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Honorable Keani Rawlins-Fernandez, Chair ‘

Economic Development and Budget Committee R
Council of the County of Maui =

Wailuku, Hawaii 96793
Dear Chair Rawlins-Fernandez;

By letter dated October 6, 2020 (County Communication No. 20-513), the
Director of Finance transmitted 106 contracts/grants for filing with the County
Clerk.

At the October 23, 2020 Council meeting, the foregoing communication
was filed; however, Contract C7139 was referred to your Committee at your
request. Transmitted is a copy of the contract.

Respectfully,

Pl st

KATHY L. KAOHU
County Clerk

filym
Enclosures

cc: Director of Council Services



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

Appropriation

Index ) Title Amount Required
106930 CARES ACT/COVID-19 ' (6132)  $181,708.80
CONTRACT NO. C 7139 NO KA Ol GUARD SERVICES, LLC
Date: 4 day of SEPTEMBER 2020

Time of Performance; May 22, 2020 - November 30, 2020

\ [

7 SCOTTH. f[ERUYA
Director of Firtance

Security Guard Services for
COVID-19 Temporary Pallet
Shelters at Waiale Park for MGMT
ORDINANCE NO.5092 (FY2020)

FY 2021

n O
_ 82%1



CONTRACT NO. C7139
CONTRACT FOR GOODS & SERVICES

Project Tiie: Security Guard Setvices for COVID-18 Temporary Pallet Shelters at
‘Waiale Park

Certification Reguested from County: $181,708.80
This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawail, whose business address is 200 South High Street,
Walluku, Maui, Hawail 86793, hereinafter referred to as-the “County”, and NO KA O1 GUARD
SBERVICES, LLC whose mailing address Is 1498 Lower Main Street, A-3, Walluky, Hawali 96793,
hereinafter referréd to as the "Contractor®. County and Contractor shall herelnafter be referred to
collectively as the "Parties”.
Source of Funds. The saurce(s} and avalfabihiy of the funds for this Contract shall be as-
set forth in the Contract Certification signed by the Directorof Finance of the County of Maui on
or biefore the effective date of this Contract, Coniract Cerfification shall be on file in the office of
the Director of Finance of the Courity of Maui

—-l—----u—s—-—“

WHEREAS, the County desires to retaln.and engage the Conitractor to grovide the goods
of services, or both, as those terms are defined in Section 103D-104, Hawall Revised Stafutes
{“HRS"), as described in this: Contract anid its attachmants, and the Contractor desites to provide
slich goods or services, or hoth, for, and on biehalf of, the County: and

WHEREAS, pursuant to Seclion 46-1.5(4),. HRS, the County Is autherized to énter into
this Confraict,

NOW, THEREFORE, in cansiderafion of the following mutual promises and agreemerits
-getforth, the Parhes agree as follows:

k. The Contractor shall, in a proper and safisfactory manner as
determined by the Gaunty provide all goods or services, or both, in accordance with Contractor's
“Securily Services: Agreemen.t, and any aftachments thereto. (hereinafier, collectively, “Contract
Documents"); aftached hereto as Exhibit 1 and incorpoerated herein. -Contract Documents are on
file inthe office of the Director of Finance of the County of Maui, and are iacorparated herein by
refererce and hereby made a part of this Cantract.



CONTRACT NO, C7139
'CONTRAGT FOR GODDS & SERVICES

2. Time of Performance. The Confrator shall commenge performance undsr this
Contract on May 22, 2020, and shall continue fpérfdrrnant:é through November 30, 2020, unless
terminated upon the County’s written notice at its sole option.

3 Compensation and Pavment Schedule. The Cnntractcr shall be compensated for
services rendered and costs ihcurred uhder this Cantmct fora mtai amourit not to exceed the
amount of cerfification requested as set forth above, subject to appmmiahan, and Inclusive of aﬁ
faxes: County will pay Cantractar i 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
invaice by the »Ta_ﬁi‘c’:er-‘in—{;harge no later than an the fifth (5% day of each month for services
rendered during the previous calenidar month. The-original invoice shall specify the amount due,
certify that services requested undef 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 Chargs, all in accordance with Section 17 of the General Condftions:

4. [This paragraph is infertionally loft blank.]

5. General Conditions: The Gontractor shall comply with the General Conditions of
this Contract {the “General Conditions”), which are attached hereto and are hereby made @ part
of this.Contract,

6.  Other Terms and Conditions, Any Special Conditions are attached hereto and
made a part of this Contéact. In the event of a_r.fy"-%nﬁcnsi.stencéiE's,vcarvcc:ﬁnﬁict betwesn the General
Conditions: and the Special Conditions, the Special Conditions shall control. Any general,
rmiscellansous, 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. pfcpéséts aftaéhed thereto shall be:
unenforceable as against the County, unless the subject of such terms, conélt:ons. of prowsmns
is addressed in'the Ceunty’s General Cond:taons and such terms condttlons or prews:ans arg
«canslstent with the Ceunty s Géneral Conditions.

7. [This paragraph s mtenﬁanaily feﬁ blank]}

8. Coriflict. In the event of any conflict: betWeen ‘or among this Contract and other
doguments that-are attached hereto or incorporated hersin by reference or both, the terms of this
Gontract 'shall control first, the County's General Conditions secorid, other documents prepared
by the Courty third, and ':dbcumentjs -#re’pared or submitted, or both, by the Confractor last.

V. 0472020 2



CONTRACT m& GOODS & SERVICES

9. vNQﬁAces‘.A Any written nofice required 1o be given by a party o this Contract shall
be (a) délivered 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, Hawall 96793

Notice to the Contractor shall be sent o' the Contractor’s address as indicated in this
Contract. A nofice shall be deemed fo have been received three (3) days after mailing or at the
fime of actual recelpt, whicheveri is earlier, The Contractor is responsible for notifying the County
inwritinig of any change of address.

10. fficer-in-Charge. The Director of the Department of Management, or an
authorlzed representative, shall be the @fﬁcer-in-eharge for all services provided herein, and shall
have the right to oversee the successful completion of confract requirements, including
monitoring, coordinating and assessing Contractor's performance and approving completed
workiservices with verification of same for Contractor's nvoices or requests for payment. The
Officer-in-Charge also serves as the point of contact for the Contractor from award to contract
“completion,

1. Contractor’s Standards ¢ u ; Tha unde‘i%i’gned Cuntraetor déeiares'

I m ‘ ‘ oﬂ'm'rorempiayaeaf
ihe Colxnly inc ng members of boards, eommfssians, 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
busihess or other undertaking which is sufficient In fact to control, whether the
interest is greater or less than filty per cent (50%).

b. Contractor has hot 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 js directly concerned.

e. Contractor has not been assisted or represented by a County Ceuneil
Member of Employes for a fee or other compensation to obtain this Contract and
wifl not be assisted or mpresanted by & County Council Member or Employee for
a fee or other compensation in the performance ‘of this Contradt, if the County

Ver. 0412020 3



12.

“manths, has been an. Employes, or ih th
Council Member, &l participated while : an Empfoyee ora Cotinty Council Member
onh matters reiated io this Contract.

attached is voidable on-behalf of the County i

CONTRACT NO. G7139
GONTRAGT FOR GOODS & SERVICES

Council Member or Employes has been ;mmived in the: devetopment or award of
the Contract.

d. Gontractor hias not been represented on . matters related to this Contract,

for & fee or other consideration by an. Individual whe, within the: pasthue%ve {12)
of the County Council, a County

8 Contractor understands that the Contract to which this document Is
lis 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 réceived by ary péerson
as a result of a violation of the Code of Ethics may be recavered by the County.

Counterparts and Electroni¢ Sianatures. This Contract may be executed in two or

more counterparts, each of which shall be desmed to be an original, but all of which shall
-gonstitute one and the same Instrument, The parties agree that they may utilize and shall be
bound by their electronic signatures, pursyant 16 Chapter 489E, Hawaii Revised Statutes.

Var, 042620
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CONTRACT NO. C7139
CONTRACT FOR GOODS & SERVICES®

IN WITNESS WHEREOF, the Parties execlite this Contract by thelr signatures, on the
dates below, to be effecfive as of the date of last signature hereto.

1 hereby represent and warrant that | have the legal right and authority to execute this

Contract on behalf of the Contractor.

CONTRACTOR:
NO KA O1 GUARD SERVIGES;, LLC

(Print Name) _ |
i)
Tt /020

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 84/2020 5



CONTRACT NO. C7139,
CONTRACT FOR GOODS & SERVICES

COUNTY EXECUTION PAGE

COUNTY OF MAUI

By#‘

lts ‘Fmance Dizectéi
Date SEP08 2020

REV!EW ED AND APPROVED:
JOSIAH K. NISHITA, Deputy Managing Director

‘APPROVED AS TO FORM

020.09.03
'5:50:36 -10'00'

Deputy Carparaﬂan Counsel
County of Maui

Date
LF2020:0825

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACT NO. C7139
CONTRACT FOR GOODS & SERVICES

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. ‘COORDINATION OF SERVICES BY THE COUNTY. The Officer-in:Charge shall coordinate the servides 1o be
provided by thie CONTRACTOR In order to complete the performance required in this Contract: The CONTRACTOR shall
‘maintaln communications with the Officer-in-Charge at &ll stages of tha CONTRACTOR's work, and submit io-the head of
the purchasing agency for resolution any questions which may arise as to the performancs of this Contract, “Purchasing

agency” as used in these Gensral Conditions means.and Includes any COUNTY depariment or division which is authorized
1o enterinto contracts for the procurement of goads and services.

