

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

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

b. Confidentiality of Material.

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of

this Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY.

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

3) CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unauthorized access to personal information.

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requirements of this Paragraph.

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

C. Security awareness training and confidentiality agreements.
1) CONTRACTOR cettifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal information acknowledging that:
(A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

(B) Access to the personal information will be allowed only as necessary to perform
the Contract; and
(C) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.
d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the

COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41. GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and

duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or in equity
to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in
Wailuku, Maui, Hawaii.

42. COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be
used to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR’S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges
and shall comply with Section 11-355, HRS.

45, BYRD ANTI-LOBBYING AMENDMENT. Ifthis contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federal contract, grant or any other award covered by 31 U.S.C. § 1352.
Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract. CONTRACTOR also agrees
to disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award.

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as suspended

or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48. DRAFTING. No provision of this Contract shall be interpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract.

49. CAPTIONS. The captions contained herein are used solely for convenience and shall not be deemed to
define or limit the provisions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature. All fully executed counterparts, whether original executions or facsimile or electronic executions or
a combination thereof shall be construed together and shall constitute one and the same Contract.

51. SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52. WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY’s right to
enforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
law, and does not include other provisions shall not constitute a waiver or relinquishment of the COUNTY's rights or
the CONTRACTOR’s obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supersedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or
representations, oral or written, express or implied, between the COUNTY and the CONTRACTOR other than as set
forth or as referred to herein.

{END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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AMENDMENT TO CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,

do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation

Index Title Amount Required
90773586 ~ J CLIMATE CHANGE RESILIENCY/SUST (6132) $0.00 “j
Contract No. C 7437 “ STANTEC CONSULTING SERVICES, INC.
Amendment No. 4 Dated:
Dated this 21 day of JUNE 2022

Extension of Contract  to: July 19, 2023 v/

Qriginal Amount $438,231.00
Prior Amends/iCO $0.00 -

This Amendment $0.00 w ‘ abblfb/‘
Total contract $438231.00 v '

SCOTT K. TERUYA
3‘/{ Director of Finance

Time extension only

Climate Change, Sustainability, and v
Resilience: Whole System Solutions for MYR
RFP #20-21/P-143

No, Federal funds are not being used.

FY 2022
jh

w2z an? 3%



MICHAEL P. VICTORINO

Mayor (
T s e
SCOTT K. TERUYA - g
Director
MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI

200 8. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

WWw.mauicounty.gov

June 28, 2022

Stantec Consulting Services, Inc.
370 Interlocken Boulevard, Suite 300
Broomfield, CO 80021

RE: CONTRACT FOR THE CLIMATE CHANGE, SUSTAINABILITY, AND
RESILIENCE: WHOLE-SYSTEM SOLUTIONS FOR THE OFFICE OF THE
MAYOR
RFP NO. 20-21/P-143
CONTRACT NO. C7437 AMENDMENT NO. 1

Dear Stantec Consulting Services, Inc.:

Transmitted is a copy of the fully executed contract amendment for your file.
Sincerely,
&{(bfm) D Mo
Scott K. Teruya

Director of Finance

SKT:dda
Enclosure

xc:  Office of the Mayor, Climate Change, Resiliency, and Sustainability



AMENDMENT 1 TO
CONTRACT NO. C7437

Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions
RFP No.: 20-21/P-143

Additiona] Certification Requested from County:  $0.00

This AMENDMENT NO. 1 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUI, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
STANTEC CONSULTING SERVICES, INC., a New York corporation, whose mailing address
is 370 Interlocken Boulevard, Suite 300, Broomfield, CO 80021, hereinafier referred to as the
“Contractor”. County and Contractor shall hereinafter be referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui an
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

WHEREAS, the County and the Contractor entered into the following Contract and
Amendment(s), if any, with certified availability of funds in the amount and time of performance
as indicated:

Additional Total .
Contract/ Date Certified Certified Time of Rer}ewal
Amend Performance Option(s)
Amount Amount

Notice to Proceed One additional

C7437 6/28/2021 Not applicable | $438,231.00 through June 30, 2022 | one-year term

WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafier
collectively referred to as the “Contract™;

WHEREAS, the Contract is on file with the Director of Finance;
WHEREAS, the Parties now desire to amend the Contract; and
NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:

1. Section 2, Time of Performance, is amended to read as follows:

2. Time_of Performance. The Contractor shall commence performance
under this Contract upon issuance of the Notice to Proceed, and shall continue
performance through July 19, 2023, unless sooner completed, terminated, or
extended in compliance with the terms of this Contract. This Contract may be
extended for an additional term of one year, upon mutual agreement in writing. It

I
Ver. 2/1/2022
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CONTRACT NO. C7437

is understood that to exercise said extension option, the Partics will execute an
Amendment to the Contract.

