
MEMO TO: 

F R 0 M: 

SUBJECT: 

February 6, 2024 

ADEPT-1(14) File 

Gabe Johnson, Chair)- ;f.-
Agriculture, Diversification, Environment, and Public 

Transportation Committee 

<"'> 
00 
c:-n :z:::: 
-In 
-<m 
oo o, 
c:_, 
z::r.: 
~m 
r-

~ 
~ 
..1:::: ...., ,...., 
CD 

I 
o-. 

""0 
::3:: 

\{1 

TRANSMITTAL OF INFORMATIONAL DOCUMENTS RELATING 
TO UPDATE OF CLIMATE ACTION AND RESILIENCY PLAN AND 
CLIMATE CHANGE, RESILIENCY, AND SUSTAINABILITY 
CONTRACTS (ADEPT-1(14)) 

The attached informational documents pertains to Item 1(14) on the 
Committee's agenda. 

a dept:ltr:OO 1 ( 14)afile0 1 :sgt 

Attachment 

::0 
m 
() 

rn -< m 
0 



KATHY L. KAOHU 
County Clerk 

JAMES G.M. KRUEGER 
Deputy County Clerk 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 
www .mauicounty .gov/county/clerk 

Honorable Kelly T. King, Chair 
Climate Action, Resilience 

and Environment Committee 
Council of the County of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 

October 24, 2022 
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By letter dated October 11, 2022 (County Communication No. 22-261 ), the 
Director of Finance transmitted 100 contracts/grants for filing with the County 
Clerk. 

At the October 21, 2022 Council meeting, the foregoing communication 
was filed; however, Contract No. C7 436-2 was referred to your Committee at 
your request. Transmitted is a copy of the contract. 

Ilks 

Enclosure 

cc: Director of Council Services 

Respectfully, 

KATHY L. KAOHU 
County Clerk 
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AMENDMENT TO CONTRACT CERTIFICATION 

1, SCOTT K. TERUYA, Director of Finance of the County of Maul, 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/J _...C=LI=M=ATE~A..;.;C;..;..T=IO..;.;N..;..P...;;;;;LA....;.;.N-'--./------ (6132) V $0.00 .,/ 

C 7436 j LOTUS· ENGINEERING AND SUSTAINABILITV, LLC ./ 

Amendment No. 2 Dated: ---
Dated this 12 day of SEPTEMBER 2022 

Extension of Centrad to: September 30, 2023 I 

Original Amount 
Prior Amends/CO 
This Amendment 
Total contract 

Time extension only ./ 
County of Maul Joint CDmate 
Action and ResiDency Plan for MYR 
RFP #20-211P·144 

$249,977.00 
$85,000.00 

$0.00 
$ 334,977.00 ./ J~TT~ Director of Finance 
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AMENDMENT NO.2 to 
CONTRACT NO. C7436 

Department: 

Project Title: 

RFPNo.: 

Office of the Mayor- Climate Change, Resiliency, and SustainabiJity 

County ofMaui Joint Climate Action and Resiliency Plan 

20-21/P-144 

Additional Certifieation Requested 6:om COlDlty: $0.00 

This AMENDMENT NO.2 TO CON1RACT is made and entered into by and between the 
COUNTY OF MAUl, a political subdivision of the State ofHawaii, whose business address is 200 
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the 14County", and 
LOTUS ENGINBER.ING AND SUST AINABILITY, 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 ofFynds. The soun:e(s) and availability of the funds for this Contract shall be as 
set forth in the Comract Certification signed by the Director of Finance of the County ofMaui on 
or before the effective date of this Contract. Contract Certification shall be on ftle in the office of 
the Director of Finance of the County of Maul. 

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 

Amend Date Certified Certified Time of Performance Option(s) Amount Amount 

Notice to Proceed through One 
C7436 6121/2021 Not applicable $249,977.00 September 30, 2022 additional 

one-year term 

One 
Amend 1 J/13/2022 $85,000.00 $334,977.00 Same as above additional 

one-year term 

..... 
WHEREAS, the Contract and any Amendment(s) thereto listed above shall be hereinafter 

collectively referred to a$ the "Contract"; 

WHEREAS, the Contract is on file with the Director of Finance; 

WHEREAS, the Parties now desire to amend the Contract; and 

NOW, 'JHBRBFORE, the Parties mutually agree to amend the Contract as follows: 

1. Section 2, Time ofPerfonnance, is amended to read as follows: 

I 
Vcr. 12/1/2021 



AMENDMENT N0.1 to 
CONTRACI' NO. C7436 

2. Time of Perfonnance. 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, tenninated, 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, punuant 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 PAOBS TO FOLLOW] 

[THE REMAINDER OF 1HIS PAGE IS INTENTIONALLY LEFT BLANK] 
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AMENDMENT NO.2 to 
CONTRACT NO. C7436 

CONTRACfOR EXECUTION PAGE 

I 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 
SUSTAENABllJTY,LLC 

• By ______________________ ___ 

(Signature) 

Hillary Dobos 
(Print Name) 

Its l'lulldenlllld Nllllgllv DhclllrafGHGAI:oaunllng. ~ IDI\IIIuallzBUoDT-

(fitle) 

Date September 2, 2022 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFr BLANK] 
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AMENDMENT NO.2 to 
CONTRACT NO. C7436 

COUNTY EXECUTION PAGE 

COUNTY OF MAUl: 

APPROVAL RECOMMENDED: 

TYSOfut¥ 
Chief of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

KEOLA R. WHITf AKER 
Deputy Corporation Counsel 
LF202 1-0875 
2022·08-25 C74l6 AMD /12.docx 

Vcr. 12/112021 

By aM~~~ ~ 
r~ ~ MAY-ANNE A. ALIBIN "'rJ [ts~Finance Deputy DiJ:"ector 

Date. ___ S_EP_1_4_Z_OZ_Z -----
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KATHY l KAOHU 
(',ounly Ck!rlt ~ 

JAMES G.M. KRUEGER 
Deputy County Clerk 

~§ 
OFFICE OF THE COUNTY CLERK 

COUN I Y OF MAUl 
?00 SOUTH HIGH STREET 

WAILUKU, MAUl, HAWAII 96793 
"" w n11w tamnt) [:rt\'.'cnunryiclerk 

July 26, 2021 

Honorable Kelly T. King, Chair 
Climate Action, Resilience, and Environment Committee 
Council of the County of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 
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By letter dated July 14, 2021 (County Communication No. 21-339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk. 

At the July 23, 2021 Council meeting, the forego1ng communication was 
filed, however, Contract C7410 was referred to your Commrttee at 
Councilmember Paltin's request Transmitted is a oopy of the contract 

/jym 

Enclosures 

cc Director of Council Servrces 

Respectfully, 

Yr¥~ku_ 
KATHY L. KAOHU 
County Clerk 
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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 

9031198 
9030188 

CONTRACT NO. c 7410 

Amount Required 

RENEWABLE ENERGY PROGRAMS (6221) $249,750.00 

..::MA"-!.!.Y.::::O:..:R.::::'S'-'0"'-F.:.F..,IC::.::E'-------~= (6221) ----=$~48?',2~4c:,7::;.o7o 
Total /$297,997.00 

OPEN ACCESS TECHNOLOGY INTERNATIONAL, INC. 

Dated this 30 day of JUNE 2021 
Time of Pertormance: NTP Through December 31, 2022 

Eleetrlc Vehicle Supply Equipment (ESVE) 

and Associated Services for MYR 
RFP #19-20JP-116 
ORDINANCE i/5099 (FY2021) 

FY2021 

jh 

SCOTT K. TERUYA 
Director of Finance 

I 
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CONTRACT NO. C7410 

CONTRACT FOR GOODS AND SERVICES 

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

Project Title: Electric Vehicle Supply Equipment (ESVE) and Associated Services 

R.FPNo.: 19-20/P-116 

Certification Requested from County: $297,997.00 

This CONTRAcr is made and entered into by and between the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose bu.qincss addn:,;s is 200 South High Street, 
Wailulru, Maui, Hawaii 96793, hereinafter referred to as the "County," and OPEN ACCESS 
TECHNOLOGY INTERNATIONAL, INC., a Minnesota corporation, whose mailing address is 
3660 Technology Drive NE, Minnc-ap<Jiis, MN 55418, hereinafter referred to as the "Contractor." 
County and Contractor shall hereinafter be referred to collectively as the "Parties." 

Source of Fund.,. The source(s) 81Jd availabi.lily of the funds for this Contract 6hall be as 
set forth in the Contract Cenification signed by the Director of Finance of the County of Moui on 
or before the effective date of this Contract. Contract Certification shall be on !i!e in the office of 
the Director of Finance oftbe Counly ofMaui. 

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

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

WHEREAS, the County desires to retain and eng;~ge the Contractor to provide the goods 
or services, or both, as those l:etrnS are defined in Section I 03D-1 04, Hawaii Revised Statut1:3 
("HRS"), as described in this Contract and its anachments, and the Contractor desires to provide 
such goods or services, or both, for, and on behalf or, the Cou.oly; and 

WHEREAS, pursuant to Section46-1.5(4}, HRS, the County is authorized to enter into this 
Contract. 

NOW, THEREFORE, in. consideration of the following mutual promises and agreements 
set forth, rhe Panies agree liB follows: 

I. 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 l, Addendum 
1, Addendum 3, and Addendum 4, and the Contractor's Offer Form or Proposal dated May 5, 
2021, and any attachmcmts thereto (hereinafter, collectively, the "Contract Documents"). The 
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CONTRACT NO. C7410 

Contract Documents are on file in the offioe of tbe Director of Fin!Uloe of the Cout1ty of Maui, and 
are incorporated herein by reference and hereby made a part of this Contract 

2. Time of PerfOnn!lOCC. The Parties agree that this Contract is a multi-term c:onrnct 
extending over more than one fiscal period th3t involves (A) the Contractor's development nnd 
in~t.Jistion of Electric Vehicle Supply Equipment (EVSE) and (B) lhe Contractor's ongoing EVSE 
service. 

A. The Coolractor aball comm~e development and installalioo of I!VSE hardware at 
Couoty sites upon the County's ilsau4nce of the Notice to Proceed and the Contractor shall 
ccntinue pcrl"ormance throuJb Dec=ber 31, 2022., unless !IO<ln<:r completed, tenniruued, 
or extended iD compliance with the terms of this Con!rad. The tine for development and 
instanalion of EVSE hardwere may be extended up to an ad<fruonal one (1) year term upon 
mutual agn:ement in writiQg. It is undenaood that to exe:cise said exteosion option, the 
parties will execute an Amendment to the Contracl 

B. The Contnlclor's ongoillg EVSE services shall be a multi-year tcnn of five (S) years as 
described in the Contractor'~ Offer Form or Proposal dated May S, 2021, Md My 
attaclunents thereto, The Coonty intends, subject to the provisions of this paragraph, to 
pay the Contractor aU sums due and to become dw: under lh.c Contract; the MAui County 
Council has appropriated sufficient funds lo pay all amounts due to COntractor during 
County's current fiscal period; the Counry reasonably believes tbatlcg11!1y available 1\mds 
in an amount sufficient to make all such paymentS for the full tenn can be obtained; and 
the COunty inteods to do all things lawfully within its power to obtain and maintain such 
funds during the full term of the Contract, including making provi~ioo for such payrneots 
to the e.'ttent DCCe$Sat)' in each budget or appropriation request submitted and edopted in 
acconlance wilb applicable lllw. Notwithshltlding the foregoing, the decision whether or 
not to budgct and appropriate funds is within the di>cretion of the: Maui County Council 
ln the event the Maui Cow!ry Council rails 10 appropriate sufficieat funds ro !DUe aU 
payments and pay other amount.< due and to become due duriog County's nextlii.OCI.I reriod. 
the Counly may, l5Ubjecr to the renns hereo~ tenninate the EVSE services portion of the 
Contract as of the lest day of tlle fiscal period for which appropriations were received (an 
"Event ofNon-appmpriaJic:>n"). The County agrees 10 deliver uotice of an Evtnt of Non­
appropriation to Contractor at least 30 days prior to the end of the County's then-current 
fiscal period, or if at\ Event of Non-appropriation has not occurred by that date, promptly 
upon the occurrence of any such Event of Non-appropriation. Tite COunty and the 
Contractor understand and iotcod that the County's obligation 10 make paymems and P'lY 
other amounts due under the Contract shall constitutt: a current expense I!Jid shall not in 
any way be COMtrued to be a debt in contravention of any appli~ble constitutional or 
statutory lim.itarions or requitemenLS concerning the County'• creation of indtbtedllcss, nor 
shall anything contained herein constitute e pledge of the County's taX revenues, funds, or 
monies. 

3_ Co!!lDeQsatjon ;md Pa)'ment Sc:hmule. The Contractor 6baU be compensated for 
5etViees rendered ami costs incum:d under lhis Contract fur a total amount oot to exceed the 
lllllount of certification reque8tcd Ill set furth above, subject to approp.Ution, IIDd inclusive of all 
taxes_ The County will pay Contractor in accordance with the fee schedule set fonh in the Contrael 

2 



CONTRACT NO. C7410 

Documents. Payment$ shall be made monthly in.arrcars, suhjcctto the receipt of an orieinal invoice 
by the Officer-in-Charge no later than on the fifth (5"') day of ellcb month for services rendered 
during the previous calendar month. The original invoice shall specify the amount due, certify that 
services requested under this Cuntract have been perfonned by the Coutreotor acoonling to the 
Contract, and also include any other infonnation 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 Condnion§. Tbe Contractor shall comply with the County ofMaui General 
Cood.itions for Goods & Services Contracts (the "General Conditions"), which are attached hereto 
as Exhibit A and are hereby llUide a part ofthis Contract. 

6. Other Terms and Condjtioos. Any general, miscellaneous, or other tenus, 
conditions, or provisions that are found In •ny of the Contractor's proposals for d1is Contract or in 
any sub-<-ontractor's proposals attach<-d th"r"to shall be unenforceable as against the C'.ounty, 
unless the !lllhject of such tcrmx, conditions, ur provision• is addressed in the General Conditions, 
and such terms, conditions, or provisions are consistent ... ;th the General Conditions. 

7. This Paragraph is intentionally left blank 

8. Conflict. In the event of any conflict between or ••mong this Contract an.d other 
documcnL• that an: attached hereto or incOJpOrated herein by reference or both, the tcnns of this 
Contract shall control first, the General Conditions second, other documents prepared by the 
Counry 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 he sent to: 

Procurement Officer 
IJepartment of Finance 
County ofMaui 
200 South High Street 
Wailuku, Maui, Hawaii 96793 

Notice to the Contractor shall be sent to the Contr~ctor's address .as indicated in this 
Contract. A notice shall be deemed to have been received three (3) days after mailing or •t tbc 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 Offi.cer•in-Charge for all services provided herein, and shall have the right to oversee 
ihe successful completion of contract requirements, including monitoring, coordinating and 

3 
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CONTRACT NO. C7410 

assessing Contractor's performance 8Jld approving complded 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 Conttactor from award to contract completion. 

I I . 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 ha< a substantial 
interest. "EmployccM means any nom.inated, 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 sutlicient in fact to control, 
whether the interest is greater or less than fifty per cent (50%); 

b. The Contractor b.,. nut been represented or assisted personally iaai'e matter 
by an individual who has been an Employee of the County depanmeot 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 
Mernher or Employee for a fee or other compensation to obtain this Contract and 
will not be assisted or represented by a County CoWJCil Member or Employee for 
a fee or other compensation L'l the performance of this Contract, if the County 
Council Member or Employee has been involved in the development or award of 
the Contract; 

d. Tbe Contractor has not been represented on matters related tn this 
Contractor for a fee or other consideration by an individual who, within the past 
twelve (12) months, bas 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 understaJlds that dtc 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 /uticle I 0 of the Revised Charter of the County of 
Maui ("Code of Ethics"), including the provisioru; which are the source of the 
declarations above. Additiooally, any fee, compensation. gift, or profit received by 
any person as a result of a violation of the Code of Ethics mKy be recove('ed by the 
CoWlty. 

12. Counterp8J1Jl imd Elecu-onic 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 instrwnent. The parties agree that they may utilize and shall be bound by their 
elecuonic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes. 

IN WITNESS WHEREOF, the Pal'ties execute this Contmct by their signatures, on the 
dotes below, to be effective as of the date of the last signature hL-relo. 

[EXECUTION PAGES TO FOLWW] 
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CONTRACT NO. C7410 

[11-IE. REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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CONTRACT NO. C7410 

CONTRACTOR EXECUTlON PAGE 

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

CONTRACTOR: 

OPEN ACCESS TECHNOLOGY 
INTERNATiONAL, INC. 

Syi-,-,; 3&-. --vv&~ 
(Signatw"e) 

Sasan Mokhtari, Ph.D. 