2. CONTRACTOR STATUS AND RESPOH5¥B!LITIE3, INCLUDING TAX RESPONSIBILITIES.
2. SUSPENSION AND DEBARMENT,

1) This contract Is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 G.F.R. pt. 3000, As
stich, the CONTRACTOR is required ta verify that none of the CONTRACTOR, its principals {defined at 2 C.F.R. § 180.895),
%r gsaafglgss gédsgﬁnad at2 CF. R § 1 80 .805) are excluded (defined at 2-C, F R. § 180.840) or disqualified {defined at 2

2) The OONTRAC‘TOR miist wmp!y with2 C.F.R. pt. 180, subpart Cand 2 C.F.R. pt. 3000, subpart
‘Gand mustinclude a regiiirement to-comply with these regulations in any lower fier coverad transaction it enters hfc

8 This certification is & material representation of fact relied upon by the County. If it Is later
determined that the CONTRACTOR tid mﬁ aamply with-2 CF.R. pt. 180, subpal‘t Cand2 CFR Pt 3000, subpart.C, in
addition to remedies available to the County, the federal govemment may pursue available remedies; including but not
firmited to suspension and/or debarment.

4) The CONTRAGTOR shall comply with the requirements of 2-C.F.R. pt 180, subpart C and 2
C.F.R. pt 3000, subpart G throtighout the farm of s Contract, and further agrees % include a provision fequiing such
compliance: In s {owartier covered fransaclions.

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

1) Overtime reguirements, No-CONTRACTOR or subcontractor contracting for any part of the
contract work which may requlra orinvalva the. e@Mant of faborers or mechaniss shalt require or permitany such laborer
ormiechanic In any workweek in which he.or she is employed on such work to work in excess of farty hours in such workweek
uniess such laborer or mechanic receives compensation ata rate notless than one-and one-half times tha basic rate ofpay
for all hours worked in excess of forty hours in such workweek,

2 Violation; lisbility for unpaid wages; liquidated damages, In the event of any- viciation of the
‘élause set forth In paragraph {1} of thils sectioh tha CONTRACTOR and any subcontractor sesponsibie therefor shall be
Highte for the | aid- wages, In uddtﬂon. such CONTRACTOR and suhmnhaﬁnr shall be J;abfa 1o the: Urmed Sﬁe!ehsa for

9 for ynpai auaszndﬁqurdamdﬂamagas uriy shall up
Wnﬁan reguest of an authnﬁzed representative of the Department of Labor withhold or cause o be withheid, frbm any
monays 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 sublectto the Contract
‘Work Hours and Safety Standards Act, which is held by the same prime CONTRACTOR, stich sums as may be detenmined
{0 be nacessary to satisfy any llabiiities of such CONTRACTOR or subcontractor for unpaid wages and liquidated damages
as provided in the clause set forih In paragraph (2) of this. section.

) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the clatisies
set forth in paragraph (1) through (4) of this sectian and-also a clause requinng the subcontractors 6 include these clauses
in any.lower tier subcontracts, The prime: CONTRACTOR shall be responsible for compliance by any sitbconfractorioflower
fier subcontractor with the dlauses set forth in paragraphs: (1) through (4) of this section.

e. FRAUD AND FALSE DR FRAUDULENT OR RELATED ACTS. The CONTRAGTOR ackrowiedges that
31 {1.8.C: Chap. 38 {Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's actions
pariaining to this confract..

d, INDEPENDENT CONTRAGTOR, In the performange -of Services retjuired unider this ‘Coniract, the
CONTRACTOR s an “indeperident CONTRACTOR,? with the authorily and responsibility fo control and direct the
petformance and details of the work and services required under this agreement; however, the COUNTY shall have a
general right fo Inspect work in progress to détermine whether, in the COUNTY's-opinion, the services are being performed
by the CONTRACTOR in corpliance with. this Contract. Unless otherwise provided by special condition, it Is-understood

Vear, 0412020 7



CONTRAGT NO: G7138
(CONTRACT FOR GOODS & SERVICES

lhaﬂheCOUNW:(fJne}s ﬂotagrae 10 Lise th CQNTRACT'OR excinsi

Veiy; and ﬁ'latmtgb;GGNTRAﬁTOR 1§ free 16: mmnastta "

emp!oyees.
g v -t mpleteness, and “adecuscy of the
, perl‘annance under ihia mn@ract Ful .ermors ihe GONTMGTGR intentionally,. voiuntad}y, and:
assumesthe solea eﬁa tOthB‘f CTOR'S employess and agents, and to any individual not
: or ised by the CONTRAGTOR, or the CONTRACTOR'S emplojees:

R sﬁan b respangible for pagment-of 4l applicable federal, state, and aunly taves
e'énd ouﬁng ‘by the CONTRACTOR by reascn of this Contrac including but not limited 1o
ploynient mjatad_fegs ‘assessments, and. taxes and {1if) general 'exclse taxes. Unless: provided:

e CONTRACTOR also is respunsible for obtsining allfivenses: panms and
erfonn ims Eant;ant‘ L .

& tax cl ranug certificats ?mm tha Director of Taxaﬁon. Stats of Haw 'owmg that all deiinguent: taxes, if: any, levied or

- acerigd uider State law agsinst the CONTRACTOR have bsen paid and submit the same 16 the COUNTY prior to
commencing any performance under this Contract The GONTRACTOR shal] also be solely responsitle for mesting 4l
requiraments necessary to obialn the tax clearance certiicate required for final payment undet Section 108-53, HRS and
?aragraph 17 of these Gsnaral candlhons ‘

CONTRAC‘!DR and tha CONTRACT OR’s amp!oyees and agenis 1hat Is: crmay be :equired by Iaw, and for payment of. all
prem‘!ums, ‘vosts, and»otharlfa Jilitles assaciated with sectiring the Insurante coverage:
4 otain 3 certificate of compliance issued by the Department of Labor and
indusmai Reiaﬂans, si*t!aAf;‘ ; {hHawam I acoordance with section 103D-310, HRS, and sgotions 3-122-112, Hawail
ON

urrant within sk months of tie date of issuance.

COl OR-ghall oblaln & ceflificate ufgbod staniding issued by the Départment of Commarce
and consumer Affalrs, State of Hawait, in acmrdame with section 103D-310, HRS, -and section 3-122-112, HAR, that is:
current witmn §ix months of the dats of issuance,

S PERSONNEL REQUIREMENTS
-5 ‘The ‘CONTRACTOR shall secure, at the GONTRAGTGR’s own axpense, -all ‘persorinel ‘requiired: to

perfoms this Contract.
v ‘b, The CONTRAGCTOR shiall ensure that the CONTRACTOR's emplayees or agents are experienced and
Hully quahﬁeé to éngage iy the activilies and perforn the: services. mqu’imd .undar this Cohtract, and that all applicable

licensing :and ‘aperating requiremeants: imposed ‘or fequired -under Federal, State .or Counly law, and el dpplicable
accraditation aid other stahdards-of quality generally aecepied i the field of the activities uf-such employess and -agents
are compliad with and setisfied..

. ﬂ NGHb!&CRI?ﬂiNM’#ON No: person ‘perfomiing. otk tnder this Contract, Incluting any subcontratior, employee,
xgﬂ agg:t of the CONTRACTOR, shall engage in ‘any discrimination that 1§ prch:bited by.any applicable Federal; State, or
unty law..

3 = CQNFi,.iG‘r‘»S OF IHTEREST The QNTRAGTDR rgpresehts thatnelther MOONTRACTOR, fiorany: employeses

or-agant of the CONTRACTOR,: preaénﬂy any intémst,, and.promises that no such interest, diréct or indirect, shall be
- aoquired, that Wotild or mghtconmbt in any;marmer or degree withthe B@NTRACTOR’S parformance under this-Contract,
6. SUBCONTRACTS AND ASSlGNMEﬁTS, CHANGE’ oF NAME‘,

a; No assignment without consent. The CONTRACTOR shall not assign- or subconiract any of the
COMTRACT OR'S dities; n’bﬂgatwns, fosts. under 4his Contract and-no such asgighment-or subcantract shall be
affective unless (1) the CONTRACTOR ¢ : the prior- written consent of the COUNTY -and (2) the CONTRAGTOR'S
assignes or subbontraEcior submits to the COUNTY & tax dlearance certificate from the Director of Taxation, State of Hawail,
showing that il delinquent faxes, if any, levied or accried under State law spainst the CONTRACTOR'S assignies or
sibcontractor Nave been paid. Additionslly, no asslgnimant 'by ihe 'CONTRAGTOR of the CONTRACTOR'S rght to
compensation under this Conifact"shafl be effective tnless and untll the assignment is-approvéd by the COUNTY.

Ve, 0412020 8



CONTRACT NO, C7138
CONTRACT FOR GOODS & SERVICES

b Recognition of 8 successariminterest, When in the best interests of the GOUNTY, & siiceessor in interest
may be recognized i an.assignment agreement in which the COUNTY, the CONTRACTOR and the assignee ortransferee
{hesainafier reforned to as the *Assignee”) agree that:

1) The Assighee assumes all of the CONTRACTOR'S obligations;
2) The CONTRACTOR rermains liable for all abligations under this Contract but walves all fights
under this Contract as against the COUNTY; and.