2, This Amendment may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same instrument. The
parties agree that they may utilize and shall be bound by their electronic signatures, pursuant 1o
Chapter 489E, Hawaii Revised Statutes.

The entire Contract, as amended herein, shall remain in full force and effect,

IN WITNESS WHERECF, the Parties execute this Amendment to Contract by their
signatures on the dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW)]
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver, 2/1/2022



AMENDMENT 1 TO
CONTRACT NO. C7437

CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that 1 have the legal right and authority to execute this
Contract on behalf of the Coniractor.

CONTRACTOR:
STANTEC CONSULTING SERVICES, INC.
Digitally signed

sy Convard by convard,

(SigratNancy
p Nancy Date: 2022,05.31

15:36:11 -10'00'
(Print Name)

Its

(Title)

Date

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. /12022



AMENDMENT 1 TO
CONTRACT NO. C7437

COUNTY EXECUTION PAGE

COUNTY OF MAUL:

w QAL ey —

{ TR MAY-ANNE A. ALIBIN
]ts Bmafl?mance Deputy Director

e JUN 28 2022

APPROVAL RECOMMENDED:

Orpt-Maglor

TYSON MIYAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

£l bt

KEOLA R. WHITTAKER

Deputy Corporation Counsel
LF2021-0918
2022-05-13 C7437 AMD #! docx

Ver. 2/1/2022



CONTRACT CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Amount Required
9077358 CLIMATE CHANGE RESILIENCY/SUST (6132) $ 335,253.00
. 9030188 CLIMATE CHANGE,RESILIENCY&SUST (6221) $ 102,978.00
Total $438,231.00
CONTRACT NO. C 7437 STANTEC CONSULTING SERVICES, INC.
Dated this 25 day of JUNE 2021

Time of Performance: NTP Through June 30, 2022

QM - Ow%f—:

SCOTT K. TERUYA
(P\/ Director of Finance

Climate Change, Sustainability, and Resilience:
Whole-System Solutions Heat Map index
Combined with ALICE Data Resilient Maui
Housing Guide Planning, Assessment and/or
Analysis for New Renewable Energy Projects

for Maui County for MYR
RFP #20-21/P-143
ORDINANCE #5099 (FY2021)

FY2021 %u‘%

jh
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MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN DEPARTMENT OF FINANCE
Deputy Director COUNTY OF MAUI
200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.mauicounty.gov

June 29, 2021

Stantec Consulting Services, Inc.
10220-103 Avenue NW, Suite 400
Edmonton, Alberta T5JOK4

RE: CONTRACT FOR SERVICES: CLIMATE CHANGE, SUSTAINABILITY, AND
RESILIENCE: WHOLE-SYSTEM SOLUTIONS HEAT MAP INDEX COMBINED
WITH ALICE DATA RESILIENT MAUI HOUSING GUIDE PLANNING,
ASSESSMENT AND/OR ANALYSIS FOR NEW RENWABLE ENERGY
PROJECTS FOR MAUI COUNTY FOR THE OFFICE OF THE MAYOR
RFP NO.: 20-21/P-143
CONTRACT NO: C7437

Dear Stantec Consulting Services, Inc.:
Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Department of
Management or his designated representative.
Sincerely,
Chucty K K alieti
Scott K. Teruya
Director of Finance

o

SKT:ckk
Enclosure

xc:  Office of the Mayor, Climate Change, Resiliency and Sustainability
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CONTRACT FOR SERVICES
Degpartment: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

Heat Map Index Combined with ALICE Data

Resilient Maui Housing Guide
Planning, Assessment and/or Analysis for New Renewable Energy
Projects for Maui County

RFP No.: 20-21/P-143

Certification Reguested from County: $438,231.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and STANTEC
CONSULTING SERVICES, INC., a New York corporation, whose mailing address is 10220 —
103 Avenue NW, Suite 400, Edmonton, Alberta TSJOK4 Canada, hereinafter referred to as the
“Contractor.” The County and the Contractor shall hereinafter be referred to collectively as the
“Parties.”