(Print Name) 

President & CEO 
Its_ - - - --::::-:-:------

(Title) 

Date_k (?--\ / )_ \ 
(THE REMAINDER OF TIDS PAGE IS INTENTIONALLY LEFT BLANK) 
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CONTRA<.! NO. C7410 

COUNTY EXll:CUTlON PAGE 

COUNTY OF M~UI 

By'¥U·~ f ;~-:-::-.-. - MA- Y- --At1-NE-, -A-.-1\L-lBIN 

~ Its~ Deputy Dlri!clor of Finance 

Date JUN 3 0 2021 

APPROVALRECO~ED 

Chief ofStaJT 

Date. __________ _ 

AI'I'ROVED AS TO l'ORM 
AND LEGALITY: 

/ s / Danie l J. Kunkel 
DANIEL J. KUNICEL 
Deputy Corporation Counsel 

Date June 24, 2021 
J.,P,.Qll-0?1)1 
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CONTRACf NO. C7410 

EXHIBIT A 

COUNTY OF J\.1AUI 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

I. COORDINATION OF SERVICES BY TH"E COUNT)(. The Officer-in-Char&• shall coordinate tit< 
services lobe pro,~ded by the CONTRACTOR in order tO complde the perfnmumce required in this Contracl The 
CONTRACTOR $hall maim.in eommuniellions with the Officer-in-Charge 11 >II stages of >he CONTAACTOR's 
wort, and sobmit to the head of Inc purchasing agency for resolution ••.Y questions which may arise as to the 
performance of this Contract. ''1,urchuing agency" as u!ed ln these General Conditions means and includes any 
COUNTY dc;:tartrntnl or divil!ion which is authorized to enter into oontracts for the procurem.enr of goods and services. 

2. CONTRACfOR~'TATUS AND RESPONSJB!l.frlES, INCLUDING TAX RESPONSIBILmES. 
a. SUSPENSION AND DEBARMENT. 

I) This oontract is a covered lrll!Saetior. for purposcs of 2 CJ'.R. pt 180 and 2 C.F .R. pl. 
3000. Ni such, tlte CONTRACTOR i• rcqoin:d to \'eri(y that none oflhe CONTRACnlR, it< prineipab (defined at 
2 C.F.R. § 180.995), or its o.ffiliatts (do6nod at 2 C.F.R. § 180.905) are cxeludod (defined at 2 C.F.R. § \80.9<10) or 
disqualified (defined at 2 C.F .Jl § 180.935). 

2) The CONTRACTOR must <-omply with 2 C.f.R. pt. 180, subpart C and 2 C.F.R. pc 3000, 
Sllbpart C aml must include a requirement to comply wi1h these regulllions in any lowt:r rier covered transaction it 
enters into, 

3) This certifi<-.tior. is a mate<i•l repre><:Dtotion of f~~<:t reliod upon by the Olu.nty. If it isla:er 
detmnintd that the CONTRACTOR. did not comply with 2 C.F.R. pt. !80, subpart C and 2 C.F.R. pc 3000, subput 
C, in addition to rem~..dies availi!blt lo the C.o1mty, the ftxl~ctlxovemmenl rr.ay purl!-uc: available remedies. including 
but not limited to suspensjon and/or debannent. 

4) The CONTAACTOR. shall comply with the requirementa of 2 C.F.R. pt. 180, subpart C 
ond 2 C.F.R.. pl. 3000, subpon C !luoughout the term of this Contrac~ and ~Jrtber .,,_ 1o include a provision 
requiring ~•ch compliance in its lower rier «~vercd transactions. 

b. COMPLIANCE WITH 11:IE CONTRACT WORK HOURS AND SAFE1Y STANDARDS ACT. 
I) Ovt11irne requirementS. No CONTAACTOR. or suboontractor contractina for any part of 

the contra e.~ wo-rlc whic:h may require or involve the employme-nt of laborers or mec:hanlcs shall require or permit a!ly 
such laborer or mechank in any workweek: in whieb he or ~he Is employed on su.ch work to work in excess of forty 
hours in such workwcc:k unless such laborer or mecbanjc receives c.ompens~tion at a r.ne not less than one and one­
halftime.< the basic rau: of pay for •II hours 1\'0rkod in eXC<S$ offurty hours in such workweok. 

2) Violatior.; 1iabitity for unp.aid wages; liqllidated damages. In the cvr:nt CJf "ny violation of 
the clause scl forth in paragraph (I) of this section the CONTRACTOR and any lrubcontractor responsible ther<!for 
shall be liable for the unpaid wag"". In addition, such COJ>'TRACTOR and subcontractor '-~•II be liable to the United 
States, for liquidated oam•J!Cs. Such liquidated damages sbali be computed with n:spect to uclt indi\iduallabnret or 
mechanic, including Wiltchmen and guards, cmpJoyc:d in violation of the: clause: sel forth in paragraph (I) of thl! 
set..1ion. in the sum of$10 for each calendilt day 01~ whiclt such individual 'waS required or permitted to work in excess 
of the standard workweek of forty hours without payment of the overtime wages required hy the clan~ (.C!:t forth in 
patag.rapb (1) ufthis sectiot.l. 

3) Withholding fnr unpaid wages and liquidated damag~ County shall upon its own action 
or upon writt~n rcqL:t::r..1 of an aulhu.riltd rcpreacntativc of the lkpaztmc:nl of Labor withhold or c.a.~.:.se: to be withheld, 
(rom ouy moueys payable on. account o( work performed by the CONTRACTOR or subtontn"'or under eny S\IC:h 
CCW'Itrac: or any o!her FederaJ contract whh the AAMe p.rime CONTRACTOR. or any C'lther fedcn~lly~assi . .,ted oom~t 
subject to tile Con~rr.ct Wol\ Hours JJ'Id Sefcty S1anda.rd.s Act. which is hc:~d by the :;arne prime: CONTRACTOR. such 
sums as t"uay be determined to be necessary lo s~tisfy ally Jiabilitit"s of such CONTRACTOR or $Ubcontnu.1or for 
unpaid wage.c: and liquidated damages M provided in the clause set forth in p(lragraph (2} of this sectio-n. 

4) Subcon.tracrs. The CONTRACTOR or subc:onuactor shall int.en in any subeol'\traet$ the 
elauscs set fonh in panoaraph (I) through (4} of this =lion and also a cl•""' n:quiring tbe .ubcontractors to include 
thc;c: claus.s in any lower tie. subeont:aciS. The prime CONTRACTOR shall be r.;por.siblc for compliance by a:l)' 
subcontractor or lo\Ver tier subcontrac£or with the clauses set fo1th in paragraphs (1) throu:gh (4) oft11ls section. 
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c. FRAUD AND FAl..SE OR FR.AUDULDIT OR RELATED ACrS. The COI(I"RACTOR 
ool<nowledges tl\ot ll U.S.C. Chap. 38 (A~mir.istllltive Rem«! its for Folso Claims "'d StlllcmeiiU) "!'Pii<:s to th<: 
CONT'ltACTOR's aetions pe11air1h1.& to this contrac-t. 

d. lNDEPENDENT COJIITRACTOIL In the pcrform•nee of mvioc:& rajuircd under thl! Contr1et, the 
CONTRACTOR is all "independtnt CONTRACTOR," with lhc authority !illd rcipollllbilicy 10 contmland dire« the 
performance Md dtt~ils of the work tod services required undet dtis ·~retlncnt; howevc:r,the COUI.fi'Y aholl have • 
gentr.:~l ritht to inspect work in ptuj11:rit to \Jr:icrminc whcth'-'T, in tbc: COUNTY"a opi.nion, rhe !ervltt$ a.rc beint 
performed by U., COJIITRACTOR in «<lllplidllf.'< with this Cuntraot. UnJe!iS othcrwi,. proV>ded by ~per.iol condi:ioo, 
it Is understood that the COUNTY does l'()t •11ee to 11$< the CONTRA<:rOR e><clusivcly, and that the 
CONTRACTOR is free tO cnntra.:.t tn rrnvide IUVieeJ to ocher individt:.als ot entities wb_ilc: under cor.traa with the 
COUNTY 

c. The CONTRACTOR .. d tl>< CONTRACTOR's tmploy- and .,us ot< oot by rtUDI! of tbia 
Oon111<~ Jg<m!ar employceaoftbl COUNTY lilt 1o11y ~~.and tl>< CONTRACTOR....S the CONTRACT'OR'a 
employ= end •l"'lls shall no1 be: entitled toc.&~m ot t<eciYO tmm the COUNTY l<l)' .-ion. sick l .. V<, mimnerd. 
""'"'"''compensation, unemployment W11B!>U, or ather bmt!1ts pm·Mcd"' the COUNTY cmploycos. 

t Tbc: CO~TI\1\<.TOR oboll be ..,..,.....ble for the aa:urxy, cam;>lckn<$$, and ~uacy of ~ 
CONTRACTOR'S p<rforma.•tt W1Ckr thiJ Conur.t. Flll1honnol'f., the CONTRACTOR lutanlonAlly, volunwily, 2Jld 
l<nowin&Jy assun:a tho >ole and crtir< liability 10 die CONTRACTOR'S et!lj>loytes and ogMIS, tnd to OilY individual 
not • putty to thi> Con1n1<1, for all loss. damaae, or tqjury eau<ed by the CONTRACTOR. or the CONTR.I\CTOR'S 
employte< or •aents in tho co~ of their c:nploy"""''· 

g. The COJIITRAC'rOR rhall bt f'C3PDII<ible for payment cf all appliCJ~I• fedcrol, "••c. and """'"Y 
r.xcs end fees which may become due and owill)l by the CONTRACTOR by reason of thi& ContrKt, lncludin& but 
not limited to (i) income taxes, Oi) employment r<lated fees, aucss:nonts, and we• and (Iii) gcr.et1l excise taxes. 
Unles.< provided olber.visc by ae•ecnttllt be1weeo the pw1ies, the COJIITRACTOR aho I• rcopoMible f(lr obtoining 
•II licenses, permits. and wtifieo101 dto>m•y be required in ader to perfunn thi• Conlr>ot. 

~. The CONTRACTOR $Noll obtGin • &eneral e.\Cise tax licen•• from the lJcportmcnt of Tuatinn, 
State of llawai~ in aca>>dance with S«tion 2319. H•w•ii Rtvised S"'iut<s ("HRS"), and •bllll eomply with all 
n:quin:mcnts thereof. Tbe CONTRACTOR •hall obtain • '"" clear<.noe ..nific:.te with all requitcmmlilh=ot The 
CONTRACTOR shall obt~in a w ci<~~Jncc urt!n .. ,. fmrn the Dirtctor of Taxation. Stille of Hawaii, s!:oWU1g t~.at 
all d<lioqu<nt lues, if any, lovicd or ICQ\Ic:d undor Sau bw aJ:Oin!! ~.,. CONTRACTOR ba~ been pejd cml submit 
thc$iltnt to the COUNTY p<io< tocommcne<niiiiYpcrfatm.\l!Uunde: thisComt110:. Tho CONTRACTOR aha! I abo 
be soldy taponsible ro. modi"' a;l ""l•t~ oecu..<ary to obtam the tu tlw&l!u eertir-e u:qui.....J ro. final 
peymen<oodcrSettioo IIB-Sl, !IRS and l'ltqrlph 11 ofthcsc:Gct!<nl CoodmOAS. 

l The COJIITRACTOil is rcspcniblc ior IAXIIrill& &II cmplo)'OO-rcbt:d "'- covmce for th< 
CO'ITR.ACTOR aru! U., COJIITRACTOil's omplo)\.'COill~ lgallslilll is or may be rr:c;Uirod by law. and for peyme111 
of all puntiums, <est<. and ather tlabOh\cs .....,;lied "ith oc:curiag tl>< irul:rm:c ~ 

J. The CON'Il\ACTOR "'--I obteio • ct<~ificatc of oomplilillCC i5Wc:d by the OcpartmCI!t of Labor 
ltld lnduruiaJ Relation.., Stalt om•wal~ in OOC«dance with ....;on IOJD-310, HilS, and .... ~..,, 3·122·112, H•waii 
,.t..dminiy~ti~ J\lles.. c-HAR •) lhll ill cwrtnl whtt~, sa months of the date of 111\tiDC:C. 

k. The: CO.NTR.ACTOR Aha11 obt1ln 1 r.enificate o!' good Slanding issued by lh.~ Depanment of 
Cc'wlltrtei"Ct and Consumer Aflt~in, SbLlc or H11waii, in aecord.lnce With scctioo 1030·.11 0. HR.S, and uotlcm l · J22-
ll2, H.AR., rhax 1.£ cune:nt within tJx mr;tnth~ C'lfthe c!.al't ofiss-oa.nee. 

J . P£1tSONN&L REQUIJlEM ENTS . 
.a.. The CONTRACTOR ~h-. 11 Att~urc, allhe CONTRACTOR's own expense, all pcrsoMel required ta 

perform lhis Contract 
b. The CONTRACTOR shall ensure lim tile CONTRACTOR's tmpiO'JUS Of 111t111S or• «•!lcti<"t<:<d 

ond fully quolified to engoge in the activities and perform tb< scnic .. n:qu1r:c:d under ti\11 C'.<>ntriCI, And that all 
applicable liecr.&iog anti nperotlna rcqulteftlents tr.oposed or mt"in:d •.mckr Ftd<nl. Stott or County l•w, •n<i all 
appiiabtc acercdiUllDCI ltld other a:and&rd.< ot cpo!ity ge,.....dly accq>ted in thr fidd of the IIC'.Iviltca of 5UCh 
employees aru! "i"".lS ar< complied Mth ud utllfitd. 

4. 1\0NDISCIUMINATIOl'l.l'lo- p<r{OIIIIlt\&"""" w:.terthi< Co.>uad. inc:ludlns V1Y St.beo01tni<1or, 
emplayce."' ag..,. ol'chc CONTRACTQII, •hoi I <nJOI" in cey clisc:riauraon W. tJ prollitMICII by •~r applicable 
l'cdc:raJ, S!lle, or CoufiiY law. 
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S. CONFUcrs OF INTEREST. The CONlllACTOR represents <hat neither the CONlllACTOR, nor any 
cmployca or agent of the CONTRAC!OR., preseotly bzs :!flY interest, a.-,d promises that no such interest, dirtct or 
indirect, sbaU be acq\Jired, that v.'Uuld or mi&hl conntc.t in 1u1y roanner or degree with the CONTRACTOR's 
pc::forma~ under thi$ Cout:-{lct. 

6. SUBCONTRACTS ANI> ASSI(;NMENTS; CHANGE Of NAME. 
a. No assignment without coru:ent. The CONTRACTOR shall not ass~gn or sub\.-onhatt ilny 11r th-= 

CONTRACTOR'S duties, obligations, or inttn:sts under this Contm:t and no such "'sisnment.,. subconllaet5hall be 
effective unleso (I) the CONTRACI'OR obtains the prior writl<:n eonsent of the COUNTY and (2) the 
CONTRACTOR'S wignoeor subcontrootorsubmit:; tu the COUNTY •tax clearance certificate &om the Director o( 
Tox~tion, St•te of Hawaii, showing that all ddinquentlixes, if any, levied or accruod under State ltiW apinstthe 
CONTRACTOR'S wignee oraubeontnletor have bc<n paid. Additiooa.lly, no assignment by the CONTRACTOR of 
!he CONTRACTOR'S right to eom;x.'nsation under thi• Conllact •hall b.: effective unles, and umil the assignment is 
approved by the COUNTY. 

b. R.ccognilion of u sua::essur in interest. When in the best interests of the COUNTY> a successor in 
interest may be recogniZ<'<I in ""assi&nment "&&eement in which the COUNTY, the CONTRACTOR and the assignee 
or transfr:rte (hcrtinefttr referred to as the "Assignee'') a~ee that 

I) The Assignee assumes oil oflhe COl'<'TRACTOR'S obligations; 
2) TI>c: CONTRACTOR remains liable for all oblig;.tion< under this C".ontra<t but w•ives all 

rights und<r this Contr...,IB> at•ins: rlte COUNlY; and 
3) The CONTRACTOR shall continue to 1\unlsh, and the Assignee shall also furnish, all 

rcquir<:d bonds. 
c. Cltange of name. When the CONTRACTOR ash to change the name under wllich it holds this 

Conti OCt with the COUNTY, the contract officer of the purcha.~ng ager.cy sha1J, upon receipt of a document acceptable 
or satisflK'lory to sibd offi-cer indicating s'1ch change of M.me (for example., an. a.mendment to the CONTRACTOR'S 
IJrtic!es ufincorpor3tion), enter into an amendment to this Contract with the CO'Nl llACTOR to dTcct iUch a change 
of llllJne. 11te amendment to this Contraer changing the CONTRACTOR'S name shall specifically indicate that no 
othet terms or condhions of this Contract are tben:by changed. 

d. Reports. All anignment conttacts and amendments to this CotltnlCI effecting chwt&es of 
CONTRACTOR's rwne or novation here-under shall be reponed to the chief procurement officer as defmed in section 
l030.20l(b), I IRS, within 30 days of tbc dote thot !he assignment controct or amendment becomes effecti.,.,. 

e. Actions a.ffcctin3 more than one purchasing agency. Norwithstanding the provisions of 
Subparagraphs b.through d. h=in, when ate CONlllAcroR holds contrac<s with more than one p•m:hasing ~l)"nc:y 
of the COUNTY, the asii&nmcnt contracts and the novation and change of name amerwiment~ herein a.L:.1hnriud shaJI 
be proces""d only throoah the County Department of finance. 