8) The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all regulred
. .. {hange af narme. 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, Lipon receipt of a dogliment acceptable or satisfactory
to sald officer Indicaﬁng such changa of name ffor example, a amendment to the CONTRACTOR'S ‘arlicles of
incorporation), enler Into an amendment to this Contract with the CONTRACTOR 1o effect such a change of name. The
amendment to this Contract changing the CONTRACTOR'S name shall specifically indlcate thatno other terms or condifions
of this Coniract are thersby changed.

d, Reporls. Al assignment contracts and -amendments fo ihis Confract effecting changes of
‘CONTRACTOR's nama or navation hereunder shall be reporied to the chief procurement officer as defined insection 103D-
203(b), HRS, within 30 days of the date that the assignment contfact or amendmient becomes sffective.

Y Actions affecting more than one purchasing agency. Notwithstanding the provisions of Subparagraphs
b. through 4. herein, When the CONTRACTOR holds coniracts with mare ihan one purchasing ageney of the COUNTY, the
assignmemt centracts and the novation and change ofname amandmants herein suthorized shall be processed oniymmugh
me c:mnty Beparunmt of Finance

:2, !b!BEMN!FTQATJON AND: GEFE‘HSE Excopt as provided for in Section 103D<713, HRS, the. CGNTRACTOR shali
difend, indemnify and hold harmless the COUNTY, the contracting department and their diractors, employees and agents
from and against &l liablity, oss, damage, cost and expense, including all aﬁameys fees and costs, and all claims, stits
and demands therefor, arising out of or In connection with any acts or omissions -of the CONTRACTOR or the
CONTRACTOR'S employees, officers, agents ar subcontrectors under this Gonlract. The provisions of this Paragraph shall
remain in full force and effact notwithstanding the expiration or early termination of this Contract for any reason,

bonds..

8. COST OF LITIGATION. In gase the COUNTY shall, without any fault on its part, be made a party to-anylitigation
commented by or agzinst the CONTRACTOR in cannection with this Contract, the CONTRACTOR shall pay any cost and
expense ncurred by or imposed on the COUNTY, Including attormeys’ fees.

8 LIQUIDATED DAMAGES. When the CONTRAGTOR s given natice of delay or nonperformance as specified in
Paragraph 13 (Termination for Default) and fails 1o cure In the time specified, it is.agresd the CONTRACTOR shall pay to
ihe GQU» T ina amount, if any, sef forth in this Contract per calendar ddy from the date set for cure until either () the
aasdnably obialns similar goods or services, o both, if e CONTRACTOR is teﬁmnabdfar default or {il).until
or both, if ﬂfm cmmmcmn is not ferminated for defau!i. To the

delay : ance:
fa ey, ﬁgméaiaﬁ qa ges: shall not be assegsable 4
CON] all amages qaused rthar by delay. This Pamgmph is:ofno {omandeffect un!ess
‘myiamaunt uﬂigaldated damagaaismemﬁed inihe Cortract:

0. COUNTY'S RIGHT OF OFFSET, The COUNTY may offset againstany monles or other obligations the COUNTY
owas to the CONTRACTOR under this Contract, any amounts owad to the COUNTY by the CONTRACTOR under this
‘Confract ar any other contracts, or pursuznt to any faw or other cbligation owed 1o the COUNTY by the. CONTRACTOR,
including, withotit limitation, the: payment of any taxes or levies of any kind of nature. The COUNTY will notify the
‘CONTRACTOR In writing of any offset and the natiire of such offset: ‘For purposes of this Paragraph, amaunts owed to the
COUNTY shall not indlude debts or obligatiofie which-have been liquidated; agreed fo by the CONTRACTOR, :ahd are
coversd by an Instaliment payment or other settlement plan -approved by the COUNTY, provided, however, that the
CONTRACTOR shall be-enfiled to auch exciusion only to the extent that the CONTRACTOR Is. current with, and not
delinquant on, any' paymems or obligations owed to the SOUNTY under stich payment or other settiement plan.

1. ARMINISTRATIVE, GONTRAOTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees 10 be bound by the
administrative, contractual, or legal remedies setforth in these General Terms and Conditions, and HRS Section 103D-701,
ot seq,, whigh govern CONTRACTOR's viglation or breach of contract terms and appropriste sanctions and penalties,

12.. SUSPENSION DF AGREEMENT. The COUNTY reserves the right at any time and for any reason to suspend this
Contract for any reasoriable perjod; upon written nolice to the CONTRACTOR inaccordance-with the provisions herein.

a. Order fo stop performance. The head of the purchasing agency may, by written order to the
CONTRAGTDR at any fime, nd without nolice to any sursty, require the CONTRACTOR to stop all or any part of the

Ver. 04/2020 g



CONTRACT NO. G7130
CONTRACT mﬁ"ebaés & sERVICES

oaofpéri’ov a"‘ steppage« ot thestopaerfnmance

tla 1t o e fhe
exgires, or within any further penod {6 which e paxﬁas shall have'agread, the hiead of the purchasing agency shall

’§) Cancél tha stop, perfammnce arder,
! tale hg‘ petfsm%anae cm_rered by r:s;ur:b order as: prnvlded m‘the terination: for de?amt

i 1He & stop performangcs ordar issued unider this séction is cancelled
ak'any tfme duﬂng the patiod spemﬂsd i tha ‘order, nr ¥ihe pariud of the ofder ‘or any extansion. thereot expires; the
CONTRACTOR shall have the right 16 resume parfomama An appropriate adluskneht shell be mada jri the delivery ot
performance schedule or cmapansatlon, or-both, and the Contract shall be modified i writing accordingly, if:
0 The. stop. pan‘onnance order results In an Increase in the tme required for, or in the
CONTRACTGR'S oastproperly allocable {o, the parformance of any part of this Confract and
2 “The CONTRACTOR asserts a claim for such adjusiment Within thirly (30) days after the énd of
the patiod of performance stojpage: provided that if the head ‘of the purchasing agency decides that 1he facts justify such-
.actlon, any Such-claim. asserte i may bs recelved and acted upion &t any fire prior to final payment under this Contract.
g. Ta of stopped peﬁennance I stop performance order s niot cancelled and the performance
‘sovered by such ordsr Is terminated for default or ccmrenience the reasanable costs resulting from the stop performance
o;der&haﬂ ‘b allowabla by adjustment or otherwise.. ‘
& Adjustfiient of prica.. Any vad}ustmant i mﬂ:rant pme made pursusnt w this Paragraph shall be
éetemined lnaomrdance with the price: a&;ustrnem provisions of this Contract.

13 ?ERMIMA‘!TO!J F@R DERAULT,

‘a. . If the CONTRACTOR refuses or fails: to perform any: o? the pmvismns of this Contract with:such-
“difigence s will ensure its cmnplaiion wilhin $he titne speciiied in this Contract, or any areof, or otherwise fails -
{otimely satisfy the' ‘Gontract provisions, or commffs'any ther substantial ofih s‘zt}onfra;t; fﬂe tea & purchasing
; INTRACTOR In‘wiiting of the dalay or nonsperfontiande and if Aot cut:eé In feo (10) days or any

‘agenty may notify the 1 .
longer time-specifiad in wiiting by the head of the purchasing agency, the head of the purchasing agency may temminate the.
CONTRACTOR's right procead with the Contract or such part of the' Contract as to which there has been delay of failure

to:properly pedomn. In the event of termingtion in whole orin ;:iart {hs head of the purchasing ageney may procure simifar
goods ‘or services in @ manner-and upon the ienns deemed apprcmatd ?:ry ihe head uf the: purchasing mmcy The
'CONTRACTOR shall cantinue performance o :
costs incured in procuring similar goods and:services

b, CONTRACTQR‘S duties diwilhstandfng fermination: of the Contract and subject to any ditections from
the head of the purchasing agency, the O RAG‘{'QR shaﬁ laka i able, and necessary acﬁen fo pro’tect aad
pmserve properly rrthe possession.ofthe'G ACTOR I 30! 5 ar

¢ Compensation yraentfor conipl sted goods and 85

‘ n the ack ngmbnt for: é‘he protaction and presemimﬁ 01 pre

agreeduponbyth NTRAG i X 12 gurenasing .A
: rcha‘s!ngagency fral set the amountsub}ectftoth { Of's. CF
; from‘ e GNT R ncy desms o be

Tlen hoidefs and 0

E’xmsa for nonparfanﬁame. or: delayack perfomance 'Excep tih respect fo defauits zof subwmracmrs,
all not ba in u!i by reasari of any failure inperdformance of this Contract in accordance with its
ofthe purchasmg agenc Msﬂ;lm fftesn {15) days aﬁer xhe cause nf the

ovammanial body in Ftsso\fareign arconfracmal chpacdy; rEs;: & eprdamms quarantine "tactions. strikes or other
labor displtes; freight embargoss; or untsually severe ‘weather, fﬂhe failure to perform 1s éaussd by ihe failure of 2
subtonitractor to perform oriamake progress, and: i such failure arizes aUt of causes Sinillar 1o those set forth above, the
CONTRACTOR shall not be deemed to be'in default; unless the-gonds and services 16 befumished by the. subcontractor
wars obtainablé from.ather sources in su ¢ 1ime:-to permit the CONTRACTOR fo mest the fequirements.of the Contract.
;Upon request ofthe. CGNTRAGTDR tha head of the purchasing agenty shall ascertain the facts and extent of the fallure,
“and ; vtietermines thatan 10 Hh Was ocoasionad by any tne or more of the excusablé causes, -and

2 use, (e CONTRACTOR'S progress and performance would hava met fhe terms. of the -
' -aehedu!e or!he fima of performance shall be ravised accordingly, ‘subject to the rights of the. COUNTY

& niitled, in fixed-price Gonkragts, “Temmination for Convenlence,” and in .cost-reimbursenent: ‘contracts;
‘Taminaiinn“ As.used in this Paragraph the term “subcortractor” means stibcontractor at any fier,
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o Esroneous fermination for default, If, after noflos of termination of the CONTRACTOR's right i6. procsed:
underthts Paragraph, it s determined for any redson:that the CONTRACTOR was not in. default under this Paragraph, or
that the. delay was excusable under-the provisions of Subparagraph d., "Excuse for nonperformanes: or delayed
‘performance,” the rights and obligations of the parfies shall be the same as i the notica of termination had been issued
pursuant to:Paragraph 14.