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

T o,

WHEREAS, the County desires to retain and engage the Contractor to provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS™), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County;

WHEREAS, this Contract is for professional services as defined in Section 103D-104,
Hawaii Revised Statutes (“HRS”), and Section 3-122-1, Hawaii Administrative Rules (“HAR™);
and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into this
Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:
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1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for a subset of the multiple total
projects in the County’s Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal dated May 10, 2021, and any
attachments thereto that refer to the specific subset of the multiple total projects (hereinafter,
collectively, “Contract Documents™). The Contractor agrees to undertake the following subset of
three projects in the County’s Request for Proposals number 20-21/P-143: (1) Heat Map Index
Combined with ALICE Data; (2) Resilient Maui Housing Guide; and (3) Planning, Assessment
and/or Analysis for New Renewable Energy Projects for Maui County. The Contractor agrees to
perform the services for these three projecis that the Contractor proposed in its Proposal dated May
10, 2021. The Contractor acknowledges and agrees that the scope of the Contract does not include
all of the multiple projects in the County’s Request for Proposals number 20-21/P-143. The
Contract Documents are on file in the office of the Director of Finance of the County of Maui, and
are incorporated herein by reference and hereby made a part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to
complete its performance under the Contract. The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

The Parties may extend the Contract for an additional term of one year, upon mutual
agreement by the Parties in writing. It is understood that to exercise said extension option, the
Parties will execute an Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount not to exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5™) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.

4, General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

5. Other Terms and Conditions, Any general, miscellaneous, or other terms,
conditions, or provisions that are found in any of the Contractor’s proposals for this Contract or in

2



CONTRACT NO. C7437

any sub-contractor's proposals attached thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the County’s General
Conditions, and such terms, conditions, or provisions are consistent with the County's General
Conditions.

6. [This paragraph is intentionally left blank]

7. Conflict. In the event of any conflict between or among this Contract and other
documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

" Notice to the Contractor shall be sent to the Contractor’s address as indicated in this
Contract. A notice shall be deemed to have been received three (3) days after mailing or at the time
of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County in
writing of any change of address.

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the
Officer-in-Charge for all services provided herein, and shall have the right to oversee the
successful completion of contract requirements, including monitoring, coordinating and assessing
Contractor’s performance and approving completed work/services with verification of same for
Contractor’s invoices or requests for payment. The Officer-in-Charge also serves as the point of
contact for the Contractor from award to contract completion.

10. Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial interest.
“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members™). “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

b. The Contractor has not been represented or assisted personally in the matter
by an individual who has been an Employee of the County department awarding this Contract
within the preceding year and who participated while so employed in the matter with which the
Contract is directly concerned;
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c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Employee, or in the case of the County Council, a County Council Member,
and participated while an Employee or a County Council Member on matters related to this
Contract; and

e. . The Contractor understands that the Contract to which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Ethics™), including
the provisions which are the source of the declarations above. Additionally, any fee, compensation,
gift, or profit received by any person as a result of a violation of the Code of Ethics may be
recovered by the County.

11. Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes.

IN WITNESS WHEREQF, the Parties execute this Contract by their signatures, on the
dates below, to be effective as of the date of the last signature hereto.

[EXECUTION PAGES TO FOLLOW]
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACTOR EXECUTION PAGE

I hereby represent and warrant that I have the legal right and authority to execute this
Contract on behalf of the Contractor.

CONTRACTOR:

STANTEC CONSULTING SERVICES,
INC.

o

By o

(Signature)

Uane, € Convord

(Print Name)
Its. Moo | Enineeyr
(Title)
| oy §
Date ¢/2f 202

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED:

Qi Mol

COUNTY OF MAUL

- W (i~

B
QJ Its Riestoof Bimance Deputy Director of Finance

Date

JUN 2 8 2021

MAY-ANNE A. ALIBIN

TYSON MY AKE v
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL
Deputy Corporation Counsel
LF 2021-0918

oK
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Cfficer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the performance required in this Contract. The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit to the
heed of the purchasing agency for resolution any questions which may arise as to the performance of this Contract.
“Purchasing agency” as used in these General Conditicns means and includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and services.

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a. SUSPENSION AND DEBARMENT.
1} This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000,

As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180:905) are excluded (defined at 2 G.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower tier covered transaction it
enters into.

3) This certification is a material representation of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R, pt. 3000, subpart C,
in addition to remedies available to the County, the federal government may pursue available remedies, including but
not limited to suspension and/or debarment.

4) The CONTBACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C throughout the term of this Contract, and further agrees 1o inciude a provision requiring
such compliance in its lower tier covered transactions.

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT.