7. INDEMNU1CATION ANI> DEFI?..''iSE. Eolcept as provided f(lr ir, Sccrian 1030.713, !IRS, the 
CONTRACTOR shall defend, indel!lllify and hold harmless the COUNTY, 1M contru:ting department and their 
directors, employees and agents from and aaainst aH liability, loss, damage, CC)St an.d expense, i.ndudihp. all attome~· 
fees and costs, and aU claim:;, suits and demands therefor, arising out of or in connection with any acts or omis..~ions 
of the CONTRACTOR. or the CONTRACTOR'S Clllployees. officers .• agent< or "'bcontrlletor< under this Contract. 
The provisions of tl1js Parag.n~ph ~hal l remain in fuH force ~nd effect notwithstanding tbe cxpimion or early 
termlnarion ofthjs Contract for any reusc11. 

8. COST OF UTICA TION.ln ca.<e the COUNTY shall, wtthoul •ny fault on its pall. be made a party to any 
litigation commenced b)' or against the CONTRACTOR in COM<Ction with this Con!ra<:l, tbe CONTRACTOR shall 
pay any toil and expense-. incurred by or impo!OUI oo the CO\.JN"TY, including attorneys' fc<:s. 

g, LIQUID A TED DAMAGES. When tile CONTRACI'OR i• &iven notice of delay or notl'erfocmonce as 
specified In Paragraph 13 (Termination for Default) and fails to I.':Ure i.n the rim~e specified. it is a:re:ed the 
CONTRACTOR shall pay to tt.e COUNTY the amount, if any, ..-. forth in this Contract per <alendu oay from the 
d&tt S'-1. for ture u.ntil either (i) the COUNTY reuonably obtains simi!a.r goods or lir:rvicc>, ur bo~h. if the 
CONtRACTOR i• t<rminated for default, or (ii) until the OONTRACTOR providCitho goods or scrvicc:li, or both, if 
the CONTRACTOR is no! terminated for default ·ro the extent tha.t the CONTRACTOR's deluy or nonperformance 
is excused under Subparagraph 13.d. (Excus: for Nonperformance or Delay Performance). Jiquidattd dam.a_gu .shaU 
not be assessable zsainst th• C'ONTRACTOR. The CONlllACTOR $hall remain liable for damages cauiCd other 

10 



CONTRACT NO. C7410 

lh.'&:l by delay. This Po:agn;>h,. of no for<e and elT~ unlcJS chc: u.ounl of liqutdawl damago< is spec.foed in dte 
Coaltld. 

10. COHNn~s RIGHT OF OFFSET. The C:OUI\'TY ~ ofhct apir,ot any mouies or oth~ o<>Jiptioll$tbc 
L'OUNTY owe< to the CO~TRACTOR under this Contrae~ any amounto owed to 1he COUNTY hy •he 
CONTRACTOR under th1.: Canmt1 or any other cunt.re.c..1s. or pursuant to any law or other obligation owed tv the 
COUNTY by 1he CONTRACTO'R, indudin~~o without limi•ation, tlw! payme~• o( •ny toxes or lcvic:o; of ••Y lund or 
1111=. The COUl\'TY will noci(y the CONnA.CTOR 10 writ••a of any offset and Ill& r"""• of such offset. For 
po.upCIOCI of this ~p.\ .tmOiltMs owed to the COUNTY dmll not illC!ude .U:bu or obliplioos which ha"< b«n 
liquid«<a!, qrecd to by tl>o: CONTRACTOR. and art oo-od by en i0$1alln:cnt paymetll Of Cl<her seulement plao 
eppr011od by lh< COIJNTY, pro¥ida!, hl>wevei, thai tbo COI'!TR.ACTOR shall be <t.l19c:d to IIJeh .. d..,Jon .. ty 10 
tht txlenttbalthe CONTRACTOR ia cumrn witb, and 1101 delinquelll on, a;ty payment~ or obligations bW<d to tht 
COUNTY uodet suoh poymtnt or Olher .oenlem..,. plan 

U . ADMINIS'l'RA1'1V£, CONTRACTUI\L, OK LEGAL REMEDIES. CON'l1lACTOR agrees to bebouod 
by the administroti vc, contrlduoJ, or lee>! remedies stt folth in chc:JC General Tcrmsaod Conditions, ond !IRS Section 
103D·701, ct soq., wbich &ovcm CON'TRACTOR's violAtion 0< brt:i!ch of centra<: I 1crms and approp<iatt santtic:ns 
and p.cn•lties, 

Jl. SOSPEXSIOX OF AGil&EMEl\'T. Tbe COUNTY t<S<MS Ill< right I! o.ny nme and for aey ...son 1D 
,...pend tlur Cn!lttlla for any ~ble period, -written nariec to the CON'! RACTOR in occ:ordaocc with !he 
JH')"i~onll hcrcin. 

•• Ord<r to atop performonce. T1te hc•d or the pun:h .. ina .,cncy may, by .. ,ltten order "' the 
CONTRACTOR a\ any time, and without notice to any su~ty, re~uire the CONTRACTOR to <top all or any pll1 of 
th• ~ffionn;~nce caJied for hy this CQC\tnct. Tltls order sMII b• for a Sjletificd period of time: no1 exceeding si•IY (60) 
d•ya >!let the order is dtlivctcd to the CONTRACTOR. unless the jll!l1ies agTet to ony further period. Any &Uth order 
shall be lden!lfied Sp«ifitally 8:i a otup pcri'IXliii:ICc order lau<d pul'Sllar~ to 11>1$ $eClloo. 'Upoo r=ip1 of IlK/I M 

or=r, th< CON'Il\ACTOR sball fC>flhwilh comply .,;lh iu ~ams and W:e all ruscnablc Slcp$ to minim111: rhe 
oca;nenu of 1:0!3 Allocoble 10 tht pcri'OClllall<'< "'vaal by the order d:rring the period of .,..Wmw>e< ''-"' 
Bcfor< tb< IIDp pci'ormance ord<r c:xpil<$. 01' within any furthcr period U> .,t;ch the panS.:. shall ha>t •1•ccd, !he 
head of lhe purchasing IIJleoey sMII either: 

1) Cancel the stop per(brmaate 01dcr; or 
2) rcrminau: the performaooe eovored by such otd-=r as provided In the: lerminatioa for default 

provision or the termination for convcnicn.ce provision of this Contract. 
b. Cancellation at exp.irar:ion ar the etdet lf • stup per-fornuancc: unSet iaued umkr thh section it• 

canullod at any tir.lc durin& tht period specified in the order, oc if the period o~ the <Kdc:r cr any exlCI'.slon thereof 
cxjM:a, 11-.e CONTRACTOR lholl bnoc lilt :igblto , ,.,,,. ~ An apprupriolt c!jumnent lhall be rno<1e in 
II!< 4cliYCI)' or ~ f<hodule "' <Ontp<n>aliOII. Of bclh, wl the: Cooll'K! wit hc: modifKC! io wnnnr 
IICOOI'IIitlllly' it 

I) Tht 1Unp pt:rfM"1)81JCt: Of'dcr ro'Uh.s m an H1C:a!C in the lime required fm, or tD lhe 

OONTRACTOR.'S """ prup<rly aUocable TO, tl>e perform•noo of ""Y plrt of this Contnet; and 
2) The CONTRACTOl'l.,KJ1J a claim for ro,h adj.a<tmem whhiu lhirty (30) di)IJ after the 

end of the period of pcrfonnance !toppace provfdod thot If th< head of the pun:hasi!IJI •geney decides lbol d1t foCIJ 
Ju~tlfy auch acdon, aoy such CIIOim asscntd may be ~lved and &eled upon 01 4l.flY time pnor to finaJ payment under 
lhn Cor.t111CL 

.. Tcrrm:wion or Slopped pafonna>tce lf • """ pcrfom>IIIC< orda .. - cancdled .. Ill the 
pafortl1.\flU ""-..j by SUCh .. de: is l<rmiJWal for cltfauJI 0< CMvcaieooe. the 1'<'-..blc Q>6ls :at.tltiJI& ft<r\ the 
stop paf""""""" em~ .. lhall be allowobte by adjll>lmalt ar 01heowi.<r.. 

d. AdjiJ&IlMt\1 of prioe. ""Y adjur.mcnt In C011tt1Cl priu ..wle .,.....,.., to !hi$ Panopo;>h wll hc: 
d~te:rmii\Cd in acc:ord:mee WJth the. pric-e .arljustmen.l provi.siuni of thii Co:atra<:L 

IJ, TERMlNAU ON FOR DEPAIJLT. 
.. Default. H t~c CONTRACTOR refuse• or falls to perfurm '"'Y uf lite provision• of tiOs Controcl 

with aueh dillgen<e u willcnsurt iiS compil!tion within tlw! time <peclfied in this Corn""l, or ony cxt.cnoioo thereof, 
01 othcrwi>e fails to ttmcly A lilt'y llle Cootrac< pcovl•i- ur e..,m\u any other MlbNnrloJ breoch or litis Contn.:~ 
the head of the P'Jrobtuiq aacncY IIIII' notify :lie CONTRIICTOR ii: .. 'riting of I~ dday or non·pcri'o"""""" and rf 

II 
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not cured in ten (10) days or any longer (ime specified in writinJ by the head of th:e purchasing agtoncy, the head of 
the purchasing agency may terminate the CONTRACTOR's riihl to proceed with the Contt~ct or such JXI!l of the 
Conuact as to which there has been delay or failure to prOperly perrorm. In the evem of lttminatioo in whole Of tn 
part the head of the pun::hasina axcncy may procure simih:.r' &oods or services in a manner and upon 1he terms deemed 
appropriate by the head of the purchasing agency. The CONTRACTOR shall continue p•rformance of the Contrect 
to the extent it i.s not tcrminnttcl and she.! I be liable fur excw costs incum:d in procuring similolr goods and services. 

b. CONTRACTOR'S duties. Notwithstanding lt:rnlinatjOtl of the Contract and subject to aa.y directions 
from the head of the purchasing agency, the CONTRACTOR sh>ll take timely, reasonoble, and necessary action to 
pro1ect and preserve property in the I>O"sessicn of the CONTRACTOR in which the COUNTY h>s au interest. 

c. Compensation. Puymeot fot completed goods and services delivered and accepted by the COUNTY 
shall be at the price set forlk in the Con!raet. Payment for the proleCtion and preservation of property shall be in ao 
amount agreed upon by the CONTRACTOR and the b.OO or the pun:h>sing agency. If the panies full to agJ<.e, dle 
head of the purchasing itgency shdl :Je\ the amou.ttl subject to rhe CONTRACTOR'!ii rights under ch3pttr .'J.t 26, HAR. 
The COUNTY may withhold from amO<Jnls due the CONTIV\CTO!l such stuns as the head of the purchasing agency 
deems to be ntee$sary to protect the COtiNTY ugainS1 less lw!c:1use of mrt~anding liens or c,iaims of fonner Jien 
holclm ond to rcimbur>e the COUNTY for tl•e ••cess oosts inc:urred by the COUNTY in rnx:unn: <imilar gnnd< and 
services. 

tl. Excuse for rtOll:pe(foonaoce or de!ayt:d perforrnan~. f.xcept with re!pect to defaults of 
s~.tbcont:i!clors. the CONTRACTOR shall not be. in defau1t by re:asoh of any failure in performance of this Contract in 
accordance with its temtS, iftbe CONT!l.ACTO!l has notified the head ofthc purchasing agency within flfteen (1 5) 
days afier the cause of the delay and the failure arists out of causes including aces of God; acts of the public enemy; 
acts of the State and any other governmental body in its .sovereign or co:ttractual capacity; fi res; floods; epidemics; 
quarantine resL~ctions; strikes or othef labor disputes: freight cmbatgoe1; or unusually severe weather. If the faih1re 
to ,.,erform is caused by the failure of a subC(Intra.ctnr ra perfonn or ro make progress, and if such failure ariit5 out of 
caw;<> sinula1 to those set forth abo..,, the CONTRACTOR shall not be deemed to be in default, unless the goods and 
services to be Furnished by the subcontractor wr:u obtaintble from other sources in sufficic:nt time to permit the 
CONTRACTOR to meet the rcquircmelttS of me Contract. Upon r<:GUCSI of the CONTRACTOR, the hCild of the 
put chasing agency shall ascertain the facts and extent of 1he failure~ and. if he or she determines that e.ny fai lu~ to 
perfonn wAS occ.a.sioned by any ane or more af the excusable causes. Wld th;;~t, bul for the excUSilble caw.;e, tht' 
CONTIL~CTOR'S pM!fW and perfonn1nce would have md the terms of the Contr•ct, the delivery <ebodule 01 tl"' 
time of perfannance shaJI be revised aocordlngJy 1 subjc:ct to tht ri&hts of the COUN'll" under the clause entitled., in 
fiMed'-1"1\Ce ccncracts, "1'ermination fer Convcnien~ ... wtd in cost.reimbu.rsement comr3.cts, :'Tennination.'' As vsed 
in this Pmgraph the term ••subcom.raetor" n-.ean~ suboontroctor at 11ny tier. · 

c. Erroneu\W tc:rmino.tiou for default.lf, after notice of termination of the CON'ffiACfOR'.s right to 
proceed under lh.i$ PiJ'Ui«lph. it is dt.tel'ntiued ror any reason that the CONTRACJ'OR wu no! in default under this 
Pan&gaph, or tbat the delay wus excusable under the provi$lOn! of Subparagraph d., .. Excuse for nonperfomlim:c or 
ddaytod p:rrormimce:• 1he rights and oblig.,tioM of me panies shaJI be the same as if the notice of tmninatioo h.O 
been issued pursuant to Paragraph 14. 

f. Additional rights and remedies. Additloul rights and remedies. The rights Wld !'<'medics ptuvided 
in this Paras:raph are in i!ddition to any other r[gh.rti and remedies provided by law or unc!t:r this Conlracl 

14. Tli:~\>IINATION •'<>ll CONVENIENCE BY TBE COUNTY. 
a. Tcnnina!ion for convenience:. The- head of the p~lfchasing agency may, when th6 interest5 of tht 

COUN'fY so ttquire. lenniuatetbisConUC!Ct iJl whole or in p~ for the eonvenicncc of the COUNTY. "l'be hc-.d of 
the purchuing agency .shall give written notice of the: termination lo the CONTRActOR specifYing the pan of the 
Contract tcrm\ruslc:d and wh~ ~uth termination becomes effe<:tivc. 

b. CONTRACTOR's obligarions. The CONTRACfOR shall incur no furth<:r ubli¥utiun> in 
connection with rht termjnated perfonnance, and on the date(~) l'tt in the uotic:e of termination the CONTRACTOR 
shall stop pc::rfollDancc: 10 th.~ cxtcnl specified.. The CON'J'RACTOR shan also tcnnina.te outstanding orders and 
$'1Jbcontracts as they re!are to the terminated pcrlhrmance. The CONTRACTOR !ihaJI settle the liabilities and claims 
arising ou! of the termination of subeor.truts and orders wn.nc:ch:d with the terminated petformapee. saJbject to the 
County's 1pproval. The head of the pun:ha•in¥ a,ency may direct the CONtRACTOR to &!!ign the 
CONTRACTOR ·s right, tiUc, and interest und:r terminated orders or su~eon!TWS to the COUNTY. The 
CON'l'RACTOR m1.1st itill COfnplete dle perf'ormanoe not terminated by the notice of termination and may incur 
obligations ;,s are necessary to do so 
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c. Rl&h< to pel$ and ..,k ptodUCI. Rl&)tt to p>ds aod wert produa. The Mld of 1M pu!<ballng 
qcncy may rtql!ire the CONTRACTOR to tniiUftt ~de and deh~r 10 the COUNTY in t)M, manner end !o the eJtcnt 
cllrctted by the bead of tbe purehasi ns •.t'""Y' 

I) Any coonplettd goods or wotk pruducl or botb; and 
2) Th• rN'II•Ily complct..l aood• and materials, part1, tool•, rlles, j igs. fi<tutcs, plllll•, 

d!·awinJJS, information, and contJtcl rlghtS (hereinafter e.llcd '"numuracturing matcrlal") a.s the CONTR.f\CTOR has 
spcclfiealty produced Ot '!'<"Iaiiy acquired (or tt.e per(ormaru:c o( the tenminlled o•n or this Cocv.c:, the 
COl/TRACTOR shall, upon direction of rlte h...t or the p~nhiSilli agency, protc<t and preserve pro;>cr~y in tht 
pq»osilllloftheCONTRACTOiltn wll:chthe COUNTY his tn inten:st.lflhc head oft he purthasin:"ienc:Y cka 
not cxmue thio riJ)u, ell< CONTRACTOR s!lall ..,. CONTRACTOR'a b:o~ ct!i>ru co ~u sud! good~ loDCl 
manufiiCio.rins!T.Ol<ri&ls. U10 of dliS Pangnph in 110 way imp!iri tim tbe COI.JNTY bar btcad1ed the eonu.ct by 
exercise of the tamination (or COI\YCnkPGe prot.lision 

d. Compensation. 
!) The CONTRACTOR &hall<ul>mit • termiMtion c-hlim >pteifying the amount!< dtoo because 

of tbe terminatiO:l (of oonvtniC'fiCC:, togclJ<.cr with cost ar pricing data to the extent required by subchapter 15, chapter 
l-122 of the RAR., b<otinJ 011 the claim. ff the COJolt'JUCTOR folls to file • tcrminolion claim within nne y..,r from 
tho ef't'ective date cf ~errni,..ti<ln, the head of the purchwr.e agency may pay the CONTIV.Cl'OR, if u all, an amount 
s.s in acoordantt ,.;lh (d)(l) bdo,.. 