£ Addltional rights and remadies. The rights and remedies provided.in this Paragraph are in addition 16 any
otherfights-and remedies provided bylaw orundser this Contract:

14.  TERMINATION FOR CONVENIENGE BY THE COUNTY. ,

8. Termination for convenience, The haad of the. purchasing agency may, when tha interests of the
COUNTY so require, terminate this Contractin whole or.in part; for the convenience of the COUNTY. . The head of the
purchasing agency shall give written riotica 'of the termination 1o the CONTRACTOR. spec»fying the part of the Contract
terminated and when such fermination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with
the tenminated performance, and o the dafe(s) setin the notice of termination the CONTRACTOR shall stop performance
1o the extent specllied, The CONTRACTOR shall also terminate outstanding orders and subcontracts as they relats to the
terminsted. performance. The CONTRACTOR shall seifle the Habilities. and claime 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 0 assign the CONTRACTOR'S right; ils, and interest under ferminated
orders or siboontracts te the COUNTY. The- CONTRACTOR must sl complste the perfomame not terminatad by the
nolice oﬁennlnaimn and may incur obligations as are necessarytodoso.

Right to-geods and work ;:aroduct The head of the ptirchasing agency inay require the CONTRACTOR to
transrer ﬁite and deliver to the COUNTY in the manner and o the extent directed by the head of the purchasing agency:

1) Any completed gobds:or work product or both; and

2 The partially completed goods and matetials, parts, tools, dies; jigs, fixtures, plans, drawings,
Infarmation, .and contract rights (hereinafler called *manufacturing material’) as the CONTRACTOR has specifically
produced-or specially acquired for the performance of the terninated part of this Coritract. The COMTRACTOR 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 purchiasing agency.does notexercise this right, the CONTRACTOR
shall use CONTRACTOR's bast efforts to sefl such goods and manufacturing materials, Use of this Paragmph {n'no way
implies that the COUNTY has breachad the: Gcntraﬁt by sxercise of the ferminatiots for converiience provision.

d. Gompensation,

1) The CONTRACTOR shall submit a tarmination ciaim specifying the amounts due because of the
termination for convenience, logsther with cost or pricing data to the extent required by subchapter 15, chapter 3-122 of the
HAR, bearing on the claim: i the CONTRACTOR falls fo file 2 termination claim within one year from the effeclive date of
termiination, the head of the puichasing agency may pay the G&&TRACTOR if at all,-an: amount set In accordance with

{d) mbamw
( o ‘ ]gagaﬂcy«andmacammcmﬁmavﬁsﬁa toa setliement provided
for | data submifted 1o the exdent required by
' fotal Confract price plus setflement costs
of nd mamtfachlfing mamials
inate ﬁ

S8 agree agraph (d)(2 )
ggency shall-pay the GONTRACTQR the following ammmts, provided payments agnead o tmder Subparag!aph 6.2) shaH
not duplicate payments under this Subparagraph for the following:

{A) Contract prices for goods or services or both accepted underthe Contract;

(B}  Costs incured i preparing to perform and performing the terminated portion of the
work or performanés plus a five per pent farkup on achual diract costs on the portion of the wotk or peffamance, the
markup shalt not include anticipefory profit or consequantial 'darmages, less amounts paid or 1o be paid far accepted goods
or services orbith; provided, however, that if it appears that the CONTRAGTOR wauld. have sustained ajoss if the entire
Contract would have: cnmp‘leted no markup shallbe aliowed or Included and the amount of compensation shall bs reduced

to seflect the. antrcipated rate of ioss;:

(C) - ‘Subjactto the prior approval of the head of the purchasing agency, costs of sstifing and
paying ¢iaims arising out of the tenmination of subcontracts or orders pursuantto Subparagraph b. Subcontractors shall be
antiied to a markup of no more than {an per cant on direct costs insumed to the date of termination. These costs must not
include: costs paid in acoordante with Subparagraph (8)(3)(B)

D) “Thetotal sum to be paid the CONTRACTOR underithis Subparagraph shall not exceed
the total Contract prioe rediced by the amount of payments otherwisa magds, the procesds of any sales of suppliesand
manuTacturing matgtials Under Subparagraph e.S) and the Gontract price of performance not temtinated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be in
aceordanoe with Chapter3-123, HAR,
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Sy GNS OR: !DMISSIO&S
: scope & oh of onﬂss“ian un e pa ’oﬁhe sad.of the purchasing ggency {which
2-designes.of 8 person) requiring: peﬁatma within the-seope of: liutegithe
aim by ibé GQNT ‘ CSTOR' ifiotial compi ges OF an extension of time for:

fio . ama 1 i }eiian. the
ith: performance of the"Contrant Incomplianca with the ditections or orders of proper

; GNFRA Rshal tbedeemedtonavaprajudiaadany cleim for additional oompensaﬁon,

ave given writtennofice to the head of me pumhasing agenty:
ncemant of the . performance Involved, if &t that tine the

(8). Wsﬁim thirty (30) days after the GONTRAGTDR knows of the Gectrrence oF such'
acﬁon oromission, ifthe CONTRACTOR did not have such knnwtedge prior o the commentcernent of the performanca or

o {©)  Within such further time as. may be allowed by the head of the purchasing ‘agencyin
) ng:.

2) This hotice: shail state that the GQNTRAC:T@R regards the actor anilssion as.a regson which
may enﬂﬁe the CONTRACTOR {0 additional cnmmﬂsaﬁon. d iy gxtan The haad of the pumhasmg
agency-of his-or her dasignee, tipon recelpt of such-a notr , Ay -resdnd such acﬁon. temedy such omfss}on or take suc_h
-other steps as may be deemed advisable in the discret

3)  The notice required by
practicable, at the-time, the reasons why the. CONTRACTC
-gxtension of time may: be rembdies 1o whi shithe CONTRA

'th_ s Pamgsaph must descﬂh,e as cleaﬁy R:1
‘t ad‘ﬂiﬁnuat mmpmsafmn, damsges gr-an

purchasing agsncy within 3 reasunabla fime, detalled records to 1 e:ctem prachcabla and ozher documematlon and
e}\;iﬂenoa satisfactory to the COLINTY, of fhe clalmed' additional oosts of an. extension of fime I connection with such
changes:

L “Nothing herein. cnnﬁnned ‘howevershallaxcuse the' GONTRAC“TGR framy camipllance with any rulas-or
{aws preciuding any County officers and: GQNTRAC OR fromacting i collusion or bad fithin isauing or performing change
orders which are clearly not within the scope of ifie Contract,

S, Any.adjus rice miade pursoarit 1o this Raragraph shall be determined in actordarice with'
#he price adjustment provisions of the (}onmact and thesea Gerneral Condifians.

16 ‘COST AND EXPENSE. Any-refmbursement due ﬂae CONTRACTGR far per diervand transportation éxpenses
under this Conlract shall be subject fo chapter3:123 (Cost Principles), HAR, and the following guidelines:

& Reimbursementfor alr fransportation shall be for aclual cost or coach tlass airfare, whicheveris Jess,,

b Raimhursemenl for- grotnd transportation: costs sha!l riot “exceed ‘the. actual cost -of vénling an
intermediate-sized vehicle. :

& Unless prior written appmval of the head of the purchasmg agency is obtained; reimbursement for
subs:stence allowsble allowance {i.e., hotel and meals) shall no pxceed theapplicabl daily authorized rates for Inter<istand:

loyees in 1he execulive branch who dre exclhided from callective bargaining

cavezage No cthar travﬁi or. living pense (e.g'. tips, entertainment, sicohal, atc) shall be relmbursed by the COUNTY,
nther an thase Htgms listed in Subparagra‘pt;s a,and b. oF this Paraigraph Invoices shalf document the days of fravel by
n I8 aveler, scefpt, hotel race ,and gmund ifanspartatm receipts. All travel miist

ORS
: pursuam io this Cmfract are-not entitred h par 'em or ﬁanspnrtaﬁon expense reitribmsament unless expressiy spemﬁed
A the COntract,

“,I"If_;;. PAYM«EHT PRQGEBHRE&' FINM. PAYMENT, FAX CLEARANCE.
- igingl invoices required, All payments under ihis Contract shall be made «only upon submission by
Ges spec}fyirx  the amount dua ant certifylngfhatsewlees requasted: uaderma Contract

havabeen peﬁbnﬁed;bym TRACTOR £
. Subjec lable funds. ;
bs wiads in: agnnrﬁsnéawiﬂ% and subjaci . Arhcias‘ ofthe: Coﬂnty of Maul ' ’

6. ‘Payment only for woik under contract. The: COUNTY ls not respanslble {0 pay for mrk performed by
CONTRACTOR . ¢r its -subsontéactors hat is nof in. fhis Contract and. eny amendments. or change -orders thereto..
CONTRACTOR mustioliow Paragraph 19, Contract Modifications, o Paragraph 20, Changé Orders, and must. hava proper

- authorization before perforing work nuiside the original Contract,

B ‘Gompensation Retained..