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work 10 work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States,
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was required or pemitted to work in excess of the
standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

3) Withhalding for unpaid wages and liguidated damages. County shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
the Contract Work Hours and Safety Standards Act, which Is held by the same prime CONTRACTOR, such sums as
may be determined o be necessary to satisfy any liabilities of such CONTRACTOR or subcantractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragraph (2) of this section.

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauses set forth In paragraph (1) through (4) of this section and also a clause requirng the subcontractors to include
these clauses in any lower tier subcontracts. The prime CONTRACTOR shall be responsibie for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through {4} of this section.

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's
actions pertaining fo this contract.

d. INDEPENDENT CONTRACTOR. in the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authority and responsibility to control and direct the
performance and detalls of the work and services required under this agreement; however, the COUNTY shall have a
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general right to inspect work in progress to determine whether, in the COUNTY’s opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree fo use the CONTRACTOR exclusively, and that the CONTRACTOR
is free to contract to provide services to other individuals or entities while under contract with the COUNTY.

e. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Coniract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employees and agents shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers’ compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

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

g. The CONTRACTOR shall be respansible for payment of all appilcable federal, state, and county
texes and fees which may become due and owing by the CONTRACTOR by reason of this Contract, including but not
limited to (i) income taxes, (i) employment related {ees, assessments, and taxes and (ili) general excise taxes, Unless
provided otherwise by agresment between the parties, the CONTRACTOR also is responsible for obtaining all licenses,
permits, and certificates that may be required in order to perform this Contract.

h. The CONTRACTOR shall obtain a general excise tax ficense from the Depariment of Taxation, State
of Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes (*HRS"), and shall comply with all requirements
thereof. The CONTRACTOR shall obtain a tax clearance cettificate with all requirements thereof. The CONTRACTOR
shall obtein a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that all delinquent taxes,
if any, lsvied or accrued under State iaw against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements nacessary to obtain the tax clearance certificate required for final payment
under Section 103-53, HAS and Paragraph 17 of these General Conditions.

i The CONTRACTOR is responsible for securing alf employes-related insurance coverage for the
CONTRACTOR and the CONTRACTOR’s employees and agents that is or may be required by law, and for payment
of alt premlums, costs, and other liabilities associated with securing the insurance coverage.

The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relatlons, State of Hawali, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawail
Administrative rules, ("HAR") that is current within six months of the date of Issuance.

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

3. PERSONNEL REQUIREMENTS.

a. The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personne! required ic
periorm this Contract. )

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced

and fully qualified to engage in the activities and perform the services required under this Contract, and that all
applicable licensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees
and agents are complied with and satisfied.

4. NONDISCRIMINATION. No person petforming work under this Contract, including any subcontractor,
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, State, or County law.

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

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a. No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Coniract and no such assignment or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, State of
Hawali, showing that all delinquent taxes, if any, levied or accrued under State law against the CONTRACTOR'S
assignee or subcontractor have been paid. Additionzlly, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right to compensation under this Contract shall be effective unless and untii the assignment is approved by the
COUNTY.

b. Recognition of a succassor in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in an assignment agreement in which the COUNTY, the CONTRACTOR and the assignee
or transferee (hereinafter referred to as the “Assignee”) agree that:

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

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

3} The CONTRACTOR shall continue to fumish, and the Assignee shall aiso fumish, all
required bonds.

c. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter Into an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no other
terms or conditions of this Contract are thereby changed.

d. Reports. All assignment contracts and amendments fo this Contract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurement officer as defined in section
108D-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

e. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRAGCTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 103D-713, HRS, the CONTRACTOR
shall defand, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expense, including all attorneys’ fees and costs, and
all elaims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or early termination of this Contract for
any reason.

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party fo any
fitigation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
any cost and expense incurred by or imposed on the COUNTY, including attomeys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure In the time specified, it is agreed the CONTRACTOR shall
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure until sither
(i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or {ii) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d.
(Excuse for Nonperformance or Delay Performance), liquidated damages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of liquidated damages is specified in the Contract.

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounis owed to the COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuant fo any law or other obligation owed to the COUNTY by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature. The COUNTY
will notify the CONTHACTOR in writing of any offset and the nature of such offset. For purposes of this Paragraph,
amounts owed to the COUNTY shall not include debts or obligations which have been liquidated, agreed tc by the
CONTRACTOR, and are covered by an installment payment or other setilement plan approved by the COUNTY,
provided, however, that the CONTRACTOR shall be entilied to such exclusion only to the extent that the
CONTRACTOR is current with, and not delinquent on, any payments or obligations owed to the COUNTY under such
payment or other settlement plan.