2) The bead of the pllt"..lwm& ac=r and the COl-ITRACTOR ny agree 10 a _,.....,, 
prtiV14<d thc CONTRACTOR bas filed ol::nninaho• claim l!lppOCtCd by eost oc priOnt elm aubmided 10 tl>c oxtenl 
""''Jired by subcbzpter I~. dlaptct 3·122, H/\R, L"ld that the l<.llle.ment doe; not ucecd the total Conuau pri<lc plus 
&etll<.mc:nt C()O'.S reduoed by poyments previously mode by the COUNTY, ,r., ptoeoodo of any Ales of Jloodl and 
manutilc:tllring maletiols under Subparegr"pb c. of th i~ P111118l"'Ph, and the Conm>et price of tbe pe:rfonmanoe not 
tennln•ted. 

l) Atunt complete •~!"""""''' under Subparagraph (d)(l) abovo. the 11<0'11! of the purchasin1 
ap<y shall pay the CONTRACTOR the foll<>winJ OIDOWIIJ, provided payments oJIIOCd to under Subpu•Kntl>b d.2) 
llollll 011t tuplicall: pa)'IIICntollndet thi< Subpar>glapb for thc followin:; 

(A) Conuaa priu. lot load< 0< seM.es 0< both C<Cq><al """"" the Caatnct, 
(B) Ccsts incurred io preparing 10 pedonn and pedonnins the ~ ponlon of 

the .. ...-k or pe:rfomu.nce plUl • five per cent markup on actual dlrot1 COSts on the portioct or Lie: wor1< or performance, 
the n~>rlt\Jp shall no< !oclude anticiputo:y profit or conacqlletuiai damages. less amoWtU paid or to be paid for aoccpted 
&ood• or ,.rv!<e.< or both; provided, bo"-ever, tim if it r.ppeer< that the CONTRACTOR would have sustJined a ln~• 
If the entin: Conttact would have compleced. no mar~p al~all be aUowcd or mc!uded and dle amotJnl of ccmpcnsation 
ahall be rcduoed to rcl)cctthc antlclpott<l mte oftOl;$; 

(C) Subject to~" prior tlpprovid ofthe head of the purei!Mini•K=Y·"""" oflcttling 
ond Plll'i"l! claitman111ng0\lt of tile tenninolioo of subeootraclt or otdc:rs pu."'IW!!Ill Subpar~ b. Sabconlrac""' 
shall be auil!ed 1111 mr1r1tp a! no"""' 11= ~a~ per~ oo c!irecl cas!s incurred 10 the lbt. oftcn:limlioo. Thest 
coou must nat ixlwle casu paul in a:conbu.e ,.ith S.....,._,PI*o (dlCl)(B); 

(D) The tom! .um to be p~~d the COSI'RACTOR under this Su~ sholl not 
o.~lthe tolal ClY.l.ract pncc rcduc:c:d by the a..-noum or r,aymeots C){befwi.SC m•dc. d~ proceccb: of tny ~}('$ of 
JuppHcs atid Manuf-acturing matetials undt'J SubpatQ:IV"oPh e.3) and the Con~ pric.c ~r pcrfvrmaw;e r;ol ~rmir.ated. 

4) t.:olll claimed, agr<ed to, or <$lablisl..d under Subp~~rappbi d.2) anrl ri.3)3bovo shall be 
In -ord"""• with Clmt>ter 3-123, l-IAR 

15. CU.~IS BASED ON THE HEAD OF Til£ PURCIIASINC A!:F,NCV'S ACTIONS OR 
OMISSIONS. 

L O..ngc in scope.lfaqyauianvr """"'011 onthcpr.orthc had oftl>c pom:Paslng q<llCy(wbleh 
lmlltntktdes thededgna:ofl\ltll penon) requirina perfcrmllliCCclwtges Mthin ;he scope of !h. CanV1od """'"""., 
the be<ir for a elautt by the COJo.IRACTOR ~oo odclltiona! eompcsarion, damit .. or "" .. tension of umc for 
oompleliOll, the CONTRAt.:l'OR JMII continue whh p<rformanot of tho Cor.tntt In C<>mptlance with the din:<:tions 
or o"'ers of pro;let officials, but b) so doing, the C.'ONTRACTO!t shall oot be deemed to have prejudlet.d any clain1 
for addirlc:~Ml r.ompensatlon. damoae~ or extension ofdmc for et'lrnpletion, provided: 

I) The CONTRACTOR..J••Il h•ve p..:n written notice to the ~•d ofthepun:haoingagoney: 
(A) Prlnr to tho commeacement of the perfonmanee lnw.lvcd. ii at that time the 

CONTRACTOR know':!~ uf the cxcurrt:Jce of !uch acalon « omjJsion; 
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(B) Within <hlny(11J)dayufta the CONTRACTOR know:o of~.eoccurr"'et ofs~~~:h 
>e1ioo Of omission. if the COl'ITRACTOR did noo haV<: ••ch knowled&c pri01 to lhe commencement of lhe 
pc:rfnnnanoe; 01 

(C) W!tllinsuc:h f.utllunmc u lilly be r.Uow<d by !he bead of !he ~baJUig "'"""y 
2) Ws notltt I!Wl SW£ 1hal 1bc CONfRACTOll •csa:d$ !he 01c:1 0< ..,;..; ... , as a """"" 

wbsch may tlllidelhe CONTRACTOR lb addJr!onal cCHnpCill!lllioo, di;mq<S ur ••~<>Je~~>ion oftimc. the hnd of dlt 
pun:huin&•cencyor hl• other de.<ig::!:t. upon ~ptof iucb a oo<i<:<; may re<tind such oction, romedy such omissian 
or lake such 0100 "'<~'" u may be deancd ldYill&blc In the diJ«t~ion of the bead of <h< putcb:lsing agency or his or 
her des\c...,: 

J) The not~cc rcqum:.t by Subp•r1jlnlpb t.l) of !his Paracroph .nus! d<scribe os r.! .. rly •• 
prnclieable, 111 the. time, the reason! why the CON'fllAt.'"TOR believes thul addi1iura1l compensation. damagl".s or"" 
c~lensioot ofllmt may be "'medies ro which the CONTRACTOR is eutitled; and 

•> the CONTRACTOR mu.- nt¥inb<io ._'1<1. upon roque><. make avall•bt• to the head of the 
putdwl1111 •CC"<Y witltln a reasonable time, dew1ed "'ourd• tu the eneru practicable, •nd n<hor dQeumentar!Mo atld 
<V!declu Slllsl>dory to lilt COL'NTY, of the cllima! additional tlOSIS or .. mcnsioo of rime tn COIU>Oetion Wlth lll<h 
cheut<S. 

b Noclung herein aJGI&ioed, ho .. <'"« >hall .,.cuse tbe COI-t"TRACTOR rrom compliance wttlt any 
'""" or Ia,.. ~ludinB any Ccomty officm a:u! CONTRACTOR from actin& in cttllusioo Ot bad fa1tlt in iO!l!lng or 
perfonnin& c~••J• ordm wtrich are dearly rAll wilhiothe scope of !he Coarract. 

c. Any ldj•stmcot in U.: price mild< pursuant to Ibis l'ar.lgrapb !11&11 be deterntlr>ed In accon!Jnoe with 
the price rufju!lmcnt provisions o( th< Contta::l and these G~l C<>ndi<ions. 

16. COST AND EKrEI'(SE. Any rcimb""'emcnt due tloe CONTRACTOR far pet diem and tnn<ponaJion 
expenses u<lder thh Contracl •hall be llllbjctl to chapter }. I 23 (Cost Principles), HAR, and •n• following guidelln"': 

a.. Reimbursement for air tnmq,ortation shaH bt for aaual cosc (IT coach 'la«5 airfare, ~icbe\·er is 
less. 

b Rl:lmbu.:xmcnt for xround t.-"JlOI!Olror. a>5ts sholl no1 uceed the actual cost of =lint an 
iru""""'la!~ vchicl:. 

e. lhlless prior ,..,il~eo oppoovo! of<hellnd of lh< purdwt"' agency ;. oblarncd, roimburocvtCIII. for 
lOJbslurncc allo~c olio""""' (LC.. hold and meals) shall 001 n<:eed the apphcable da.ly aulhorized r.tes for inter· 
i!l:ond Or out-of.Silltc: lro-.1 rat Coomty ofrKcl$ 10~ ctnploy<U ID the Cl<CCU!i"" braN:h who arc CXcJudlOd frcon 
collecnvc bqoinin¥ co..,.g• No other lravd or liVIng expense (e.g, tips, cntcrtoinmcnt, olcobo~ e<c.) sb:lll be 
rcimbur>c<l by lhe COUNTY, ,.her than thruc ltc:ms ll.tcd in Subparoaraphs a. and b. of !his P.r~graph. lnvoloe< 
shall doovmcnt the d>ys of !Tavel hy in<ludln£ me Rlm< of !he lr~vel«, itiru:mry, oi1f>re receipt, hotol r<uipl, and 
grwnd lrwnspono<iou r«.dp1s. All travel mu.<t be pre·approvcd by ~t< COUNTY Offi~r·ln·Cborgo. 

d. CONTRACTORS with on office localtd on the same island as 1hulte oft he services to be provided 
pursuant to this Contr><: are n01 enrldcd lb pc:r diem or traJISjlortarioo OJ<pen .. rcimburtcmenl unle.u expressly 
specified In !he Comract 

17. PAYM.Il..'il' PROCEDURES; FINAL PAYMLVT; TAX CLEARANCE. 
a. Oripnal inv:i<es te~~uired. All p-ts o;ndc lhls Cooi~U~ shall be !1IJdc only upoo .. JbmiuiCift 

by the CO)>I"fRACTORor oritinal ; •• -mea. '!*ifylng &be amount d~ tod m1tf)'VlS t1181~ttvioc:. -"eel under 
Ute Con.- Ito"" b<>en porforrnod by Ute CONTKAtiOit occon!ing to ~ .. Coo::-. 

b. Subject to OY"Illablc fumlo. Such poymll'l5 a.-. su~je<l 10 avaflobl!lty of lilods, md all pO)'mCJitS 

•hall be rn>do in tiCCOidau"e wr.h and sub)""' 10 Article 9 of the C01.toty ofM•ui Chanot. 
c. .Ptyment only ror work under COI\U'IIII:l. The COUNTY is not rt:S]'W\~it.le 10 pay fc.r work perfOrmed 

by· CONTRACTOR or ita J!Ubconlr~chx$ tlull I$ 1.0t il'l this Con1raca and any amend.mc:rns or thliO&e orders lhere~o. 
CONTRACTOR rnu~l roUow P:)~ph 10, C"..nnt1"'1tt Modification$, or Patai'raph 20, Change Orders, and muu h1ve 
proper uuthoriclllion befor-e performing work olllride the ori&in•l Con~r.~et 

d. Compc:tSilio:t rolained. 
I) Pursuanllo § 103-ll.l(a). Hlt.S, the County may rolain 1 poniua u( the 1111l0<11tl due unde< 

tlte cortm<l to lhe (.'ONTRACTOR 10 enso.1re proper paTQnnar!<e oftl!c CO>ln:<ll. proYided lhat the sum withheld st.all 
not ct«'CCI 6"" pa<atl ($%) of1heamounl- tlte C:ONTMCTOR eedtialaJI« nl\ypaoan (SO%)oftheca:nraa 
;. compl<t.ed and ~ Is Ollisfatmry, no lddit<cmol sum sball be .. itbbcld; pml.tded rurtltu llw tf P"'gms 11 1101 
~tletOtY. che. Pmeute.."''len.l Oilicer m:ay conur.ue tiD wilbhotd as comptA"trian re!aiecd: IWill not: cxc:ecdi;nJ five 
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percu-1 (S%) nr1he amoum due 1hc CONTRACTOR; pmvld«< funh<rlhllllhe compenSIIi<>n rer>in<d sholl nO! include 
sums deducted and withhekl sc::putah:ly 1.11 Jiquid&ted danu.ces from moneys due or tha: may betOille due the 
CONTRACfOR under !he ccntJ11c1. 

2) Th~ Coo1Uy may enter io:o 111 IJ&1wntnl whh the CO!'rTRACTOR wblch ~~oill allow the 
CONTRACTOR 10 w!t.>,&a.., rrom 1ir:x 10 1ime lb< ..t.olc: or IllY ponion of :he sum rtU>.incd l:lldc: ll.lb-patJCTIIpb (•) 
llpOr. di:po>iling will: the Cuumy IllY &<llmi obligztion boN! of !he State IX il$ poUfieal sobdivillDM IL11h • marbt 
\11luc llOI less thtn I he sum to be l'ithdnwn; provided that th• C01m1y moy requiJe thot the rota! m.vlcel , .. lue of such 
bond be gr<:lllct than the oam to he wilhd,..wn. 

c. final paymcnl Final payment under th'" ConttiiGt shall be !tlbjectto sc:clion• 103·~l and 103D· 
328, HRS, which require a U< cl<•fllnce fro1n the Director of Taxanon. SlaJe of lla,.~ii, illld the lntel1llll Revenue 
S.Wice, U.S. lkpattme•• oiT~USU~Y, shell'in& thai ell dclinq•a" wtes, ifuy. lc.;ed or accr"ed undc:r IWolsw and 
!he lnttnlJI Revenue c:..cteof 19!6, asl!ll'lelldod, epinatb< CONTRACTOR hovt been poid. Furthcr. ln-=<dare 
with scc1ion 3-12l·ll2, H..U. CQlo!TRACTOR sball proVIde a eenifit.JJe •Hhmlo& tlw! !be CONTilACTOR bas 
remair.ed in co~r,pliucc will> ali applicable laws as t"'uired by this section 

18. f'L:DERAJ. OR STilT!'. FUNDS. If thi• Contract IJ payable in whole or in pori from fedu•l or state of 
Hawaii ("Sis!<"} funds, CONTRACTOR •Sf•<$ tha' IISio the portion of the <ompensation W1dcr thiJ Contrutto be 
!"'Y"ble from federal or Swe funds, I~ CONTRACTOR shiU be paid only 1\'om sucb f...Js received from tht federal 
or Slllte JOVCTMICII~ &nc! shallll4t be paid from tmy otber f•nds. f11~.m: of !he Co•lll)'to r=:ivc aru:.,paled fodcrnl 
or Sllllt fundullotl nat bt eonsatmd a bmch by lb< C<Nnly oun aa:sefnc nonpe:foman0c by !he CONTRACTOR. 

19. CONTRACT MODIFICATIONS. 
a. Modifle3rior. in writ in&; no \•erbal modif.catinn. A1 any rim.o, and without nouce co any 5umy, the 

ileod of the puR:huing age.,cy, subjoet to mutualaifeancnt of I he pllrtie.1to the ContriiCI in writing and allappropriote 
adjustments, mat make modifiutions withi.o 1he eeoenll scope of thts Contrau to ln1:tude any one or more of the 
!ot!owing; 

I) Oniwmp. d«ians. or ~r,.,.,;...., fox lhr aoo<1s to be furnished or ..,.,.,.,. 10 be 

2) Method of •hipmcnt or pKkins; 
3) Pl ... ofdclj...,ry; 
4) Oeli<Jiption of.ervioe:; to be performed; 
S) Time ofpcri'OfmAr""' (i.e. h011rs of the day, day• oft he w~k, ct<:.); 
6) Pta<:e or pcrformon"" cr !he J<n-icct; or 
7) <>'.her provi&loll$ of the conlrael accomplubed by mUtUal Of.'!ion of tho p~r~les 1o the 

oootr.a. 
b. No vu'oal moc!Jficllion. No verbal modifocotion, alu:ration, amendment. eqe or c:xtCI$100 of any 

terrr, provision or cooditum of c'tit Gontrac~ •hall be po:rmiued or acknowledged, 
' · Adju&lmcnl of prier: or time fol perfa.~ru::e, T( ~ny modificmlon htc:re~sa oc th:ert»t:>es the 

C()NTRACTOR 'S cost of. or the dme rtquircri fof. ptrfonnunec of any pan of the work ondu this Conttlet, a.n 
1djustmeru .shall be mAde fttld Lhis Conrraet modified in wrirlne ectorrlill&t}·. My atijublcnt in prl~oi:e 'nade pursuam 
to this cl ..... shoJI be dcter.nined, ......... IIJlPiicahl<o, in ..,.,.,..Uan<:e with rhe p;iu odjWJmc:nt CIWJ<: or doll eon ..... 
"' "nttMe<«i 

d.. a.im barred oJ\co finol pO)m:lll. No dolm by t~« C())(I'RACTOk for an ad.ju<tmtiW hetourw!e< 
$~\all be allowotd if !he claim u not r«clved by the beod of the purehlsing a~ocy pnnc 10 final payment under this 
Co:ttraet. 

e. Other claims n()( b1nTed, It1 dte absrr.c.c of a wrhten modlflt"..arioo to thr: Contrut, nnthing in this 
claiL« shall bt ~mn<ll to mtritt die CONTRACTOR'S riahtlo P""'" a cl&lm under rtis C0<11racl or for a breo<>h of 
cor.tnct. 

f. Professional ~rvices ConJra:t. If rhls is a ptOf .. >ional servica <Anlntot awauled pur!IW!I 10 
Scaicn 1030.304, fiRS. any II!Odif-.on, ollml<iml, ~ dla~~te or <IICMI'"' of any 1<111\ provi>i<>D Of 

ctetmslonofthiJCorunta wlricb ln<r-tl:c ar.lOWll payable U>tho CONTJV.CTOR by o: lOIS! D5,000.00ond ""' 
percen1 (10%) w more oftbe irUtta. Ccntr~er price n'ltst rec:eiVt the prior t ppraval afttw County Okc:c:orofFlnanee. 