1) . Pursuant 1o §103-32:1{a); HRS, ﬁ‘aecaumy may retain a:portion of the amount dus urider the
contract fo the CGNTRACT@R {0 ensure proper performance: of the cantract, provided that the sum wﬁhheid shall nigt
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dxoeed five percent (6%) of the amount. due the GGNTRAGTQR and that after ity percent (50%) of the contract Is
‘completed and progress Is satisfactory, no -additional sum shall be withheld; provided further that if progress is. not
‘safisfaclory, the Procurement Officar may continue fo withhold as compensation retained sus fiot exceeding five percent
{5%) of the amount :dus the CONTRACTOR; provided further that the ‘compensation rétained shall not include sums
deducted and withheld separately as fiquidated damageis from moneys due or that may becoms dus the CONTRACTOR
underthe contract.
2) The County may enter into an. agreement with the GONTRAGTOR whish will_zllow the

CorﬂRACTDR 10 withdraw from time to time the whole or any portion of ihe sum retained under sub-paragraph (a} tipon
depositing with the. County any: gmtubligahan ‘bond of the State oriis polmca”i subdivisions with 2 market value not less
than the surm o be withdrawn; provided that the Counfy may mqaira that the total market value of such bond be greater
than the sum o be withdrawn,

- - Final payment. Final payment under this Cantract shall be subject 10 sections 103-53 and 103D-328,
HRS; which require a tax clearance from tha Director.of Taxation, State of Hawali, and the Irtermnal Revenue Ssrvice, .S,
‘Departmantof Treasury, showing that all delingiient taxes, if any, levied or accrued under state Jaw and the Intemal Revenue
Code of 1988, as amended, against the CONTRACTOR have been paid. Further, In accordance with-section 3-122:112,
HAR, CONTRACTOR sha!l provide a cerlificate affirming that the CONTRACTOR has remained in oomphame with all
applicable laws as required by this saction:

18 FEDERAL OR STATE FUNDS. If this Contract is payable in whola orin -part from federal or state of Hawail

("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 trom such fimds received from the federal or State government,

and shall not be paid from any other funds, Failire of fhie County ta racelve anficipated foderal'or State funds shall not be
- considered abreach by the County oran EXoUSH: for nonperformance by the CONTRACTOR.

19, CONTRACT MODIFICATIONS.

2, Modification In wiiling; no verbal modiﬂmtmn. At any iime, and witheut notice to-any surety; the head
of the purchasing agenocy, subject to mutual agreement of the parlies to the Contract in ‘wiiting angd all appropriate
adjustments, may. make modifications within the general:scope of this Contract o include any one ormora of the following:

1% Drawings, designs, or specifications; for the goods to be fumished or-services to be performed;
Methog of shipment or packing;
3) Place of delivery;
4} Description of services to be parformed;
b): Time of performance {). &:, huprs of the day, tays-of the-week; etc.);
() Place of performance of the services; or
7 ‘Other pravisions of the contract anmmplishad by mulugt action of the partias to.the contrach
No verbal nwdtﬁcaﬁ‘ No vefbal modification, aﬁeraﬁon. amengdment, change or axtenszon af any
shaﬂ:ba’pgmim or acknowledge

4. , ,
be a!lbwed ifthe tﬂalm‘iis not recelvad bythaﬁwa ofth puﬁahasga -agencypﬂortoﬁnal payment under this Cﬁ?\ll‘act.

@, Ofhercldims notbarred. In the absence of a wiitten modification to the Contrack, nothing i ihis clause
shall be deamed to restrict ihe CONTRACTOR'S right to pursue 2 claim under this Contact or-for & breach of cantract,

f. Professlonal Services Contract. If this s a professional services contract awarded pursuant fo Ssction
1030304, HRS, any modification, alteration, amendment, change-or extension of any tem, provision or extension of ihis
Gontractwhmh Increases the amount; payabietoiha CONTRACTOR by at lsast $25,000.00 and ten percent {10%) ar more
ofﬁae initial Contract price: must raceive-the pricr approval of the County Director of Finarce.

6. Tex clearance. The COUNTY may, at its discrefion. require the CONTRACTOR 1o submlt to-the
GQUNTY prior to the COUNTY's approval of any modification, alteration, amendment, change or exisnsion of any term,
provision or condition of the Gontract, a tax clearance from the Director of Taxation, State of Hawaii, showing that all
delinquent xaxes, ffany, levied or acerued against the CONTRACTOR have bean paid.

Sole source-agresments. Amendments 6 sole sciirce agreements that would change the original scope:
ofthe agreement, arincrease the original contract price by ten percent.ar more, may only be made with the approval of the
eh}ederoeurament Officer. Annual ranewal of a sole sourceé agreement for -services shall not be submitied -as an

man mentz

20, CHANGE ORDERS. Achange order is a written order signed by the head of the purchasing agency; directing.
the CONTRACTOR to.make changes which tha “changes clause” dascnhed below authorizes the head of the purchasing
agency to order without the consent of the CONTRAGTOR.
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é‘. . Chams Ctause Ganeyﬁ}ly By written order.,?t any ﬁnr:e. andw;ﬁfout notme to'ary surety, thehaad of
the purchasing agency may, unl!a!eraliy, order ofﬂ-_ae Q TRAGTGR:
2
b Aﬂjusﬁnems tf» przce or tima Tor perk ance. i any change ordai incraases _‘j otédses the

CQMTRACTGR'Scostof orth, 8 required for, Darfoﬁnaiicp of any part of the work under this ‘adjustment
he made anc i 2d iy writing accondingly, Any adiustmient in contract price: ‘mads put:saanttc) s
n-accordarica with th adjustment pr@yisian ofthis Canm», allurauf

pracaea‘ g wzth e Confract as changad‘ provided th head of the purshasmgagané]y within foutteez; days afier the
changsd wark commences, makes: the provisional adjustments Tn 3ime as ‘the head of the. purchasing agency deems:
reasonable. The: 1ight of the GONTRACTOR o dispute the contract price or fime required: forperotmarice or both shallnot
be walved by It$ performing ‘mrk pmvided huwsver. ilh at it foﬂaws the waitten noﬂee requlremenla for disptites and.
dlalms e "bﬁshed ‘by-the Contract..

" Titme period for dlaim. Exbept as may be provided othe:wise by section !0313-501{%)), HRS, the
CGNTRACTOR mustfile awritten claim-disputing the contract price or time: provided in g change order withinter daysafter
recelpt of a written. change order, unless suth period for filingis extendsd: iy the head: o;‘ ihe purchasing agency in’ wn‘éing
T.he requnmmsnt forfiling & timely written claim canriot be walved and shall be a condition precedent to the aséemon of &

o m

1 Claim barred after final payment Noclaim by $he CONTRACTOR foran: adjustment hereundef
shaii be allawed if tha.clain is not recsived by the head of the purchasing agency -prior 1o final payment under this Coritract.

2y Other claims not. barma in the absencs of sch a change order; nothing In this clause shafl
be: gdesmed to resirict the CONTRACTOR'S nght topufsue B clalw undeﬂhe Contractor for breach of contract,

21, PRiCE ADJUSTMENT,
B Price adjustrment.. Any adjustment intha Cuntract price pursuant to:a provision in this. Coritract shall be
made in one oremore of the following ways:

1) By ‘agreement on- a ﬁxed price adlustment befote commancement of the perinent
- performance; .

2) By unit.prices specified in the Contragt: or subsequently agreed upon bafors commiencement
of the perfinent performance;

8} By the costs aitnbutabla toihe events or s}tuahons covered by the pravisian, plus appropriate
¢ - profit-of fes, all as spemﬁed in the Contract of subsequenﬁy agreed upon before: commencement of the pertinént
‘performance;

Ay 1 sich clixer mannaras the pariies may mukualiy agsee dpori bifors commenuemant ofthg
- péinent pea‘amance, or

B)- o the s ahsenna of agreamant betwaen ths paﬂles. the adjustment shall be. made pursnant {o:
: ?039-5&1(5)(5} HRS:

.. ‘Subimission of costar pricing data, Tha GOMQ’TOR shall.be requirag fo submit cost: nrpﬁe?ng datal
forany. prir:e ad;ustm subjecttn ihe Pprovislons of subch chapter AR, A Tully executed chang

Oiher dosument por nentin price under any methad listed in Subparagraph {a)(1) ihraugh {a)(é)‘
“of. this?aragraph shall b lssueu amtht‘n ten: days after agmamentun the method of adjustment.