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 103D~
701, et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctlons and
penalties.
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein.

a. Order to stop performance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
performance calied for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, uniess the parties agree to any further period. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
the CONTRACTOR shall farthwith comply with its terms and take all reasonable steps to minimize the cccurrence of
costs allocable to the performance covered by the order during the period of performance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b. Cancellation or expiration of the order. f a stop performance order issued under this section is

cancelied at any time during the period specified in the order, or if the pericd of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shall be modified in writing
accordingly, if:

1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly aliocable to, the performance of any part of this Contract and
2) The CONTRACTOR asseris a claim for such adjustment within thirty (30) days after the end

of the period of performance stoppage provided that if the head of the purchasing agency decides that the facts justify
such action, any such claim asserted may be received and acted upon at any time prior to final payment under this
Contraet.

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance coverad by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this Paragraph shall be
determined in accordance with the price adjustment provisions of this Contract.

13. TERMINATION FOR DEFAULT.

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

b. CONTRACTOR'S duties. Notwithstanding termination of the Contract and subject to any directions
from the head of the purchasing agency, the CONTRACTOR shall take timely, reasonable, and nscessary action to
protect and preserve property in the possession of the CONTRACTOR in which the COUNTY has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price sét forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems to be necessary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY in procuring similar goods and
services.

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, If the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days
after the cause of the delay and the failure arises out of causes including acts of Ged; acts of the public enemy; acts of
the State and any other govermnmental body in its sovereign or contractual capacity; fires; floods; epidemics; guarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the faiture to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services o be

10



CONTRACT NO. C7437

furnished by the subcontractor were obtainable from other sources in sufficient time to permit the CONTRACTOR to
mest the requirements of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascertain the facts and extent of the failure, and, if he or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subject to the tights of the COUNTY under the clause entitled, in fixed-price confracts, “Termination
for Convenience,” and in cosi-reimbursement confracts, “Termination.” As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the County's approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the
performance not terminated by the notice of termination and may incur obligations as are necessary 1o do so.

c. Right to goods and work product. The head of the purchasing agency may require the
CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent directed by the head of the
purchasing agency:

1) Any completed goods or work product or both; and

2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing material”) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR’s best efforts to sell such goods and manufacturing
materials. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the
termination for convenience provision.

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specilying the amounts due because
of the termination for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. if the CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the head of the purchasing agsncy may pay the CONTRACTOR, if at all, an amount set
in accordance with (d}(3) below.

2) The head of the purchasing agency and the CONTRACTOR may agree to a settiement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
required by subchapter 15, chapter 3-122, HAR, and that the seftlement does not exceed the total Contract price plus
saftlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing matetials under Subparagraph c. of this Paragraph, and the Contract price of the performance not
terminated.

3) Absent complete agreement under Subparagraph (d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2)
shall not duplicate payments under this Subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts pald or to be paid for accepted
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss if
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the entire Contract would have completed, no markup shall be allowed or included and the amount of compensation
shali be reduced to reflact the anticipated rate of loss:;

{C) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with Subparagraph (d){(3XB).

D) The totat sum to be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under Subparagraph ¢.3} and the Contract price of performance not tenninated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in accordance with Chapter 3-123, HAR.

15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS.

a. Change In scope. If any action or omission on the part of the head of the purchasing agency (which
term Includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be desmed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR shall have given writtan notice to the head of the purchasing agency:

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

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

(C) Within such further time as may be allowed by the head of the purchasing
agency in writing.

2) This notice shall state that the CONTRACTOR regards the act or omission as a reasocn
which may enfitie the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such
omisslon of take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice required by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the ime, the reasons why the CONTRACTOR believes that additional compensation, damages or an
extension of time may be remedies to which the CONTRACTOR is entitled; and

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records to the extent practicable, and other documentation and
evidencs satisfactory to the COUNTY, of the claimed additional costs or an extsnsion of time in connection with such
changes.

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

c. Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidslines:

a. Reimbursement for air transportation shali be for actual cost or coach class airfare, whichever is
less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c. Unless prior written approval of the head of the purchasing agency Is obtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
island or out-of-state trave! for County officers and employees in the executive branch who are excluded from collective
bargaining coverage No other travel or living expense (e.g., tips, entertainment, akohol, etc.} shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by Including the name of the traveler, tinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the same island as the site of the services to be
provided pursuant to this Contract are not entitled to per diem or transportation expense reimbursement unless
expressly specified in the Contract,
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments
shall be made in accordance with and subject to Article 9 of the County of Maui Charter.
c. Payment only for work under contract. The COUNTY is not responsibie to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the original Contract.

d. Compensation Retained.