£. Ta~ cleotiO.'l<<. loo COUNTY may, •• Its discretion. rcqui"' the CONT!V.CTOR to •ubmit to tlle 
COUNTY, prior 10 lite COUNTY'u approval of any modi!learion, alteratic11. omcndmen<, <hMge or e<Jension ofa.,y 
t~rm. provision or conditior. ofrbe Contrae:t, a tiL'( dca.rance from the Dirr.:ctor of TGAc.tton. State ofJ.bwi'lii, showinJ 
lila: oil dclinquc:l\ltaxc.s, it' any, levl•d or IIIXTUed •&<inst il>< CONTRACTOR have beea poid. 
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h. Sole SOtJrce a:reemen[S. Amendments to sole saurc.e agreemeo1s that would change the ori,gioal 
scope of the agreement. or increase the original contract price by ten ptrtent or more, may only be made with 'he 
approval or the Chief Prorurement Offioer. Annual renewal of a sole source agreement for services shall not be 
submitted as an :tmendmeot 

20. CHANGE ORDERS. A chanse order is a written order signed by the head of the purclmins agency, 
diret"tins lbe CONTRACTOR to make changes whidJ dle "'chaoges c:Jau~e'~'~ described below authorizes the head of 
the purchasing •seney to order without the oonsent of tho CONTRACTOR. 

a. Q-.anges C13Ust Generally. By written order, at any time, and without notice tQ any S1JR-ty, the head 
of the purchasing agency may, unilatmlly, order of the CONTRACTOR: 

I) Ch•nges in the wol'lr within the scope of the Contmct; and 
2} C.han~c.<. in the time of perfonnance of the Contract thai do not alter the liC.Ope of the 

contract work. 
b. Adju.~tmcnu of price or time for perfonnance. If any change order increases or decreases the 

CONTRACTOR'S cost of. or the time. required for, performance of any part of the work uncb' this Conuact, an 
adjustmc·nt $haJJ be made and the Contract modified in '1\Titing accordingly. Any adjustment in contract price made 
pursu.an1 ro thi~ clause s:h.aU be determined, when: applicable, in accordance with t~ price adjustment provision of 
this ConrracL Failure of the parties to agree to an 6(lj\l$lmeot in c:ontra<:t pri~;t;: shall be miOiv~:d in u~;cordllncc with 
Subpmgnph a.S) ofPangraph 21 on Prioo Adjustmenl Fail= of tho pmies to a&ree to an adjulllment in rinu: shall 
""' •xcuse the CONTRACTOR from proceeding with the Contn<l as changed, provided that the head of the 
purdlasing agency, within fourt~:Cn days after lhc c.hangcd wo-rk commences., make$ the provisional cdju.:rtments in 
rime as the head of the purch.,.;ng agency d<<ms reasonable. The risht of the CONTRACTOR to dispute the contract 
price or time required for perfurmancc- or both shall no1 be w~thrtd by its performing the work, provided however, that 
it fo)luws the- wrilteJI OOiiCt' r~uitenJt.ntS ror disputeS ar.d c:J~ims c:stabli.shed by the Contrltct. 

c. Time period for claim. Except as m<~y be ~rovided otberwise by sectior, 1030-SOl(b), HRS. the 
CQ}\'TRACTOR must fi le a written cl21im disputing the contract price or titr.e provided in a ehange order '1\ithln ten 
days nfter receipt of a written cNnge order, unlr'.SS such period fOr filing is: extt.ndcd by the head of the purchasing 
a&enGY in writing. The rt.:qnirernent tOr tiling a timely written claim cannot be waived and JhaJI be a condition 
precedent to the a.sscrtion of a claim. 

I) Claim batTed after final poym<nt. 1\v cl•im by the CO~CTOR fur an udjustment 
hereunder man be allowed if the claim is not nx;dv~:d by the heMd of lbt: purchasing aeency prior to final payment 
under this Contract 

2} Othc:rcloims not barred.ln the ab,.,nce of such • change order, nothing in this clause shall 
be deemed to rcstrtcl the CONTRACTOR.'S ri&ht lo pursue a claim under the Controc.t or for breach of oontraGt 

ll. PRICE ADJUSTM£JIIT. 
L Price adjustment. Any adjustment in the Contract prioe pursuant ;o a provision in this Contract shall 

be made in one o: more of the fu11owin& ways: 
)) By aveement Oil a fixed pri\.":e adjustment befort: tommenc;ement nf ;he pertir.ent 

pcrformaOCt;; 
2) By urtit prices specified in the Conrrac.l or subsequently agreed upon before 

t.-ommencemeot of the pCJti11ent psrfonnanGe; 
3) Sy the costs attributable to the- e~ents or situOltions coYered by the provision, plus 

u.ppropriate profit or fee, \ill as specified in the Contract or $uh!equent1y .agreed upon before commencement of the 
pertinent perlbrmanoe; 

4) In such other nil'J.Mef as the panies may mutuaJly agtee upon before comme.nc.ement of the 
pertinent perforrrwu'lcr.; or 

S) Jn the absence of agreement bcrw.cen tbe parti~ the adju):tmer~t ihatl be made p~e:n~ to 
103D-SOI(b)(5), RKS. 

b. Subrnission of cost or pricing data. Th~ CONTRACTOR .shall be required to submit cost or pricing 
data for 3ny price adjustment trubjec.t to the provisions of subchapter J S, ('-hpt~r 3·122, BAR. A fully ~xecutod chan&e 
nrder or other document permitting billiiiJI fa< the adjU$lment in pri~ under any method listed in Subparag~aph <•XI) 
tllrough (aX4) of Ibis P~h shall be issued within ten days after agroemeot M rhe me<hod of ad)u$tment. 

22. vAJUAnONS IN QUANTITY FOR Al'iY DEfiNITI! QUANTITY CONTRACT. lfthi~ i< a definite 
quantity gootls or ~ices contract. upon the ag,reemMt of ~he COI.J'/\'TY and the CONTRACTOR. the quantity of 
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,.,OOsllf servioes, or bolb, ~fiod in lhif Conuott, may be Increased by a nwmnum oft<n par Clllt (Hl%). provided 
(I) Lire unit prk<$ will remtinlhe same e><epl for any prie<: odjumnent< odu:rw'" apph<able: aod (2) the head or the 
purc.hasin¥ "''ency mO!kes 11 written dctmnination that 1ueh 1:n increase will either be more economlcal1han awardh'J. 
onother Co-1\trac.t or that it would not be practieal to award another 1\grcr:mc:m.. 

ZJ. CHANCES IN COST IU)lMBtiRS£M£NT CONTRAC'r . If lhia t.:onJract I• • co.<H·timburoement 
contr•ct,the following proviliions >ltall upply. 

a. The bead o{ the pul't'huina qcncy may at any time by writ,cn order, .tnd v.ithout notice to tbt 
SUit:Lies. in any. make chan&.es within the- ae.neraltcopc of the Cont:Jct io any one or more of the following: 

l) Descriptioo ofperfont~.~~ncc; 
2) Time ofpetfor~t~~ncc (i.<, hours ofll-.c day, days o:lhc wa:k, etc.); 
3) Pl.u>c: or~ or to:r•icu: 
4) llnowineo, dcti&n$, or tpe<ifrco~iw .. when the: S'.JPPiics 1<> be 1\unlJbcd .,., to be <;t«ially 

monul'll<:tan!tl b <be COUNTY In-wilb rbe drawinp, desicns. or spccilin~....; 
SJ Methot of <lrlpmem «pocking of 5Upplles; or 
6) P!.aee of deiNe•y. 

b. I! any change e&IIJCI Ill,_ .... Of de<r~.ase in ibe estimoled - or, or tbt bmc: n:qrmcd fur 
pcrformane<: of, any pori of lhc pcrl\>nn&n<c under ohb C<m>ract, 1>'helber or noo dl~~n~ed by the: order, or olhc:r.vise 
iffocts any olha lenni ind con<!itions of thic Con!r1C~ tbe beod Oflhcp;;·t.ha<il\(, •£1lncy .sMII n11l<.e tm "!Uilobk: 
odjustmerJ in lh< I) cstim&ted «>st. de!i,·cror completion ochedale, or bel~.; 2) amoont or any fixed fee, cud J) other 
•IT ectcd ttfl11$ and shall modr r y the ConiJOCI ICCIICdi ngl y. 

c. The CONTRACTOR mullwc:rt the CONTRACTOR"• rights 10 an odju.<tmenrunder tl!ls prnvi;ton 
wit !\In 30 days from the d•yof receipt ofthe writh:n order. HowcV<:T, if the bead oflhe purt.h .. :na •eeney decid .. 
that the fBCts justify il1 the heRd o(t1'e purcllft~tinJ G.gcmcy may ~civc and Gt u.poo 1 propo81J MUbmlttr.d hefore firutl 
pA)ITnent under the Cnn~r'.t . 

d. Failure lo agree m any adjuSiment shall be • dispute under the: pruvi>ioa on OiJpute h.rei11. 
However. nothing in this provisaon shall exc.UM the CONTTlACTO'R. from proceeding. with the Contnad u changed 

c. No!wilhstand>n& the ll:rm.s and :ondhlon• of Subparagraphs a. aod o. of lhis P""""'ph, the 
cstimlii<CI <QSI orthis COntractund, iftbi; Conlractrr>ncn:menl!lly tut!ded, lhe fuodlallor.ed for the petfotman<:e or 
•his Conmtt, <!rail not be incrused or eonsiclcn:d to be inetea!ed CX<:ept hy <!l«ifie wrinen modlfiutioo of the 
Cootroct iodicoring the new t<lni<ICI cstionoled- ill1d, if 11-.c CORnet is itlCmncnliiJy 1\lnded, the oew IIIIIOUDl 
alloned to the oon:n..t. 

l4. PROMPT PAYMEl'IT Of SUBCONTRACTORS. 
1.. ~ly. Mf rtiOIIe)' (>lid 10 a CONTRACTOR sba:l be diiburxd to~ within ten 

days •Iter recc:ipl of tt.e mo:>ey in IIOCO<danoe with the tcnns or the IO.Iboontroet; provided tllll the svbr.ooi111C1or has 
mct all the terms aod conditiMs or the subooattoct mllhen: arc oo hom fi~e di>pules on which tile proour= 
agency ~~~ wit~.hdd paymem. 

b. f"lnal payment. Upon fonal v-ymer~t 1<> t~c CONTRACTOR, Iiiii paymeno to Ill• .oubcoorr><;tnr, 
includlng rctainage. shall be made wilb:n ten dll-yt aftf'S recojpt of the money; pro~ickd tl'Uill.hCR DIT .oo bona fide 
di.)putt$ ove1 tl1e suboonlrtk.'ior's pc:ri'ormYncc. undc:~ tl\e subcorunct. 

e. Penalty. The rrnturernt~nt aft'ir.~.J ()1'1he CONTRACTOR, ns applH:~blc, wtll be J1Ubjct1. tP a pcna)ty 
or~ and onc-iul.lf per ct:nt pc:r month upon ~UilJndlng, amount!i due that were notliut~ly JNUI.I by the rcvpoosibtc 
purt)' uudet the fcllowin~ condilioM. Whc:rc: 1 tubeontrl ct()( hu provided evide::u:c tn lhe CONTRACTOR of 
satiJfad orily eompleti"' all wnrk under their subcontmcl and hM f rovideti a pfVPcri:r doc::umcn~ final payment 
rcq- as c!<.cribcd in Subp&r•I"Ph d. of lhlo rarag"!'h, and: 

J) llos ptovided to <be CONTRACTOR an aa:cptal>!e pc:rfCiflmrw:e and p•ymelll bond for the 
p"!Ject execc•ed by a SUrcl)' CO"'!"'"Y outlrori2ed >o do bll>illC$$ in the Stille, as provid<d In sctllon 103·32. I, H:RS; 
o: 

2) The foll.,.,ll& 11U oecWted: 
(A) A period or nmay da'fll afiu the day "" "''lllt.h th< last or th< Iober wu doac or 

perli>nned and me last oftbe MZlcrial ..... forrrisl:ed or 51(ppbcd bllll clajlxd wttbolll -ten NICicc or a claim ciV<II 
"'CONTRACfOR ar.d me "'"'Y·.,. prollidcd for in sectioo IOJD-324, HRS; ...0 

(B) The o:.beonlncto< h.ls pro"d<d to obe cmrrRACTOR, 111 aea:pUI:Ie rdca.u: af 
rtui"'"' bend. ·=""' by.~ compony autbori~ to do~ in the Soale.. io an • .,.,.,, ur not mon: lhan 
twa times the omount belJ1i ...Wned or wilhbdd by the CO!'ITRACfOR; .any otber bond '"""'?'able 10 <h< 
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CONTRACfOR; Of any otba- form of murJally oeupubJo «>lla!tral, •hen, all sums retain<d or withheld from • 
suboontrac!or and olhc:rwiS< due 10 the ... ~conlnctor for Sllis!ietory perionnar.ce u•><kr tJM, s.bct>n!nt! 1hall be p.td 
by the proeurenrcnt offi= to tho CONTRACTOR &nd •uh.<equen!ly, upon reocipr from !he proourtmcnt offie<r, by 
the CONTRACTOR to th< Sllbcol!lrltlnr whhin !he applitahle rime periods SpeCified in Subl'llrocraph b. of this 
Paragraph pnd section IQ3-lQ, HRS. The penalty moy be withheld fi"om future paymcnJ dutiO the CONTRACTOR, 
if the CONTil.ACTOR wostbc r<SpoNiiblc patty. If 1 CONTRACTOR h&5 violated Subparagraph b. three or more 
times wilhin two,.,.,.. uflhc fir>t •iola!ion, the CONTRACTOR 5h>.ll be referred by rile procuroment officc:r 10 the 
COl'iTRACTO'R'sli<en>e buard for opptaprioll: lCtion, includill& action under J«t>on 444- t 7(14), HRS. 

d. A properly dcll:umcnlcd (mal payment r<qtiCI! from a mbcor.lrOGiot, as required by Subp&r~graph 
c., shall include: 

I} Substlllliation o( the: amouna rcqllC$!Cd; 
2} A ccrlifito~~Cn by o!Jc tullcaoll'Ktor, "'!be besr or rbe subcomncoor's ""'"'""~"and 

belief; r.ba: 
(!.) The """"'"' m;IIC'Itcd are only for paf=..anu In accorda- with lhc 

specifiwior.s, <enos, and oondili0111 of thc: ~ 
(B) ThcsubcontrlcwrbumodcpqmctltSd<>eiDiulllbcontraclnrlllld"'Jlpllmfrom 

pcevioul pay!Da'oiS recei.....t IUideo tbc wbconii'OC1 and will mike timely payments from Ill< pmco<>11< of dle M)'mtnl 
<0\'tfcd by lhc rertifocaliO!l, io accardanot With their mbcontract qn::cmcruuod the rcqufn:me:>•• of rhlue<tlon; a11d 

(C) Tbt payrntnl :tqlldt docs 1101 illclude any lllii<Mint !bat lhe rubooiii!ICIDr !mend• 
t.o withhold or retain from a subcoollaetur or •1Jpplicr in tecordancc with the terms and c:ondidona oftbclr subcorurool; 
and 

J) The subml!.!llon of documentodon cxmfirmill& th"' all other t"'""' and tondllioN rcqufrtd 
under the subcontract agreement lw11e been fully rnllsOed. 

e. This secrion &h~ll nn1 he conS1nled to Impair the right o( n CONTRAClOK or 1 fUbeomrtctor a.1 
any tier 10 n.q:,odatt ~"Wi to incJude in the.lr respoodvt Nbcontraets provisions tbo.t provide fur additional cenn! and 
conditions thac are requested to be met be(~re lh6 $uhc:.ontra::lcw shalt be endckd to tr!Ccive finill !)lymtnt onder 
Su~pan.g:iph c. of lhis Pmwaph; providtc! thlt any iNCh payma>,. wirbheld shall be withhold by the pn~Curemrnt 
uffiea. 

25. ACCEPTANCE 01' GOODS Mll SERVIC£S. ~ CDI.JNTr' wlla«q>~ good$ tud ki'Yic:o ur ai•c 
CONTR.. .. croR uvti<>< of rtjcclion .... ~.in a tHSooablc time, M<wilhswldill& uy paymcn1, prior,..,, oc ittipcttion. 
No~ tcot, dcbyor fall~ 10 inl;>ccl ott<SI, or flii•Jte to c!iJcovet any defioa ototl:crnontanfonnona: w~b 
lb: spcctf....Uons, sholl rdicvc t.'ONIIIACI'OR of any ob!tp!iocs orukr tilil Cmltae1 Ot impair 111JY ri&lus Of 

remedies or thc: a:>UNTY. 