22, VARIM‘IORS N: QUANTITY FQR A;!QY DEFJNR‘E QﬁAN‘I’}W GWRAG’? Hthisisa deﬁnita quanﬁty goods

‘o sérvioas contract, upon the- agreement:of e COUNTY and the CONTRACTOR, the quantity of gdods or services, or
‘Hoth, specified Tn this ‘Contrast, By be. Increased by a-maximum of ten per cent (10%), providad (1) the unit prices will
remain the Same except for any price adjustments otherwise applicable; and: {2} the heatt of the- parchasing agency makes.
awriltor detenmination that such an increase will elther be more-economical thar awarding another Contract orthatif would
rniotbe practical to.award another agreement. ;

23, cHA&GEs IN. COST-REIMBURSEMENT CONTRACT. if this Contract is 2 cost-reimbursement contract, the
following provisios shall apply:
» - The berd of the purchasing. agancymayatanynme by writtén order; and without notice fo the sureties,
in any, make- changes within the general-scope of the Gonfract in‘any one-ormare ofthe foilomng

1) Description of performance;

-2] Tij of performance {i.e., hours of the. day;days of the waek atc,)

Place of performance of services;

44}'. - Drawings: designs, or-specifications wheri the supplies lo be. furmshad ‘are fo be specially
manufanwmd forthe COUNTY In accordante wilh the-drawings; designs or spemfcatmns*
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5) Method of shi ﬁmantmpgcklng of supplies; or
6). Placa of delivery.
by # ‘any changé causes an increase or decrease in the. estimated cost of, or the fime reguired for
peﬁamanca of, any part of the performance under this Corilract, whethsr or not changed by the ordar, or otherwise affects.
any other terms and conditions of this Contract, the head of the purchasing agency shall make an squitable adjustment i
tha 1) estimated cost, deliver or nompia!mn schedule, orboth; 2) amountof any fixed fes; and 3) oiher aflected {erms and
shall modify the Contract acoordingly.
G The, CQNTRACT@R must assert the CONTRACTOR's rights to an adjustment under this pravision
within 30 days from the day of recéipt of the written arder. ‘Howaver, ifthe head of the purchasing agency decides that the

facta justify it, the head of the purchasing agency may recelve and act upon 8 proposal submtled wfore final payment
upderthe Contract,

d. ‘Failure to agrea to-any adjustrant shall be a dispute undsr the provision on Dispute: henein However,
niothing In {his pmvision ‘shall excuse the CONTRACTOR from proceeding with the Contract as changed.
= Notwithstanding the tarms and conditions of Subparagraphs a. and b, of this Paragraph, the estimated

cost of this Contract and, if this Contract is incramentally funded, the funds alictied for the performance -of this Contract,
shall niot be increased or considerad to be increased except by specific written modification of he Contract indicating the
niew confract estimated costand, if the contract is Inorementally funded, the new amount a!intted o the cantract.

2. PROMPT PAYMENT OF SUBCONTRAWRS.

a ‘Generally. Any money paid to.a CONTRACTOR shall be disbursed to-subcontraciors within ten days
aftar raceipt of thie menay:in.apcordance with tha ferms of the subcnntm; provided that the subicbntractor has met all the
. terms and canditions oﬂhe suhcontraot Bl mara am na boriafida: ,disptﬁﬁsi an Which fhe pmcmament agency has withheld

payment, -

b. Final payment, Upon final payment tothe CONTRAGTBR, full payment to the subcanitractor, including
rétainage, shall be made-within ten days after receipt of the money; provided that there are no benafide disputes over the
gubcortratiors performnce under the subceritract.

c. Penalty, The procmement officer or the CONTRACTOR, as applicabls, will be subject to a penalty of
one and one-half per cent par niorth upon outstanding amounts due that were not timely paid by the responsible party
under the Tollowing tonditions. Whare a subcontractor has provided evidence to the CONTRACGTOR of ‘safisfactorily
complating all wark under their subcontract and has provided a firoperly documentéd final payment request as deseribed In
Subparagraph 4. of this-Paragraph, and;.

1) Has provided fo 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 followirig has accuired;
Ay A period of ninety days after the day on which the last of the labor was done or
perfarmed and the last of the material was. furnished or supplied has elapsed wichput wntten notice of a claim given to
GGM’RAC’IUR #ng the ;uwt{é} a5 provider saaﬁaﬂ ‘193[)-324 HRS LE o N

: RAL ubsequently, upor Teceipt ~ irerner Dy the CONT 'OR

Wimin the apprmabie Hime pe’rib’ds‘ saamf iedin Su’bpamgraph b of i‘his Pamgmnh -and section 103-10, HRS The yenaity
may bewithheld from future payment dua to the CONTRACTOR, if the CONTRACTOR was the responsible party. If &
CONTRACTOR has violated. Spraragmph . three or mare fimes within two veais of the first violation, the CONTRACTOR
shall be referred by the praduremant officerfo the CONTRAGTOR’S license board for appropriate action, including action
under section 444-17(14), HRS.

d. A prdpedy docummted final paymantraquast {from-a subcontractor, as required by Subparagraph ¢.,
ghaltinclude’

1) Substamman of the smounts raquested,
2) A cerification by the subcontractor, fo the best of the subgoniractor's knowledge and belief,
thiat:

4A) The dmounts requested aré orly for perfonmance in. accordance with. the
specifications, terms, and conditions of the subconfract;

{B) The siibcortractor has made payments due to its subcontractors and suppliers from
previcus payments received under the subcontract and will make timely payments from the proceeds of the: payment
govered by the certification, In accordance with their subcontract agreements and the requiremenits of this section; and.

{€ The payment request does not include any amount thet the subgentractor intends to
withhoid or retaln froma subcarﬂmctor or supplier in accordanice with the ferms and conditions of their subcontract; and
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8). - The submission ar documanhﬁan conﬁnmng that ati athar terms and conditions: ‘requ;raﬂi
:under the subcd : kracf agreemaat have b : [ Xul[y saﬁsﬁad _ . _

construad 1 impar the right of & CON

TGR Bra subaantracxor atany
& subdoniradls pravis

inelud ‘ that prdwde for additional terms and condiions
’ et betcra the subconfractor shall be-entilled to receive final payment under Subpatagraph ¢, of
thls Famgraph pravided that any sugh paymams withheld shall be withheld by the procurement officer.

25, . . ACCEFTANCE OF GOGDS AND SERVICES, The COUNTY shall. adeept goods -and -services or give
CONTRACTOR notice of fejection within & reasonabls time, nohwithstahding. any payment, prior lest, or inspaction. No
inspection, test, delay or fallure fo inspect or test, or failuré to discover any defact or other nenconformancs with the

=z 1‘§¢;;7e“t;ilt\'§¢aiforlsl shall relieve CONTRACTOR of any obligations under this Contract orlmpair Any rights or remedies of ihe
LOUNTY.

] ORBRBOLETE PARTSYLONG TERM PARTSAVA%LABELIT‘L CONTRAC’FGR shail tima!y repaort on the gtatus of
fo (EOL) hardware that has: been procired for the purchased or leased praduct, EOL hardware. inclides the
elgclronlc coimponents/plecs parts and mechantoal hardware. CONTRACTOR shall provide advanced notification
ﬁfﬁcar-in-Chama uf any changes to fgoling, facllities, mateﬁals, availabiiity of parts, orprovesses that could

e fabiigation, assembly; handling, mspactiuu, acceplange,
jfaciiity ettirer, GO OR shall riotify the COUNTY of any pendmg
smplated Riture. ac:tfan iu drscnnunue arﬁu&es purchaseﬁ or-replacarient parts for the articles purchased pursuant
‘fhis Con 4'9" -nead to stockpile any paris for the likely ife-of the product
- and offer those: pat’ts fo'the COUNTY priorto the actual discontinuance, CONTRACTOR :shall extend ‘gpportunities to the
;COUN‘I'Y to.place | 1&5! fime buys of such arficles with r!etweriss not to'exceed. twelve months after the last tlme buy-date.

27, GONF‘IBEH?‘IALWY OF MATERIAL.

& - All material givén to or.made avadabte to-the CONTRACTOR by virtue of this Contract, which Is
kienhﬁed as propristery or-confidantial informétlon, will be safeguarded by the CONTRACTOR and shall not be disclnsed
to any. individual or organization without the prior wiilteri approvel of the COUNTY. -

b All'information; data, or other material provided by the CONTRACTOR 1o the COUNTY Is sub}actto
‘the UnHform Tnformation Practices Act; chauter B2F, HRS.

28, PUBLlG!TY AﬂD USE OF: GOUNTY"STATE, OR FEDE&AL SEAL, LGGQ, AND FLAGS < The- CONTRACTOR
shall not refer 1o the COUNTY o any office, agency, of officer thereot, or any COUNTY emgiloyee, including the head of

- ¢he purchasing agency, 1 ounty. procurement ofﬁcets. the: Cnuntyigouncil members, or membera or directufs of any
‘County board or commission,. or ‘to tha services. ‘or goods; or ‘holl, provided under this Contract, in. any: of the
CONTRAGTOR's broshures, advertissments, or oiher ‘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 reféred to
the. head -of the purchasing dgency.