1} Pursuant to §103-32.1(a}, HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is satistactory, no additional sum shall be withheld; provided further that if progress is not
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may becoms due the
CONTRACTOR under the contract.

2) The County may enter into an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a)
upon depositing with the County any general obligation bond of the State or its political subdivisions with a market value
not less than the sum to be withdrawn; provided that the County may require that the total market value of such bond
be greater than the sum to be withdrawn.

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

18. FEDERAL OR STATE FUNDS. If this Contractis payable in whole or in part from federal or state of Hawali
(“State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTBACTOR shall be paid only from such funds received from the federal or State
government, and shall not be paid from any ather funds. Failure of the County to recsive anticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a. Modification in writing; no verbal modification. At any time, and without notice to any surely, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any one or more of the

following:

1) Drawings, designs, or specifications, for the goods to be fumnished or services to be
performed;
2) Method of shipment or packing;
3) Place of delivery;
4) Description of services to be performed;
5) Time of perfarmance {!. e., hours of the day, days of the week, etc.);
6) Place of performance of the services; or
7) Cther provisions of the contract accomplished by mutual action of the parties to the
contract.
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledged.
c. Adjustment of price or time for pedormance. If any modification Increases or decreases the

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

as negotiated.
d. Ciaim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder

shall be altowed if the claim is not received by the head of the purchasing agency prior to final payment under this
Contract.
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e. Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

f. Professional Services Contract. 1f this is a professional services contract awarded pursuant to
Section 103D-304, HRS, any modification, aiteration, amendment, change or extension of any term, provision or
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cent (10%) or mora of the initial Contract price must receive the prior approval of the County Director of Finance.

o Tax clearance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, pnor to the COUNTY's approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, a tax clearance from the Director of Taxation, State of Hawall, showing that
all delinquent taxes, if any, levied or accrued against the CONTRAGTOR have been paid.

h. Sole source agreements. Amendments to sole source agreements that would change the original
scope of the agreement, or increase the original contract price by ten percent or mere, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of a sole source agresment for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the “changes clause"” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of perfomance of the Contract that do not alter the scape of the
contract work.
b. Adlustments of price or time for performance. |f any change order increases or decreases the

CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shail
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waivead by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims established by the Contract.

c. Time period for claim. Except as may be provided otherwise by section 103D-601(b), HRS, the
CONTRACTOR must file a written claim disputing the cantract price or time provided in a change order within ten days
after receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
In writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a claim.

1) Claim barred after final payment. No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is not received by the head of the purchasing agency prior to final payment
under this Contract.

2) Other claims not barred. In the absence of such a change order, nothing in this clause
shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract.

21. PRICE ADJUSTMENT.
a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in this Contract shalt

be made in one or more of the following ways:

1) By agreement on a fixed price adjustment before commencement of the pertinent
performancs;

2) By unit prices ‘specified in the Contract or subsequently agreed upon before
commencement of the pertinent performance;

3) By the costs attributable to the evenis or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;
4) in such other manner as the parties may mutually agree upon before commencement of
the pentinent performance; or
‘ 5) In the absence of agreement between the parties, the adjustment shall be made pursuant
to 103D-501(b)5), HRS.
b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change
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order or other document permitting billing for the adjustment in price under any method listed in Subparagraph {a)(1)
through (a)(4) of this Paragraph shall be issued within fen days after agreement on the method of adjustment.

22, VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity
goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
services, or both, specified in this Contract, may be Increased by a maximum of ten per cent (10%), provided (1) the
unit prices will remain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to award another agreement.

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract,
the following provisions shall apply: ‘
a. The head of the purchasing agency may at any time by written order, and without notice to the
sureties, in any, make changes within the general scope of the Contract in any one or more of the {foliowing:
1) Description of performance;
2) Time of performance (i.e., hours of the day, days of the wesk, ete.)
3) Place of performance of services;
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery.
b. if any change causes an increase or decrease in the estimated cost of, or the time required for

performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
affects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, dellver or completion schedule, or both; 2) amount of any fixed fee; and 3) other
atfected terms and shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, if the head of the purchasing agency decides that
the facts justify K, the head of the purchasing agency may receive and act upon a proposal submitted before final
payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under the provision an Digpute herein.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.
e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the

estimated cost of this Contract and, if this Contract is incrementally funded, the funds allotted for the performance of
this Contract, shall not be increased or considered to be increased except by specific writien modification of the Contract
indicating the new contract estimated cost and, if the contract is incrementatly funded, the new amount aliotted 1o the
contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a. Generslly. Any money paid to a CONTRACTOR shall be disbursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has
met all the terms and conditions of the subcontract and there are no bona fide disputes on which the procurement
agency has withheld payment.