26. OBSOLETE l'Alll'S/LOI'iG l'I!IIM PARTS AVA!LABU.JTY. CONTRACfOR sh~llirnely fe1)0it en 
rbt mrur of end of lift (EOL) lwdwii'C tho< hu been proc•red for !l>c pur<bascd or I~ product. EOL hordworc 
includes ttl<> follow!Dg; clct!ronic componcorlll)liccc piN &nd mtt!larric.t ban!Wil'O. CONTRACTOR. 111411 p10vidc 
ad\'lnccd notifice!ion in writing 10 the Offitt:t·Jn.-CI\ar&e of any ehanges to tooll'-1· faollhias, matt.rlals, ev•it.a.bi!ily 
ofpL'is, or processes that could affect the contr•cted prcduet. Thi" ineludu bw I~ r\04: llmiteti rn fabrie:Nion, ttssembly. 
hind lin~ in.sptOtion, acceptan4;~ knin.a, ra.cilily rcloclrion. or introdu.ttion of_a new rnanufaetu.rcr. r.ONTRACTOlt 
.shall notify the COlJ'NTY of any vendinw VI uoutemphlted futw-e uctiott tu di~ntinuc aniclea purchued or 
replac:cmC'nt paM for the artida purtltutd punuantto th:fs ConD'aet and shall work with the COUNTY tn determine 
the need tostockpiloany palls f0< the likely life ofOIO p10ducl•nd oiTCJ thosc parts IU the COUNTY pnar to the&tnllll 
dJaccr.linuanu. CONTRACTOR ~J:.all r;xrcnd opponunitiCii to the COUNTY to pla.ce.IMt time buy~ ur iuch articles 
with ddiveric:s net lo ncem twelve monthJ after the '"' tJmc buy date. 

:17. CONFlDENTlALITY OfMATEIUAI.. 
a. All 1r.aseri.t giwn 10 01 nude available 10 !he CONTR.ACTOR l>y vinu• of thl$ Corufl<l, which is 

idcmili..t .. prupri<Wy or confodtmtal mf«m"''"'· will be safl:l"mlcd by lbe CONlRACfOR and a!:all not be 
d~ to any icdividual or CKJP~~~batiu• withoullhc: p<io< writt>;n opprowl of the: COUN'l'Y. 

b. AJ1 infonr>&ticm. dora, or 01hcr rnr.criol proviclcd by the eot.'TRACTOil iD the COUNTY 11 M.J<CI 
ro the Unifixm lnformariarl Prad>: .. A<l, r.t.ap1.,. 91F, RltS 

21. PUBLICITY AND USE Of COUNTY, STATE, OR FEDERAL SEAT~ I..OCO. AND f'LACS. The 
t.'ON'rllACI'Otl shall notrckr 10 the t.:OUloi'I'Y or any office. qcncy, or officer thereof. or any COIDITY employ<:<. 
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including tbc: bead of the ptlrcba.s:ing agency, the County procurement offic:crs. the County council members, or 
members or dircelors of any County boarrl or commis~on, nr to the services or goods, or both. provided ur.der this 
Conlnl<l, in any of the CONTRACTOR'& broch.,.., advertisements, or otber publicity of the CONTRACTOR 
without lhe explicit written eonscnt of1he COUNTY. A!J media contad$ with the CONTRACTOR about the subject 
!!Uittcr of thi• Ccnt"'CI shall be referred to the head of the purchasing agency. 

The CONTRACTOR shall not use federal, state, or County = l(s), logos, crests, or reproductioo.• of flags or likenesses 
of any agency official witlwut specific pre·approval in writing. 

29. OVI'i'il!RSHJJ' RIGH'IS AND COPYRIGHT. The COUNTY sl;all ha•e complete ownership of all 
""'tori•!, both fintshcd and unfinished, which is developed, prepared, assembled orconeeived by the CONTRACTOR 
pur!l:uanl to this Contract end aJl $UCh material shaU be considered "wnrb for hire:." Ali ~uch materials shall b<: 
d(.:livered to the COUNTY upon e11.piratioo or termination of,his Contract. The COUNlY, in it! sole discre:icn, shall 
Mve the exclusive rigt.l to copyrig:h1 any pcodu~ concept, or material developed, prepared, uscmblcd or conceived 
by the CON'I"AAL"TOR purSuant to this Contract. 

30. fNSURANCE. Durina t.1t: term or this. Cor1tract> CONTRACTOR sh,all mair~ln at all times or cause to be: 
maimaincd gencnl and prufessiona11iability insurance coverJ.ge for CONTRACTOR and lt$ employees rendering 
services to th.c COUNTY ond~r this Contract. The insurance poJici:.s Mall be issued by a co~any or eompa.1ia 
authorized to do business in Hawaii and approYcd by the COUNTY, with combin<-d >i~t~~l< limilt< of noii<Sslhan ONE 
MILLION DOL.LA.RS ($1,000,000) per occurrence and TWO MilliON DOlLARS ($2,000,000) in the aggn:gal< 
for Cont:ocls with • total c..ntled amount ofSl,OOIJ,OOO or less, and 1llREE MILLION DOLLARS ($3,000,000) in 
the agregate ror Contra-&tS with a total certified amount of S.l ,000,001 cr more, or such areater ~mount as may be 
required from time to rimt-by the COUN11'. CONTK:\CTOR 5hall e1so cuny WO!'kets" compensation insuraBt.e for 
CONTRACTOR'S employee• in thc amounts rc~uirtd by applicable law. CONTRACTOR sholl provide COUNTY 
nor less thJn thirty (JO) days~ netiC(: prior to any CQnoellation or material change or reduction In eovt:rage. No ruch 
tnmrial ebange or reduction rr.lly be made witllOIJt approval ftom th< COUNTY. The COUNTY shall be listed as an 
additional insured on all policies, with t},e ext tplion of profess looM I liability and worken' compensation poheies. 
Prior to the commcncem.nl of this Contra«, CONTRACTOR shall ptl)vide the COUNTY with • certificate of 
insurance. Thmafter. priur to the expiration nf t.aeh policy period> ~he insurance canicrs for CONTRA.CTOR shall 
provide the COUNTY with cenifit:.ate!i ofin.~urance evidencing the foregoing CO\'crage and provisions. The COUNTY 
rcstrvtS the rigbt to request and receive a cenified copy of the po!idcs. failure-to maintain the necessary insurarr:e in 
uccordance-with ll1e provisions set forth herein shtll consdtute a matcnaJ breach of this Contract II.Ild the COUNTY 
shall thereafter have the options of purwing remedtcs for ruch breach and/or im4.c:diile terntination of this Contract. 

31. Ll&NSANDWAIUtANTIES. 
a. Lier,s, All pmduct.~ p-r<Mded under this Contract shall be free of all ticns and encLJmblant:t':li. 
b. Warranties for products and services. In the ev~1t this Contmct is for the provi.sion (If product~'> 

(Joods OJ equipment), CONTRACTOR wan-ants that it has all rigl'..ts, title a:1d interest in and t.o aU produru :t-old. 
leased or lieen.sed to the COUN'TY. CONTRACTOR also WMfl\rds that the products shall substantktlly conform to aU 
dtscriptiOO!t, ~pecificaliOJ\s. statements of work ar..d reprc-.c;enlatioM !:~ fonh in the Contract,. sebcdules, publications 
ot CONTRACTOR andlot any ord.er(s) and wiil be free from dc:f«tli iu m"l~riu1s, performance, wu;kr;nanship and 
design. CONTRACfOR fwr".her warrants that il will perform any services required with promp-tne.t..~ diligence ud in 
occordanl.-e with prevailing !)tandard~ in the Industry to the reas:onaOle sa.tie-faction of the COUNTY. The Warranty 
period shall commence after Aec:cptantc:, as ck·finc:d in this Contrac.t. I\J1y specific womtnty periods shall be-as set 
forth in the propo~.s • . schedules, orders or Special Conditions !}trt•lning to thi! Conrract but in any event such 
warnmly period shall not be less th~n nne ( I) year. 

32. ACCESS TO ANI> AliD!T OF BOOKS A. 'liD RECORDS OF l 'HE CONTRACTOR. The COUNTY 
m3y, at rc.-asnnable times and plac:cs. audit the books and recortis of the CONTRACT~ prospective 
OONTR.A.C!OR, subccntnu:tor, or pro$pecti ve subcontract of' whith a1e relsted to: 

a. TJ1e coot or pticjug. data. 
b. Subcontracts.. other rhan those related to a firm fixed-price Contract 
c. Th~ following ~ces! to ft!"'..ords requiremctlts additionally apply to JnY Contract fun<kd in whole or 

in pan by the state: or fedcra! go\•emment: 
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I) The CONTRACTOR ogrees to prooide L .... Courny, State o( Hawaii, Fedo:r&l Emergency 
Mu.qemenl Ar;ooey or other fedcnU ~y. the C'..nmrtmllu General of the Unit•d Stoteo:, ur 111Y of thetr authon2ed 
rcprelt<:!ll:alivo• aooess to any books, ~oeumeota, p>peri, Md records <>f the CONTRACTOR whieb &re din:ctly 
peninem to tltis con!Iact for the puiJlosct or m&l:ing &udil!', eumlnatlons, <xoerpt~ and tran..,riptlon$. 

2) The CON'fMC'I'Ok &Rr<es to permit ony of the fo~olng ponies to repro<lucc by ony 
mruns whal$0ever or to eopy cxccl'}1ts and transeription~ a.s reuonably needed. 

3) The C'ONTIV.CTOR ogn:e• to provide aooe.ss to constructio11 01 otlto:r wool< sites 
pe•t.e.ininK tu lh-= ~'UJ'k. bdna compldcd u.udct tht e:orJrtGt. 

33. COSTORPRICINODATA. 
a. Cost Of pricin&data must be 1\lbmtned to tl-.t !leadoftltc pun:hasin& a&<11C!y and limdy euuf:c:d u 

lllX1lt8te f« <OOll>l:is owt:r S I 00,000 unleu tlte cent net 15 for a multiple·term Ot as oL~ll< top<Cific:d by the hc.ld 
of !he pur:lwing agcr..ey. 

b. If catiftc:d Cllll or pn<Jlll d&m au ro.lllseqJCntly fOIIIId co bz-.e bee~~ 1.-..ra~c, uooomph:u:, or 
no11t11rrem .. ortlx <!= SllltCd In lllc ccrtlllcatt, the Caur.t)' 1$ a.ri11c:d to on adjus:mor.t ot the CCt\lniCII prioc, tlldudi!Oil 
profit Ol r.., b> exdwk 11:1)' sipfiea.auum by wl\oeh !he pnce, inc:udmg profit ... r ...... itK'Icosed bccouK oftil<: 
defceti.,.. elm. It is pttSUJna! lhat o•mtat;d cott ot prier~& dala ~ :m corutacl price tn !he amounl of the 
def""t plus rdm.! . ... rbead lllld profit Of rce. Thendan:, unless thue i:s. cleat indicalion 11W the defeCJive dill>­
uot .....! or relied upon, the price .-ill be reduced in liUCh amount. 

34. RECORDS RKTll.NTION. 
o. U~on •ny tonnination or thi• Contract Of u omerwi.se required by appllc.able Jaw. COl'ITRACTOR 

>hell, pursuontto chapter 487R.I!RS. d<>1roy ell copitt (papa or eleeonnic fnrm) nfpenonallnformotlon received 
from the COUNTY. 

b. The CONTRACTOR and GnY subconlrtlctor> shall :nainiain the fila, books, and reconl~ that relate 
to the Contract, including any pe110nel lo(ounotion crellled Of re<:cived by tlt<: CONTRACTOR on ~half of the 
COUN1'Y, and •ny cosr or pricint data, for 41 leo:st chree yetU> a!\t:r the tlotc of final payment under tile Coomtci. 
The pc""ttal lnfornl311on shall continue to be confide:nial ""~shall only be di>clooc.-d u po;rmlttcd"' requ1red hy 
law. After tit<: <ll:tt year or I""''U ,.,,..,,, •• period IS required by law has ended.~ .. m.., books, ll1d retards that 
contain personal information shall be dat!roy<d P"""""t 10 chaptor 487l\, HitS. or mumcd w the Coun.>y 11 the 
rcqual ot !he Couruy. 

35. ANTITRUST CLAIMS. The COUNTY 111d tht CONT!V.CTOR. t=~ni:tt thai In oc:u&l eaxom~~: 
pncncc, ~ rau~ fmm amllnl<l Y!olariono ..... in fact ...... uy borne by !he P""''-· Tht:t<fore, ihc: 
CONTRACToR ~ auop to Ill• C.OI.J"'TY any •nd oll e:.ims for •-ebar&eo u to auocls and mot:rilb 
pvrdwc:d iD connccuoo with W. co-. cx«pt u., o-.erehafEC'S wnich ~It fi'om violations eoonru.."TlCioa oil" 
the price IS citZl>lisllcd urulcr !his ConiTid lftd wlllth are Mt p>«ed on tn 1he COUNTY under .,. detllatWn clause. 

36. PATKr>.'T&D ARTICLES. The CONTJI.ACTORshall def.OO, ind•mnify, and hold wmi<SSih< COUNTY, 
••d irs officers, employees, ar.d •e•w fiom • nd •8'JIIIISI all liability, loss, dau>age, co~ und upen..,, including •II 
anomey's tees., and aU elaims, sutll, and dem1nd.t arblrt& out of or resulting from any claims, drmonds. or Gccionl by 
the patent holder for infrin&cmcnt or othc:t improper or unau!.horiud u..t.e of any patented article, pnrenr~ ptoccss. or 
patented appliance in connection with rhlll Contratl. The OONTR.A\.'TOR shilll bf:: solely te$pOnsibl<' for eorrcctica 
orcurinJ, to thr: sutiifnction ofthc COVN rv Wl)l Juth Infringement or improper OC'\Uiauthoriud Ul, inc:ludln,c. whh.our 
limiration a.. rumish:ing at PO C05l 1.0 tho COUNTY a substitute article, p~i. or •pplience acccp:abte to the 
COUNTY; b. paying royalties or other ttqulrcd paymcnl<~~ tn the ('IMt:ni hoi<k:r; c._ obtai nil\& ptoptr aucOOrb:ation$ or 
rd"""' from the pa!""' holder, ond d.. C•millltina such ic<:urity lD or malong such am.t~gcments wttb !be pot<.nr holdu 
ts m2Y be r..ect!SSSfY 1a ccmtct nr ewe ln'ly StJ(tl infri.neement or i:nproper or uoaut~ usc-.. 

37. POLLUTION COI\"1"1{01... If dunlll the petfonnancr: ofthi:s c.:.ntra.:l, the CO)o.'TRACTOR encounren • 
"rdcase" or a "ttuWmc:d rolc:u<" of o rtpotllblc quamity af • "hiiDtdout wbJWtU, • "pollutant,"« • ..,.,..,. ... ,.. 
., ~-- U:rms on: <!Waed io ...,..;.., 1281).1, KitS, lhe CO!lTXACTOk sb!l immcdillldy '""''>'tile COUNTY and 
all other "''PJ"'"illk mte, counly. « CodeR! qcaci« as required by law. The COI''TRACTOft shoJI laG all n<easi1Y 
.. ions, including stopplni WO<\, 10 1\'0id c:auJil'& tontnbu!U!g 10, CM' maJcir>& """" I rd ... < or I l!azordiiiiS 
~ .. poiiUJan~ or coma:nin>n~, >nd aball prorr • .,ty ob<y any ordas the F..r•imnmental P:otoellon ilt<'>'Y ot the 
IIJ:C Dl:pL'tii:COt or lfealth ISIUCI jn rcs:pooiC lO the n:Jcue. In the tvem there i< >n enwfng ctm•WOfl: period,IJld 
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the COUNlY detcnnin~ thar this Co1Jttttcl 1equire$ an-d adjustment 9f !he time for performance, the Contract shall 
be modified in wrilin& atcurdins;ly. 

CONTRACTOR fu!ther agrees to comp1y with: aU a.pplkable stundud:s., orders or re¥ulations inu~d purS'Uant to lhc: 
Clc•n Air Act, 42 U.S.C. § 7401-7611 e\ seq., and the Federal Wata .Pollution Control Atl, as amended, 33 U.S.C. 
§1251·1387, and 'Will report violations to the County, Federal Ernersency Maoagetuer.l Ageocy, and lhe regional 
oflke of tbe Environmental Prot~tion Agency. Th: CONTRACTOl a~rees to include thest requirements in each 
$Ubeonrract. 

JS. RECOVERED AND R£CYCUtD MATERIALS. To the extent liPPiicable to this contrz<:~ 
CONTRACTOR agret.< to comply with section 6002 of thc Solid W•>'c OU;pussl Acl., S$ amended by the IJ.aouree 
Conservation and Rei:Ovay A~ S<:c(joo 6002 requires CONTRACTOR to use only items:, de-si,nated in a:uideUnes 
of th.e Environmental Protection Agem.")' at 40 C.RR. part 247, that conlain the J•i3hest perce-n,J.jJac- of reco't'l:rcd 
materials practicab1e, consistenl with maintuining 1!. satisfactory level of compedtiou, where the purchase price of the 
item cxcCC"ds StO,OOO. 

a. In the perfotJnance of this contract, the CONTRACTOR shall make T08Ximum use or produclS 
containlna rc:covered matcri~s thal art £PA-designated items u.nle$-S 1'1:~ product ca1Vl0t be .. cquired (i) Competitively 
within a timeft~~me pro\•kiing for complian.:::e with tb~: cnnttac.; performance schedule; {ii) Meering c:onmet 
perfonnance requirtmentc:; nr (iii) At a reasonable pric:e. 

b. tnformarinnabout this requireme~ along with the List ofEPA~designate items, is available att:rA's 
Comprdlens.ive Pr\IWrement Guideline& web site, hrtps:/JW\Vw,cpa.gov/smm/comprehcnsivc.~proeurement-guideJine­
~pg-program. 