The CONTRAGTOR shall notuse fedaral, state, of County seal(s); !ogos, crests, or réprodustions of flags or ikefieBses of
any agency official without specific preappmval in wrmng« :

28;. GWNERSHIP RJGHTSMD cQPYRlGHT The cmum'y shaa haye complsts ownarship’ of &l mat;ﬁai both

‘finfishied and ynfinished, which-is developad, prepared, assembled or condelved by th NTRACTOR pursuant io this

‘Contract-and a ch maiterial shall he cansidered *works for hire.” All such-materiais shali°be delivered to the COUNTY'

upon expiration or tarmination of this Contrack. The COUNTY, in Its sole discrétion, shall have the e¥clusive right to copyright
- gny ‘product, cuncept ot material devarnﬁeé, prepared, assembied or concelved by the GGNTRACTtiR pursnani wothis:
fContra&

30, INSURANCE. During the: témn of this Contract, CDNFRAC’JDR ‘shall maintain at:all imes or cause to be
‘malitained generaland: ‘professional ljabifity insuranca coverage for CONTRACTOR and T vempioyeas rendering services
to tha BOUNTY under this Contract. The Inaurance policies shall be isstied by & company of companies authorize d;ta_da
Business I Hawall and approved by the COUNTY, with combined sihgle (Imiis of not 8es than ONE oh ARS
{§4,000,000) per occiiffencasand TWO MILLION uonmgsm,ooe,mmm the agpregate for Confracts with a folal cen

amount of $1,000,000-or less; and THREE ND {($3,000,000) in the aggregate for Confaots with a toial
‘certified amount of $1,000,001 or m' y y mie-to time by the COUNTY.
CONTRACTOR shall also-carry? snsation insurance for CONTRACTOR'S émployees Inthe amounts required
byap g aw. GO!WRACTOR shaﬂ provide COUNTY not less than thirly {30) days" niotice priorto any eancellation or
© materal charige or reduiotion In-coverage. o such matsrial charige or reduction may be- made without: approval fmm the

;greater amaﬁﬁt ‘85 may be required from i
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COUNTY. The COUNTY shali be listed a8 an additional Insufed on ail policies, with the exception of proféssional liability
- -and workers' compensation polfidies. . Prior o 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 camiers for
CONTRACTOR shall provide the COUNTY with pertificates of Insurancs evidencing the foregaing coverage and provisions.
The COUNTY reserves the right ta request and receive 2 cerlified copy of the policies. Failure to maintain the necessary
Insurance In accordance with the provisions set forth hersin shall constitate a material breach of this Contract and the

g?UNTY shall thereafter have the aplions: of pursuing remedies for such breach andfor immediate temination of this
ntract,

3. LIENS AND WARRANTIES,

a Lians, All products provided under this Cantract shall be free of all flens and encumbrances,

b. ‘Warranties for products and services: In the event this Contract is for the pravision of products {goods
arequipment), CONTRACTOR warrants {hat it has 2l rights, title and interest in and t6:all products sold, leased or ficensed
fo the COUNTY. CONTRACTOR also wamants that the products shall ‘substantially conform to afl descriptions,
specifications, statements of work-and representations set forth in the Cantract, schedules, publications of CONTRACTOR
andfor any orde %and will be frea from defadts Tn materals, performance, warkmans‘tap and design. CONTRACTOR
further-warrants it will perform any seniices required with promptness, diligence and in accordanos 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 warranly periods shall he as set forih in the propossls, schedules,
orders or Special Condifions pertaining to this Contract but I any event such warranty period shall notbe: iess than ohe (1)
war %

32; ACCESS-TO AND AUDIT: QF BOOKS Aﬁﬂ REGORBS DF THE GGNTWOR The COUNTY: may, at
reasonable imes and places, audit {he books and records of ‘the CONTRACTOR; prospective CONTRACTOR,
subcoritractot, orprospective subcontractor which are rolated fo;

8. The cost or pricing data.
b. Subcantracts, other than those related 'to a firm fixed-price Contract.
o The following access to records requirements additionally apply to any Contract funded In whole or in

part by the state-or faderal govemment:

1) - The CONTRAGTOR agrees {o- provide the: County State of Hawail, Federal Emetgency
‘Managemeini Agency or other federal agency, the Compiraller General of the United States, or any of their authorized
reprasentatives access ta any books, documents, papers, and records of the CONTRACTOR which are. directly perinent
1o this coptract for the purposes of making sudits, axaminations, excerpts, and transeriptions.

2) The CONTRACTOR agrees to parmit any of the foregoing parties to reproduce by any. means
whatsoever-or fo cgpy excerpts and transs s as feasonably needed:

The-CONTRAGTOR agrees to pravide acoess fo-construclion or other work sites pertaining fo
thia woik belng complsted tinder the sontract.

3%,  COSTORPRIGING DATA.

g ‘Cost or pricing data ust be submitted to tha head of the jpurchasing agency and timaly: cerified as

‘accurate forcontracts over $10 ,.n{!ﬂ unlnss {he contragtis fora mmhplee-tetm oras. otharwise specmed by the head of the
lirchasing agency.

b if vertified costor ancing data are subsequenﬁy found: loinave‘hean Macwma, {ncomplete; ornoncurrent
as of the date stated in the certificate, the County is entified to an adjustment of the coniract price, including profitor fas, to

exclude.any significant sum by whlq‘h the price, including profit t or fee, was increased because of the défective data. Itis
prasumed that overstated cost or pricing data Increased the contract price in the amount of the defect plus related overhead

and profit or fes. Therefore, unlass there is a dear indication that the defective data was not used or relied upon, the price
"will-be reduced In such amount

34, RECORDS RETENTION,

8 {Jpon. any termination of: bms Cmmtar as oflieryise required by appligable law, cgmmcma shall,
pursuant to chaptar 4B7R, HRS, destroy all copies {paper or electronic form) of personal information recelved from the
COUNTY.

b: The CONTRACTOR and eny subrontractors shiall mainiain the files, books, and records that relate to the

Contract, Including any persanal Information created or received by the CONTRACTOR on behalf of the COUNTY, andany
cost or pricing data, for atleast three years after the date of finul payment under the Contract. The pemonal information
shall continue to be corfidential and shall only be disclosed as pevmitted or requited by faw. After the three year or-longer
retention period as required by law has anded, the files, books, and-records that contain-personsl information shall be
destroyed pursuant to chapter 487R; HRS, or refumed to the County at the request of the County,
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as . ANTITRUST CLAIMS, The: coutmr and fhe C

TOR recognize that in sctual soonormic prac&ce,

vavemhargas resulling from antitrust violations are in fact usually. bhms by the purchaset. Therafars, the. .
“hereby-assigns 10 the COUNTY any and all dlals Tor o ges a5 o goods and materials; purchased mvcor;negtion with

this Contratt; except as fo-overcharges which result from violations oo ending. after the price is estabhsheti underthrs:
Contract and which are nag passed oh'to tﬁe GOUNTY underan escalation clauss.

36. PATENTED ARTIGLES ‘The: CBNIRAOTGR shall defené mdamhlfy;, and hiold harmiess the GOUNTY and its:
5, empl s from and against all ﬁabﬂny‘ foss; damag and expense, including all atomey's fees;
‘and all claims; stits, and smands arising out of or resuling fom any claims demamds oractions by the patent holderfor
nfiingeme v é impmpex;gr unauthorized useg ofany patented article; pal ‘
. ; flgly

i JON mmam.. W dur;ng e pevormance of this Contract, the: CGNTRACTGR encountersa ré&eaee"

3 P
-or & “threatenad release” of 2 mpqﬁab!e quantity of a *hazardous: substance,” “poll - ‘contaminant’ as those terms
NTY and all olier appropriate

are defined In section 128D-1, HRS; the CONTRACTOR shall immediately nofify
state, county, or federal agencies &% reguired by law, The CONTRACTOR shall take alf necessary aclions, Includirig
‘Stapping § 16 ‘avoid -causing, mntﬁbuﬁng 1o;-or -making worse: a release -of a hazardous substance, pollutant, or
contaminant, and shall promplly obey any orders. tha Envirormental Protection-Agency or the staté Department.of Health
“fssues In response 16 the-release. I the evenlt thers Is an snsuing cease:work period, and the COUNTY determines that

thts Coniract requires and ad;ushnent ofthe hme for mrfamaance‘ ths Confract shall be modified in Wrifing accerdingly;

’GONFRACTOR furti?fer agrees to comply with all applicable standards, orders or Tegulations fssued. pursuant 1o the Clean
Alr Act, 42 U,SC.§ 7401-7671 et seq., and the Federal Water Poliution Confiol Act, as amentad, 33 U.S.C. §1251-1387,
and will repart violations ta the County, Federal Emergency Management Agency; and the regional -office of the
Environmental Protsctlon Agency The CONTRACTOR agrees o inclide these requirements ir each subcontract,

38,  RECOVERED AND RECYCLED MATERIALS. To the extent applioable o s contract, CONTRACTOR agress.