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

c. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-haif per cent per month upon cutstanding amounts due that were not timely paid by the responsible
party under the following conditions. Where & subcontractor has provided evidence to the CONTRACTOR of
satisfactorily completing all work under their subcontract and has provided a properly documented final payment
request as described in Subparagraph d. of this Paragraph, and:

1) Has provided to the CONTRACTOR an acoeptable performance and payment bond for
the project executed by a surety company authorized to do business in the State, as provided in section 103-82.1, HRS;
or

2) The following has occurred:

(A) A period of ninety days after the day on which the last of the labor was done or
performed and the fast of the material was furnished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 103D-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized fo do business in the State, in an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the
CONTRACTOR; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a
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subcontractor and otherwise due to the subcontractor for satistactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR 1o the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS, The penaity may be withheld from future payment due to the CONTRACTOCR, if the
CONTRACTOR was the responsible party. If a CONTRACTOR has viclated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
c., shall include:

1) Substantiation of the amounts regquested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that:
(A) The amounts requested are only for performance in accordance with the
specifications, tenms, and conditions of the subcantract;
(B) The subcontractor has made payments due to its subcontractors and suppliers

from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment coverad by the certification, in accordance with their subcontract agreements and the requirements of this
section; and
(C) The payment request does not include any amount that the subcontractor
intends to withhold or retain from & subcontractor or supplier in accordance with the terms and conditions of their
subcontract; and
3) The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect.

e. This section shail not be construed to impair the right of a CONTRACTOR or a subcontractor at
any tier to negotiate and to include in their respective subcontracts provigions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under
Subparagraph c. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. No
inspection, test, deiay or failure to Inspect or test, or failurs to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of
the COUNTY.

26. OBSOLETE PARTS/A.ONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic componenisfplece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembiy,
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last tima buys of such aricles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

b. All information, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform information Practices Act, chapter 92F, HRS.

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County board or commission, or to the services ar goods, or both, provided under this
Contract, in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, or County seal(s), logos, crests, or reproductions of flags or
likenesses of any agency official without specific pre-approval in writing.

29, OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or concsived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered "works for hire.” All such materials shall be delivered to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Contract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained general and professional liability insurance coverags for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies
authorized fo do business in Hawall and approved by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS (%$1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for
Contracts with a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in the
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required
from time to time by the COUNTY. CONTRACTOR shall also carry workers' compensation insurance for
CONTRACTOR'S employess in the amounts required by applicable law. CONTRACTOR shali provide COUNTY not
less than thirty (30) days' notice prior to any cancellation or materlal change or reduction in coverage. No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all policies, with the exception of professional liability and workers’' compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereafter,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate termination of this Contract.

31. LIENS AND WARRANTIES.
a. Liens. All products provided under this Contract shall be free of all liens and encumbrances,
b. Warranties for products and services. In the event this Contract is for the provision of products

{goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shali substantially conform to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOR and/or any order(s) and wili be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accordance with prevalling standards in the industry to'the reasonable satistaction of the COUNTY. The Warranty
period shall commence after Acceptance, as defined In this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year.

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:

a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract,
c. The following access to records requirements additionally apply to any Contract funded in whole

or in pan by the state or federal government:

1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency
Management Agency or other federal agency, the Comptrolier General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the CONTRACTOR which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts, and franscriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.
3) The CONTRACTOR agrses to provide access to construction or other work sites pertaining

to the work being completed under the contract.

33. COST OR PRICING DATA.
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a. Cost or pricing data must be submitted to the head of the purchasing agency and limely certified as
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of
the purchasing agency.

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

34, RECORDS RETENTION.

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

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

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchased in connection
with this Contract, except as to overcharges which result from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clause.