39. I!.NtRGV EFFICIENCY. To th.o extent applitahlero this Contnct, CONTRACTOR awees to comply ~·th 
all app1icabie mandatory standards and policies reJating to cn~rgy tfficicm;y uf the SuU:.: of Hawaii or County. 

40. CONFIDENTIALITY OF PERSONAl, !)'I FORMATION. 
a. Dcfinitior.s. 
"Pt-rsona1 information" means an b1dividua.l's first name or first inilial und laSt numli' i!l combination with 

any one or more of the following datt. elements, when tither nume or data elements are n<Y. t"ncryptrd.: 
J) Social security number; 
2} Oriver1s license nun,ber or Hawaii idt.ntification card number: or 
3) Account nucnller, C:.:1etlit or debit card numbe.1, access code, or password llnu would pennil 

tJcCI!SS to an iudividuaf's financial information. 
Personfll information does not incluck publicly ava~lable information rha1 is lawfully made available to the 

~eneral public from federal, state. or loc::al govemm$nt reco-rds. 
"'Techn::>logieal safeguards .. means 1he techoology and the policy and procedure tOr use of the technology to 

protect and control ac:cc:S.J to pCf$0flal informahon. 
b. Cnnfidentialiry of Material. 

1) AU mat~rial pven lo or mud~ available lO the COl\'TRACTOR by lhe COUNTY by virt\lt 
oflhis Contract which is identified as. personal iofonna1ion shall b-e safeguarded by the CONTRACTOR an.d shall nol 
be di.sclosed without the prior written appr().val of tt.e COUNTY. 

2) CONTRACTOR tagreesnOl to relain, use. or disclose personal infotlJmtion for uny purpose-
(1\her than a-s permitted or te:quirod by thi~ Con!ract. 

3) CONTRACTOR agrees tO implement appropri:are .. technolos;tcal safeauards .. that are 
OC"Ctptable to the COUNTY to reriuoc the risk or UOatHhorized ~ccess to personal inform~tion. 

4) CONTRACTOR stutll n:port to the COtJNTV in a prnmpt and comp:ete manner any 
security breaches involvin@ J)<:Tional informa1ion. 

5) CONTRACTOR asrccs 10 mitiglll<, to th< c.<la>t proctiqobl<, L•Y harmful effect that is 
known to CONTRACTOR be¢ause of a use or di><losun: of p«>>nal in(onn•tioo by CONTRACTOR in violotion of 
tl~ rtquiternents ofthis Pa~""a;gmpll. 

6) CONTRACTOR $!~all compl<re and r<lain a l<>g of all disclowres made o f personal 
lnform.a.tion reuived from the COUNTY, or personal information created or rec.eived by CONTRACTOR <tn hehalf 
of the COUNTY. 

c. Security awareness training amJ runfidentiality agreemen:s. 
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1) CONTRACTOR cenifics 111111 ill of ia cmploya:s wbo will have ~Js 10 <he pmunal 
lnf'ormatlo:i have completed trainina on seeurity awareness topics relating to pro1ecri:ng per50nal lofonn4tion. 

2) CONTRACTOR 0<:t1ific1 that eor.fidcntiality agreementll have been si&ned by all of il• 
employees who will h;w·e access to the persono.J inrormation acknowledging that: 

(A) The porsooal information collected, used,,.. maintained hy the CONTRACTOR 
will be tl'talttl &.II! CJ)("lficienti;,l; 

(B) Acxc:n lo the pcrw.nul infontllllion will be allowal only as ncuss.11y 10 ptrfOflll 
rhe. Conuact; and 

(C) Use of 1ht ptBOOOI information will be rcotnctod to 11!0$ oonsl<tenl wi1b !he 
JervtCel IUbjea Ul this caem.GL 

<1 Terminarlca for ..-. I• oddiUon to any otba mncdict provided fOr by lllil COIIt<ICI, if th< 
COUNTY leNns of • mo!Uial b<<Oeb by CO!JTRACTO!l of lhi>" Paro-b by CONTR.ACTOR, !be COUNTY moy 
• ftSIOI< di$crerian: 

1) 
l ) 

Provide., opponunity for tho CQt.'TR.ACTOR Jo cvn: lhe lm:odl or end the \llolatior~ or 
lm.-.odlaely tcmitllllc tllls Controcl. 

••· GOV&RNINC LAW. Tho ~dity of !his Contnet and llllf of ill 1mn1 or pro...icnJ, &< wdl u lb< ri&Jtl$ 
and ctJil .. ofrhe partieuo this Cootr001, .ball be &ovemod by !he !.a,.. of th<: S!atc of Hawaii. kly ...,.,.. II law Of in 
equlty ro enforce or inletprel the pr0\llsl011s of this Corruii<C shl<ll be b""''h! in • S!llt< coun or c:ampet""t jurisdlctioo 
in Wllluku, MrJ~ R>Wlii, 

• 1.. COMJ>l ,IANCF.l WITB LAWS. This Is an oc.k.nowledsemenlthal 11atc or federal fiNndal l<!io<anco m•y 
be u!l<d 10 fuJ!d <he cnntracr only The C',ON'J'RACTOR shllll comply with all fcdcn~l, State, and counly l•ws, 
ordinances, codes~ ruJcs, regulations, exr.clltfve ordm, and aienC)' policies, procedures., Md directives. u tl\e tame 
may be amended &om time 10 dme, thllt In •"Y w.ty affect th CONTRACTOR'S ptrfOnn.ncc of this <.:ontraet. This 
JpecJ6caJiy includes, without hmlutton, Section• 1 O)·SS and IOJ.SS.S, HRS, deal ina with wt.JI<S, hours and workrng 
CD:Dditions of cmp1oyc:cs of contrWDrs providln& !te:Mcts or con.str\letion.. 

The ""'• •nd ii<ieral f;O\'MI:ncnt are 1101 plllty 10 !his coot-lllld is n(l( l'.rbjccl to IllY obllgalior.' or liabilities to the 
Cowuy, CX>NTRACTOR, or at.y oriler pony pamlnlns IO any _ ,er,.,.,ltin• from thc C0<11r1C1. 

43. CONFUCT BETWE£."1 GENERAL CONDmO!'IS A."iD PROC1JR.EME;'f1' RUU:S. In the c~~<r~~ of 
a conllia bdwun the: <lcncral Coo>clitiood Wid the l"''""""nml rvks iD tho HAll. die pruc:u:cm=: Nleo In ctl'ect on 
tl'.e date this~ bccal1>e dftcli"" >hall OOM.''OI aod ue bcm>y il=rpofleod by n:fcmJCC. 

••• ELECTIOJ1i..Jl£LAT£D COI'I"TTUBUTIOlSS !IV COUJ\'TV CONTRACTORS. CONTRACTOR 
aclcrtowlod&os and sllall comply wid! Seclion 11 -lSS, HRS. 

45. BYRD ANTI-LOJIBYli'IC AMENDMENT. If thia e<>ntr><l io for an awatd nf $100,000 or rnorc, 
COl'ID.ACTOR shall me o wriuen dc.:lonuion wllh the County certifYing that CX>NTRACTOR lias nQ4 and will not 
~so federally appropriated fundslo poy dny person or or&aniza~on fer influencing or altcmptingro lnlloence an officer 
or employee of an}' federal agency, a mt.rnht.t nf Cnneres~. oft'kl!r or ecnptoyee of Cona(es" or an employee of • 
member of Conan:ss in eoMcclion with ob(&inin.aany fedet"J.. contract. g:ran1 or ,any otbtt a.watd onv4'lr«< by 3l U.S.C .. 
J 1352. Included within the written <ieclaNIIlon $hnll be the name of a:.y registra1d under the l...obb)'ina Disclosure Ace 
of 199S who hu made lobb)'lll& t04lla<ll on behalf of CONTRACTOR wt:h r<$p<Ct to tllis contrO<l C:Ol'ID.ACTOR 
... tso a,rees to d1selose. any 1ubby1n.c wl'h non~recteral (unds that takes 'p1&ee in conMI:t,jon with abtai-nlns any federal 
awud. 

46. £XCI..UDtiD I' AKJU:S J.J.ST SYS'l&!\t. CDnrraaor und.,.WH!s and .... L'w If CMmociOf is I~ on 
m. co•emmeftl·widc &eluded Ponies Usl Sy;tcm in the S!>"'= for A......! Mwlii"'D"" .. .,..,.,.SAl.l.f\OY ... 
~or dehamrl. or ~ ... been Sll!l><'ldod or <lisbomd purSU1Ifl! to Sedion 1030-102. !IRS, Contr'ICICt taMOI be 
awudc,d thiJ CODiniCI. 

47. FEDERAL E.\fERCF~CY MANAG&M1.1'11' REQUJRE!Ifll~'TS. All wutno< .. rriymJ in whole or in 
pan or. Fodc:nol Etn"'ljency MINI!cmcnt Agency l'ubhc A«imna Program <hall comply w1th l C.F .&. t§200.318-
200.326. 
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48. DRAt"fiNG. No provision oftlus Contract shall!>: intcrproted for or •&•inst any party on the basis that web 
party was the draft.s.'"Jlan of such provision, and no presumption uf burdc:n of proof shall arise fa\·oring or diafavoring 
any party by virtue eft he authorship of any provision of thi• Contrat'l. 

49. CAPTIONS. The: captions contained herein are used solely for convcnlence: and shall not be deem~d to 
define~ limit the provisions of this Agreement. 

50. COUNTERPARTS. This Contract mAy be exe:cutc:C:: in any number nf coun:erparts with I he same effect as 
if all oft be pa.rtits had $.lgn~ the same doc:•1men1. Suth executinn,t; may he rran&mined tn the parties by facsimile or 
elr:ctr<~nkalty :md ~uch fae8imHe or elettronje execution and transmission shall have. the full force and effect of an 
origin.a1 slgnatw-e. All fu11y executed eounterparu~ whethef original exeeunons or tksirnile or cleetreliic ex.ecutions 
or a oombination thereof &haJJ be. conJtrued togt:bu and &hall cottstitute one and the stme Contract. 

St. SEVER.t\BILITY. Jn the ev~M that any provi~ion Qfthis Centrad is: deda.rcd invalid or uoenforcea.ble by 3 
eourt. suth invalidi1)' or non..enforce3biliry ~hall I'IOt affect the validity or c:nforceabltity of the rt::m3ining Contract 
terms. 

Sl. WAJVF.R. The failure of the COUNTY to insist upon (he Strict eomplianoe wlrh any term, pcovisi-on, or 
condition of this Corunctsh.aJJ not constitute or be deemed to constitute a waiver or rchnqui&h.me.nr oftbe COUNTY's 
right to cnfort< the some in acoordan<e with thi• Contra<!. Tht 1"'1 that the COUNTY specifically refer. to ane 
provision of th: law1 and docs not include other provisions shaU not constitute a \\-'8ivcr or rclinqu.ish:nent of the 
COUNTY's rights or lhe CONTRACTOR's obliplion. under th< law. 

53. ENTIRE AGREEMEI\7. This Contract sets fonh all of the agreemer.ls, condition!., underStanding~. 
promises, warranties:. and representations between the COUNTY and me CONTRACTOR relative to this Contraet. 
This Contract supersedes aU prior agreemerus, conditions, understandings, promises. waJnnries, and repruenta!inn~. 
which shaH have no further force or effect n .crc arc no agreements. conditions, undc:mandings, promi!es, warnn~ies. 
or rc-p~scntation5, oral or written, express or implied, bc:twecn the COUNTY and the: CONTRACTOR other than a.~ 
$et Corth or as :eferreU lu hel'eiiJ. 

[END OF GEN£RAL CONOITJONS FOl\ GOODS & SERVICES <:OJ'.'TRACJ'S] 
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KATHY L KAOHU 
County Clerlt 

JAMES G.M. KRUEGER 
Deputy County Clerl< 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAil UKU MAUl HAWAII 96793 
W\\Vr ,JnJUK UUOt) .~O\:COUOl} •'ciCTk ·-· ' .-J ::! 

11 - I ' 
' l ' July 26, 2021 ..... 

'I ' 
~ . 
. 

w 
Honorable Kelly T. King, Chair 
Climate Action, Resilience, and Enwonment Committee 
Council of the C<lunty of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 

By letter dated July 14, 2021 (County Communication No. 21 -339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk 

At the July 23, 2021 Counctl meetmg, the foregoing communtcalton was 
filed, however, Contract C7434 was referred to your Commrttee at your requesl 
Transmitted is a copy of the contract 

[jym 

Enclosures 

cc Director of Council Services 

Respectfu lty, 

KATHY L KAOHU 
County Clerk 

:;.:1 
f1l 
~ 

) 

I 

-.... 
I I 
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CONTRACT CERTIFICATION 

1, SCOTT K. TERUYA, Director of Finance of the County of Maui, State of Hawaii, 
do certify that there is avaUable appropriation or balance of an appropriation over and above all 
outstanding contracts, sufficient to oover the amount reqUired by the foregoing contract, Le. 

Appropriation 
Index 

9030188 

CONTRACT NO c 7434 

Tille 

CLIMATE CHANGE,RESILIENCY&SUST 

AMERICAN MICROGRIO SOLUTIONS, LLC 

Date: 25 day or JUNE 2021 
Time of Performance: NTP Through June 30, 2022 

(6221) 

Amount Requored 

S14877W 

-
~-l'i»~ 

C6mate Cha"')e, Stwarnahlllty, aM RuiHoneV' 
Whole S)'>!em SoMoon• O~vtlluprncnL of a 
Community R8$1Woncy Hub Networ~ for MYR 
RFP #20-21/P-143 
ORDINANCE NO 5099 (F¥2021) 

FY 2021 IJ \tp~ 
~ 

jh 

f . I SCOTT K. TERUYA 
(fVY Director of Finance 

/ 

' 
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CONTRACI' NO. C7434 

CONTRACT FOR PROFESSIONAL SERVICES 

Office of the Mayor - Climare Change, Resi I iency, and Sustainability 

Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions 

Development of a Community Resilience Hub Network 

RFPNo.: 20-21/P-143 

Certification Regycstc<i from County: $148,775.00 

This CONTRACT is made and entered into by and between the COUNTY Or MAUl, a 
political subdivision of the State of Hawaii. whose business address .is 200 South High Street, 
Wailulm, Maui, Hawaii 96793, hereinafter referred to as the "County," and AMERICAN. 
MJCROGRJD SOLUTIONS, LLC, a limited liability company, whose mailing address is 7076 
Edmond Avenue, Easton, MD 2 J 601, hereinafter referred to as the "Contractor." The County and 
the Contractor shall hereinafter be referred to collectively as the "Parties." 

Source of funds. 'll1e source{s) ruJd 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 ofMaui 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, tbc County desires to retain and engage the Contractor to provide d1e goods 

or services, or both, as those terms are defined in Section l 03D-l 04, 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 defmed in Section I 03D-I 04, 
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 ag1·ee as folloY.'S: 

I. Scope of Work. The Contractor shall, in a proper and satisfactory mann~"!' 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 I, 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's project will identify a Maui Resilience Hub Network centered on 
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relationships and trust-building while also shilling power to local community partners who will 
co-lead development and long-tem1 function of a Resilience Hub Network. Resilience Hubs are 
existing or new spaces, where educational 81Jdlor social services are provided regularly throughout 
the year 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 acros~ Maui County communities where members will feel a strong 
sense of belonging and ownership, a place where they can chn1t their shared future, increase soc.ial 
cohesion, and have a reliable site that serves as a neighborhood-seale resource in times or 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 ~etwork 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 ~ite$ that will be a part of a Resilience 
Hub ~etwork for the County, and that Iinal report will inch1dc a feasibility analysis and plan for 
the implementation of these identified Resilience Hubs. 

The Contractor acknowledges and agn,>es that the scope of the Contract does not include 
all of the multiple projects in lhe County's Request for Proposals number 20-21/P-143. Tb.e 
Contract Documents are on file in the office of the Director of Finance of the County of Maui, and 
are incorporated herein by referenc.e and hereby made a part of this Contr~cl. 

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 shaH c.ontinue 
performance through June 30, 2022, unless sooner completed, tem1inated, or extended in 
complianct: with the terms of this Contract Where the contract work is strucrured 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 e.vent not under tbe c.ontrol 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 pl:riormance with.iJJ which the Contractor agreed to 
complete its pe.rfonnance under the Contr~CL The Cont!ll.Ctor a&rees 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 Plll1 ics in writing. lt i~ understood that to exercise said extension option, the 
Parties will cxccul.c an Amendment to the Contract. 

3. Compensation and Pavment 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 certitication 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. Pa)'ments shall be made monthly in aJ'rears, subject to the receipi of an original invoice 
by the Officer-in-Charge no later than on the fifth (5111) day of each month for services rendered 
during the previous calendar month. 'l'he original invoice shall specify the amount due, certify that 
services requested under this Contract have been perfonned by the Contractor according to the 
Contract, and also include any other information reasonably requested from time 10 time by the 
Officer in Charge, all in accordance with Section 17 ofthe General Conditions. 
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4. General Conditions. The Contractor shall comply with the County's General 
Conditions for Goods & Services Contracts (the "General Conditions"), whit:h are attat:bed hereto 
as Exhibit A and are hereby made a part of this Contract. 