o csmply ‘with saction 6002 of the Solid Waste Disposal ‘Act, #& pmended by the Resource Conservation and Recovery
Agt. Section 5002 1eq INTRACTOR to-uss only iteims, designated In guitielines o_f & Environmenital Protection:
Ageticy at 40 B,RR. pant 247, that contain. the highest parcentage of teoovered malerials praclicable; consistent with'

malriajning a satigf ctory tevel of gompetiion, whers the purchase price of the tem exceeds $10
8. fn'the performance of this bontract, the CONTRACTOR shall make maximum use. of products containing
recovered matarals Hhat ars EPA- dasignated ltems unless the produict anhot be- acqzﬁred (i} Compelitvely within -a
“timeframe ‘providing: Jor compllance with. the-‘contract perfé:rmanna .schedule; (i} Meeting: contract paﬁfurmance

requiremerws ‘or (i) At a reasonable price.
“Info about this' requirement, along with. the list of EF)\-desxgnate jtems; Is avallabte at EPA's

Comptehensive ‘Procurement Gmdelines web slte, https:/iwaw; apa.govlsmmlcamprehenave-pmcu{ement‘guidellna-cpg-~
prograrm,

39. EHERG‘{ EFF!C!EHB‘Y To the exterit applicable to fhis ‘Comragl CONTRACTOR ‘agrees fo camply with-all
app]fcabie‘mandatmy standards -#nd. pa!;cias reiaﬁng ic erergy eﬂiaianoy of the State. of Hawait.of. {)oun!y»

40, CONFIDENTIALITY OF PERSONAL INFORMAﬁON

A Dafiriiions: :

“Personal Information” means an. indiwdual‘s first nams orfirst !nilta! and tast nama in: nomblnatmn with any-ohe: or
miora of the faﬂuimn;; daty atb‘rge?ts wheq;eiﬁter nama or dita slemiants are not encrypted;

2y B license numbsrarHaWais identification card: number; or-
3) Pmountgqmber crédit or debit card nummber, access nude. or password that would permlt

. i6h does not mslude publicly ava:lab!e mfmnatmn ihzt is iawﬁflly msde availabla to the general
pubﬁcfmm foderal, state; or local govemment reconds; .

"Teuhno!og:ca! safeguards”means the technology andthe po!tcy and procedurs foruseof the technorogyto pmtect
‘and coritrol access to personal information.

b. Confidentiality of Matsﬂa!
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1) All material glvenin or made avaliable to the CONTRAGTOR by the COLINTY by virtue of this
Cc.ntra@twmch is identified as;personal information shail be safeguardad by the CONTRAGTOR and shall not be disclosed
without the prior written approval: ofthe COUNTY. i

2 CONTRACTOR agrees not to ratéin, use, or disclose personal Information for any purpose other
than as permitied or réquired by this Gontracy;

3) ‘CONTRACTOR agrees toimplement appropriate *technolagical safeguards" that are atceptable
{o the COUNTY to reduce the risk of unauthorized access to personal information:

g} CONTRACTOR shall repart 1o the COUNTY In a prompt and compiete mamar any . security
‘reaches invalving g:ersonacoiin fmmaimm

agrées o miﬁgate, to the exterit praciicable, any harmful effect thatls known to
ocpmﬁpgcml;?‘becausenf ause ordisclosura of persanal | Infemaﬁon by CONTRACTOR in. wola:lan of the requirements
this Paragre|

8) ‘CONTRACTOR shall complete énd retain a log of all disclasures made of persanal information

received from the COUNTY, or personal information created or recéived by CONTRACTOR on behelf of the COUNTY.
<. Seourity awareness: training and: ccmﬂdenﬁaaty agreements.

1) CONTRACTOR cetlifies that all of s employses who vill have- access fo the pérsonal
information have completed training on security awareness topics relating to protecting personal information.

23 ‘CONTRACTOR ceriifies. fhiat confidentiality  agreements have besn signed by all of its
employess who will have access 1o the personal mformation acknowledging that:

"The personal information collected, used, or maintained by the CONTRACTOR wilf be

treated as confidential; -
, . {B) Access fo the: parsonai infmmation will be allowed uniy as neeessary to perim'm the
Confract and - o

H{®)) Use of the personal lnfatmaﬁnn willl bs mstnctad to Uses cansistent wilh the-services
subject fo this Coriract,

d; Temilnation for Cause, In addition o any other remedies provided for by this Cantract, 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 viotation; or
2) Immediately terminate this Contract.

4. BOVERNING: !.Aw The validity of this Gontract and any of its terms or provisions, as well #s the rights and duties
of the parties {o this Coritract, shall be govemed by the laws of the State of Hawall, Any-action atlaw.orin equity 1o enforce
Srinterpretthe provisions.of this Contract shall be brought i e State court of competent jurisdiction in Wailulas, Maur, Hawail.

42.  COMPLIANCE WITH LAWS, This isan acknowledgement that stele of federal financlal assistance may be used
fo ﬁmd the-coniract enly. The CONTE R“ahall comply w:th all ﬁedaral State, and" counly taWS ordinances. codes,
! , executive crders , g5, and directives, 2 ‘ - amended from

The state and fe jovamm o'this confis ai‘and‘iinﬂtsublentbamwﬁgaﬁm ot fiablifties tothe
Gounty, CQNTRACTBR, or any Mher paﬁ.y partalning to any matterrésulting from the contract

43, CONFLICT BETWEEN GENERAL CONDITIONS AND. PRBGUREMEN‘? RULES. In the svent of a-conflict
between the General Condifions and the: procurement rules in the HAR, the procurement rules in effect on the date this
Contract berame effective shail conitral end are hereby Incorporated by reference.

44, ELECTIDN-RELATED CONTRIBWONS ‘BY COUNTY GONTRACTORS, CONTRACTOR acknowledges and
shall comply with Saction 11:355, HRS,

45, BYRD ANTI-LOBRYING AMENDMENT, If thig 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 riot use federally appropriated
funds 1o pay any person or erganization for influencing or.attsmpting to influence an officer or amployee of any foderal
agency, 2 member of Congress, officer or employee of Congress, or an.smpioyseof 2 member.of Congress In canriection
with obtalning any federel contract, grant or any other award covered by 31 U.S.C. § 1852, Included within the. written
declaration shall be-the name of any regisirant under the Lobbying Disclosure Act of 1985 whao has made lobbying contacts
‘on bahalf of CONTRACTOR with. respect to this contract, CONTRAGCTOR -also agrees o disclose any iobbying with non-
faderal fnds thet takes place’in  connection with obtaming any federal award.
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48, EXCLUDED PARTIES LIST SYSTEM, . Contractor understants and agrees that if Cohtractor is fisted on the
govemmentwide Exchided Parties List System in the System for Award Management at www:SAM.gov: as suspended.or

debiarréd, or has baen suspended of disharred pursuart to Section 103D-702, HRS, Contractor canhot be awarded this
cat}t‘raut

AT FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS.-All nanfracts relying inwhole oFinpart on’ Federal
Emergency Mahagement:Agency Public Assistance Program shalf-comply with 2 C.F R, §§200.318-200.326.

48. DRAFH&G No provision-of this Contract shall be interprsted foreragamst any parly on the basls that such pary
‘was the draftsman of Such provision, and'no presumption-of biifdat-of proof shall arise favoring or disfavering any party by
virtus of the suthorship of any provisionof this:Contract.

49. TAPTIONS. The captions contained hisreln gre used solaly for convenience and shall notbe deemad to define or
Himit the: provisions of this.Agreemant.

56; COUNTERPARTS. This Contract may be axectted in #ny-numbar of courterparts with the same effect as if all of
the parlies-had signed the same document, Such éxecutions may be fransmitted fo the parfies by facsimile or electmmcaﬂy
and such. facsjmile or slectronic execufion and transmission shall have the full force and effect of an ofiginal signature. Al
fitly executed counterparts; whether onginal executions.or facsinille or: slectronic execulions or a combination thereof shall
be construed fogether and shall constitute ohe and the same Contract.

54; SEVERABILH'Y. In-thé event that any provisian of this Contract is:declared invalid or tinenforcesble by 2 court;
such invalidity-or non-enforceabllity shall not affect the validity or enforceability of the remaining Coniract tens,

B, WAIVER. The falitire of the COUNTY to:insist Upon the stict compllance with any term, provision, or- conditiorrof
this Contract shall nat constitute or be deemed to constitule 5 wajver or relinquishmsnt of the COUNTY's right fo enforce
the same in accordance with this Contract. The fact that the COUNTY specifically refers {o one provision of the law, and
daes not include other provisions shall not cénstitite & walver or relinquishment of the, COUNTY's rights or the
CONTRACTGR's cbﬁgahbns under{he law,

53. ENTIRE AGREEMENT. This. Contract sels forth &l of the agresments, conditions, undetstandms, promises,

wairanlies, and representations betwesn the COUNTY and the CONTRACTOR relative to this Contract. This Contract

supersedes all prior agteemants, conditions, understandings, promises, warranfies, and reprasentations, which shall have
‘no furthar force or effect. There are no.agreements, conditions, understzndings, promises; warranties, of repressntations,

oral orwiitten, express or implied, between the COUNTY ‘and the CONTRACTOR other than as setforlh or as refarred to

‘herein;

[END OF GENERAL CORDITIONS FOR GOODS & SERVICES CONTRACTS]
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