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold hammless the COUNTY, and
its officers, employees, and agents from and against all liability, loss, damage, cost, and expense, including all
attorney’s fees, and all claims, suits, and demands arising out of or resulting from any claims, demands, or actions by
the patent holder for infringement or other improper or unauthorized use of any patented article, patented process, or
patented appliance in connection with this Contract. The CONTRACTOR shall be solsly responsible for correcting or
curing to the satisfaction of the COUNTY any such infringement or improper or unauthorized us, including, without
limitation &. furnishing at no cost to the COUNTY a substitute article, process, or appliance acceptable to the COUNTY;
b. paying royaities or other required payments to the patent holder; ¢. obtaining proper authorizations or releases from
the patent holder; and d. furnishing such security to or making such arrangements with the patent holder as may be
nacessary t correct or cure any such infringement or improper or unauthorized use.

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

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Alr Act, 42 U.S.C. § 7401-767l et seq., and the Fedsral Water Poliution Control Act, as amended, 33 U.S.C.
§1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Environmental Protection Agency. The CONTRACTOR agrees to inciude these requirements in each
subcontract.

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Section 8002 requires CONTRACTOR to use only items, designated in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a. In the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot be acquired (i) Competitively
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within a timeframe providing for compliance with the contract performance schedule; (i) Meeting contract performance
requirements; or (ifi) At a reasonable price.

Information about this requirement, along with the list of EPA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, htips://www.epa.gov/smm/comprehensive-procurement-guideline-
cpg-program.

36. ENERGY EFFICIENCY. To the extent applicable to this Centract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficiency of the State of Hawaii or County.

40, CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social security number;
2) Driver’s license number or Hawaii identification card number; or
3) Account humber, credit or debit card number, access code, or password that would permit

access to an individual's financial information.

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

“Technological safeguards® means the technology and the policy and procedure for use of the technology to
protect and control access to parsonal information.

Confidentiality of Material,

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

2) CONTRACTOR agrees not 1o retain, use, or disclose personal information for any purpose
other than as permitted or required by this Contract.

3) CONTRACTOR agrees to implement appropriate “technological safeguards® that are
acceptable to the COUNTY to reduce the risk of unauthorized access to persenal information.

4) CONTRACTOR shall report to the COUNTY in a prompt and complete manner any security
breaches involving personal information.
5) CONTRACTOR agrees to mitigate, to the extent practicable, any hamnful effect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the

requirements of this Paragraph.
6) CONTRACTOR shall complete and retain a log of all disclosures made of personal
information received from the COUNTY, ot persanal information created or received by CONTRACTOR on behaif of

the COUNTY.

c. Security awareness training and confidentiality agreements.
1} CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed taining on security awareness topics relating to protecting personal information.
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

amployees who will have access to the personal information acknowledging that:
{(A) The personal information collected, used, or maintained by the CONTRACTOR

will be treated as confidential;

(B) Access to the personal information will be aflowed only as necessary to perform
the Contract; and
’ {C) Use of the personal information will be restricted to uses consistent with the
services subject to this Contract.
d Termination for Cause. In addition to any other remedies provided for by this Contract, if the

COUNTY leams of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41, GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and

duties of the partiss to this Coniract, shall be governed by the laws of the State of Hawail, Any action at law or in equity
to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in

Wailuku, Maui, Hawaii.
42. COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may be

used to fund the contract only. The CONTRACTOR shall comply with all federal, Stale, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and directives, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR’S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

The state and federal government are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conflict
betwaen the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

a4, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges
and shall comply with Section 11-355, HRS.

45, BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtalning any faderal contract, grant or any other award covered by 31 U.8.C. § 1352,
Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on behaif of CONTRACTOR with respect to this contract. CONTRACTOR also agrees
to disclose any lobbying with non-federal funds that takes place in connection with abtaining any federal award.

46, EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 103D-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318-200.326.

48. DRAFTING. No provision of this Contract shall be intsrpreted for or against any party on the basis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The captions contained herein are used solely for convenience and shall not be desmed to
define or limit the provisions of this Agreement.

50, COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as i
all of the parties had signed the same document. Such executions may be transmitted to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
original signature. All fully executed counterparts, whether original executions or facsimile or electronic executions or
a combination thereof shall be construed together and shall canstitute one and the same Contract.

51, SEVERABILITY. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or non-enforceability shall not affect the validity or enforceability of the remaining Contract terms.

52, WAIVER. The failure of the COUNTY to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the COUNTY's right to
enlores the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
law, and does not include other provisions shall not constitute a waiver or relinquishment of the COUNTY’s rights or
the CONTRACTOR's obligations under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supsrsedes all prior agreements, conditions, understandings, promises, warranties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warranties, or
representations, oral or written, express or Implied, between the COUNTY and the CONTRACTOR other than as set
forth or as referred to herein.

{END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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