5. Other Tenns and Condition§., Any general, miscellaneous, or other tenus, 
conditions, or provisions that are found in any of the Contractor's proposals for ihis Contract or in 
any sub-contractor's propMals attached thereto shall be unenforceable as agaimt the County, 
unless tbe subject of such tem1s, conditions, or provisions i~ addressed in the County's GCJJeral 
C.onditions, and such tcnns, conditions, or provisions are consistent with tbe County's General 
Conditions. 

6. Clarifications. 

a. Liquidated Damages. Except as expressly provided in section 2.b. of tbe 
C.ounty's General Conditions in Exhibit A, CJJtitlcd Compliance with ihe 
Contract Work Hours and Safetv Standards Act, the Parties acknowledge that 
this Contract does not otherwise provide for liquidated damages. 

b. Ownership Rights and Copvright. The County's rights unde.r section 29 ofihe 
C.ounty'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 tbe 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 
infonnation, data, or other material that the Contractor provides to the County 
is subject to the County's legal obligations under the Uniform Information 
Pr~ctices Act, chapter 92F, HRS. Furthcnnore, pursuant to section 29 of the 
County's General Conditions in Exhlbit 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 C.ontract and other 
documents that are attached hereto or incorporated herein hy 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 LJnited States fir.st class mail, postage prepaid. Notice 
required to be given to the County shall be sem to: 

Procurement Officer· 
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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 uotice shall be deemed to have heen received three (3) days after mailing or at the time 
of actua l 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 authori7.ed representative, shall be the 
Officer-in-Charge for all services provided be rein, and shall have the right to oversee dJe 
sueeessful completion of contract requirements, including monitoring, coordinating and assessing 
Contractor's performance and approving completed work/scrv ices with verification of same for 
Conttactor' 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. 

I 0. Contractor's Standards of Conduct. The w1dersigned Contractor declares: 

a. 1'11e Contractor is not a Cow1ty CoWlcil Member or an Employee or a 
business in which a County Council Member or an Employee has a substantial interest. 
"Employee" means any nominated, appoi nted, or elected officer or employee of the County, 
including members of boards, commissions, and committees, and employees under contnlct to the 
County, but excluding members ofthe County Council ("County Council Members"). "Substantial 
interest" means an interest in a business or other undertaking which is suftlcient 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 \Vhile so employed in the matter with which the 
Contract is directly concerned; 

c. The Contractor has not been assi5ted or represented by a County CoWlcil 
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 pe1fom1ance 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 
Omtractor for a fee or other consideration by an individual who, within the pasl twelve (12) 
months, has been nn Employee, or in the case of the Counly CounL-il, a County Council Member, 
and participated while an Employe~ or a County Council Member on matters related to this 
Contract; and 

e. 1'11e Contractor understands that the Contract w which this document is 
attached is voidable on behalf of the County if this Contracl was entered into in violation of any 
provision of Article 10 of the Revised Charter of the County ofMaui ("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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II. Counterparts and Electronic Signature.s. 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 Tl1e pa1ties agree that they may utilize and shall be bound by their 
electronic signatures, pursuant to Chapter 489£, Hawaii Revised Statutes. 

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

[EXF.CUTION PAGES TO FOLLOW J 

[THE REMAINDER OF TH_lS PAGE IS LNTENTIONAI_.LY LE.FT BLANK] 
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CONTRAG70REX£CUTIONPAGE 

I hereby represent and warrant that I have the legal right and authority to execute Ibis 
C.ontr.tct on behalf of the Contractor. 

CONTRACTOR: 

AMF.RTCAN MlCROGRID SOLtrrTONS, 
L.LC 

(Print 'lame) 

Managing Membtlr lts, _____ .,.,.,...,...,..------
(Tillc) 

Date 621 21 

[THE REMAJl'o.l)ER OF TI liS PAGE IS INTENTIO. ALLY IJ:.n B!.At\1<] 



CONTRACT 0. C7434 

COUNTY EXECUTIO~ I' AGE 

APPROVAL R.ECOMMENOEO: 

ChicfofStaif 

APPROVED AS TO FORM 
AND LEGALITY: 

/s/ Daniel J . Kunkel 
DANIELJ. KliNKF.L 
Deputy Corporation Counsel 
IF20li-41SI 
lOll OIS-IOC7•l<l Primary4oo. 

COUNTY OF MAUl: 

By w • {1i ~)}-=-
() 1 llOil!XOOX!KID"KA MAY-ANN~ A. ALIBI N 

4Vf Its~ Deputy Director of Finance 

Date JUN 2 8 2021 
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F.XJIIBIT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY TH! COUNTY. The Oftrcer~n-Charge shall coordinate the serVices to 
be prO\IIded by the CONTRACTOR in ord~r to complete the performance required in tills Contrsc1. fhe CONTRACTOR 
Shall maintain communi(""ftono wrth th& OffiCflr-ln-Charge at 8llatages of the CONTRACTOR'a work, and submit to the 
nead of the purchasiog agency lor resolution any qUGstions which may arise as to the performanoo of lhis Contract. 
"Purttl88ing agency" as used in these General Conditions means and irdudes any COUNTY department or division 
which Ill authctl:ted to Emler into contrac1s !Of the procurement of goods and services. 

2. CONTRACTOR STATUS AND RESPONSIBIUTlES, INCLUDING TAX RESPONSIBILITIES. 
a. SUSPENSION AND DEBARMENT. 

1} Tniscontract lsa 00\leled lrii1SIIc:IJon for piKpOSeS of2 C.f.R. pt. 180 and 2 C.f .R. pt 3000. 
As such. !he CONTRACTOR IS requlrllcl to venfy Chat nor.e of the CONTRACTOR, ils prinapalo (de&nod &12 C.f .R. § 
180 995}. or il& alltiales (defined ol2 C.f.R. § 180.905) are excluded (deined at2 C.F.R. § 180.&&0) or disqualired 
(dllfined 1112 C.f .R. § 180.935). 

2) The CONTRACTOR muat comply~ 2 C.F R. PI 180, $ubpllrl C and 2 C F R Ill 3000, 
subport C and must Include a requirement to comply W11h lh8S8 regulations in omy lcwttr lie< oovered tra11!1llalon il 
on~ers Into. 

3) lll1s cerllflcollon Is a mateflat rcprcsanta~on of fact reffed upon by tile County. If U Is later 
deteml~CM~d tNt the CONTRACTOR did not comply with 2 C.F.R. Pl 180, subp3/t C and 2 C.F.R. pl 3000. subpart C. 
m eddlt1on to remedies available to the County, the federal government may pursue avslll!ble remedlll•, including but 
nut lim~ed to suspension and/or debarment 

4) The CONTRACTOR eMil comply Wltlllhe requirements of 2 C.F.R. pt. 180, subpart C and 
2 C.F.R. pt. 3000, subpart C throughout the term or this Contract, and furthar &QI'eeS to inctudil s proVI91on requiring 
such compliance In Its lower tier covered lfansactlona. 

b COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT 
1) Ovetbme tequ,rcmeniS. No CONTRACTOR or Sllboontrat~or oontraC11ng lor any part of the 

conltact wor1< w!uch may require or i!MlMl the employment ollaborers or meet>anic& s.hall require or perm~ any such 
teborer or mechanic in any wori<week In v.illch he or""' is employed on such wor1< to WDI1t in tOxceas of forty hoursl1 
S<.tCh workweel< Ul'l)e$$ such laborer or ~chan4e rtiO!IiYII• compensation ala ra!e not less !han one and onc.tla~ times 
the baslc rate of pay for al hounlwor1<ed 'n ucus or forty hours in such~ 

2) lkllaticn, liabitty ror unpaid.,.,. liquidaled damages. In the event of arty Ylolation of the 
clause set lcrtllon paragraph (1) of !his section the CONTRACTOR and rmy S\b:onUactor ~ 1h41rafor sllal 
ba IOlble fer lhe unpaid wages. In add:tion, such CONTRACTOR and subczlnlr.lctor shall ba ieble to lhe Untied StaleS, 
lor liquidaled damages. Such liquidated damages shd ba compu!ed Mill respect lc each indMdual labOrer or 
mecharnc, lncludng watchmen and goards, flfRPioyed In 11101a!ion of the cteuse set forth in parogroph (1) of 111ls section, 
In the sum of $10 lor each C3iendar day on whiCh suctliodlwl\Jal was required or permitted to v.ork In excess of the 
standard workweek of forty hou"' wrthou! payment of the cwertime wages required by the Clau5e ael forth In paragraph 
(1) of this section. 

3) Withholding for unpaid wagos and liquidated damages. COtJnly shall upon "• awn action or 
upon wri\len reqoest of an authorilad ropre$8nla~ve of the Department of Labor w.thhotd or cauae to be wiU1I1eld, from 
any moneys payable on account ot work per!ollnlld by tho CONTRACTOR or &ub<:onlnlctor und"' any such contract 
or ony oii\Or Fedcr<:tl contr3ct with tt>e same prime CONTRACTOR, or any olhet federally-aasloU.>d contruct subject to 
the Conlnod WOO< Hours and Safety Stand arc!$ Act. which is hold by the same prime CONTRACTOR, &uell sums •• 
may be dclermlood to be necessary to satisfy any lillbiUtiea of such CONTRACTOR or sub0onlf8clor for unpoiel wages 
oo4 11Quld31e<! dar.utges as provided in lhe dau&<l tat forth in paregraph (2) of this 5ecaion 

4) Subcontrac:ls The CONTRACTOR or subcontraclcr shoU lnoert in 1ny 1ubc:ontracts the 
aauses setlorth In paragraph (1) lhrough (4) 1:11 Ill'" •lldion end also a clause requllin<Jihe wi>oontr&W)rs 1o lnclucle 
- dauses In any tower lie< subc:oncr.lcts. The prime CONTRACTOR shall be responsible lot compllanc:e by any 
S<AX>onuaclllr or lower tier stb:o<dtado· with lhe c:tauus set lcrtll111 pa.~ (l) lhrough (4) or :Ill$ section. 

e. FRAUD AND FAJ.Sl: OR FRAUDULENT OR RElATED ACTS. The CONTRACTOR acl<noYAedge$ 
tilat 31 U S.C Chap. 38 (Admilistre!M! Remcole$ lor False Claims and Staletnenfs) r,>p~a 10 the CONTRACTOR'$ 
aciiOna pertauing 10 this contract. 

d. INDEPENDENT CONTRACTOR In the pelftlrrr1an<:e of seMc:es reqwed IInder this Con1ract. the 
CONTRACTOR Is an 'lndepenc!ent CONTRACTOR,' with the authority and responslblity to control ~nd duect lila 
performance and details of the-" and services required under this agreement however, 1!141 COUNTY shah have a 
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general right to inspect work in progress to determine \>tlether, in the COUNTY's opinion. the services are being 
performed by the CONTRACTOR In compliance wl1h th~s Cootract. 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 white under contract •Mih the COUNTY. 

e. The CONTRACTOR and the CONTRACTOR's employees and age<~ts are not by reason of this 
Contract, agents or el'fl)loyees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's 
employees and a~ents shall not be eotiUed to ciaim or receive from the COUNTY any vacation, sick leave, retirement, 
workers' compensation. unemplOyment Insurance, or other benefits prol<lded to thO COUNTY employees. 

f. The CONTRACTOR shall be responsible for the aectJracy. completeness, and adequacy of the 
CONTRACTOR'S perfo:mance under this Contract Ful1hermore. the CONTRACTOR intentionally, voluntarily, and 
knowingly assumes the sole and entire liabil~y to the CONTRACTOR'S employee.~ and agents. and to any individual 
not a party to this Con!ract, for all loss, damage, or injury caused by tha 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 
t;~xes and foes whic-'> may become due and owing by the CONTRACTOR by reason of this Contract, inclUding bul not 
llm~ed to (I) income taxes. (ii) employment related fees. assessme.tts, and taxes and (iii) general exdse taxes. Unless 
provided otheiWise by agreement between the partias, lha CONTRACTOR also is respansible Jcr obtaining all licenses. 
permits, and certificates that may be required in order tc pertorm this Con!J'act. 

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State 
of Hawaii, in accordance ~h Section 237-9, Hawaii Revised Statutes ('HRS"), and shall comply with all requiremenlll 
thereof. The CONTRACTOR shall obtain a taX clearance certificate with all requirements thereof. The CONTRACTOR 
shall ob1ain a tax clearance certificate from the Director ot Taxation, State of Hawaii, showing that all <lellnquent taxes, 
if any, levied or accrued under State Jaw against the CONTRACTOR have been paid and subm~ the same 10 the 
COUNTY prior to commencing any performance un'cer lilis 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'~ employee$ and agents that is or may be required by law, and for payment 
of all prerniums. costs, and other liabilities associated with securing the insurance. coverage. 

j. The CONTRACTOR shall obtain a o• rtificate of compliance issued by the Department of Labor and 
Industrial RelaUons, State of Hawaii, In accordance with section 1030-310, HRS, and sections 3-122· 1 12, Hawaii 
Administrative rules. ("HAR') that Is current within six months ot the date of issuance. 

k. The CONTRACTOR shall obtain a ~rtificate of Q<lod standing iuued by the Ospar1ment of 
Commerce and Consumer Affairs, State of Hawaii, in accordance wrth section 1030·310, HRS, and section 3 ·122-1 12, 
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, at! personnel reQuired to 

pertorm this Conttsct. 
b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced 

and fuly qualified to engage in the activities and perform the services rtiqwred under this Contract, and that an 
applicable licensing and operating requirements imposed or required under Federal. State or County law, and at! 
applicable accreditation and other standards of quality gsnara11y accapMd In the flekJ nf the activities of such emptoyoos 
and ager.t• aM complle:j with and s.ti•f!ed 

4. NONOISCRJMINATION. No person performing worl< under this Contract. including any subcontr~ctor, 
employee, or agent of U1e CONTRACTOR. shall engage in any disaimination that is prohibited I>Y any applicable 
Fedetlll, State, or County law. 

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither toe CONTRACTOR, nor any 
emplo)'ees or agent of the CONTRACTOR, presently has any interest. and promi&es that no such lnteres~ direct 0< 
indirect. shall be acquired, that would or might connie! in any manner or degree with the CONTRACTOR's performance 
under this Contract 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a. No asslgnment 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 1.111ess (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S 
assignee or subcontrattor submits to the COUNTY a tax clearance certi~oate from the arrector ol Taxation, State of 
Hawaii, showing !hal all delinquent taxes. if any, levied or accrued under State law against the CONTRACTOR'S 
assi~nee or subcontractor have been peid. 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 ~ucce~sor in interest. When in the best inter68ts of the COUNTY, a succ.es~or in 
lnte~t may be recognized in an assignmenlagreement in which the COUNTY, the CONTRACTOR and the assignee 
or transteree (hereinafter referred to as th& • Assignee") agree !hat. 

1) The Assignee ass<.mes all of tM CONTRACTOR'S obligations; 
2) The CONTRACTOR remains lloble for all obligations under this Controct but waives oil 

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 tl1e CONTRACTOR asks to change lhe name under which a holds this · 

Contract with the COUNTY, the con~act officer of the pu«:hasii\Q ageocy shal, upon reoeipt of a document acceptable 
or satisfactory to said officer indicating such change of name (for example, on amendment to the CONTRACTOR'S 
articles of inc01potation), enter into an amendment to this Ccntraa 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 theteby changed. 

d. Reports. All assignment contracts and amendments to this Contract effecting ch.1nges of 
CONTRACTOR's name or novation hereunder shall be roported to the chief procurement otliC81' as defined in section 
1030·203(b), HRS. within 30 days of the date tl1al the assignment conlrect or amendment becomes effective. 

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

7. INDEMNIFICATION ANO OEFENSE.Except as provided for in Section 1030·713, HRS, U>e CONTRACTOR 
shall defend, ir.demnify and held harmless the COUNTY, the contracting department and their directors, employees 
and agents from and against allliabitity, loss, damage, cost and expense, Including all attorneys' fees and costs, and 
all claims, suits and demands therefor, arising out of or in connection wan 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. 

B. COST OF LITIGATION. In case the COUNTY shall, without any fault 011 Its part, be mao:!e a party to any 
lftlgation r.nmmenced 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 OAMAGES. When the CONTRACTOR is given notioe of delay or nunperformaoce as specified 
in Paragraph 13 (Termination for Delault) an<! fails to cure in the time specified, it is agreeo:J 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 obloins similar goods or seNioes, or both. If the CONTRACTOR is terminated for <letauli. 
or (ii) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminated for 
defaull To the extent that the CONTRACTOR's delay cr nonperformance is excused under Sullparagraph 13.d. 
(Excuse tor Nonperformanoe or Delay Pedormance), 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 agaill$1 any monies or other ObligatiOil$ tile 
COUNTY owes to the CONTRACTOR under tllis Contract. any amounts owed In 11'1<> COUNTY by the CONTRACTOR 
undef this Contract or any other contracts, or pu111oant to any law cx other obligation owed to tile COUNl '( by the 
CONTRACTOR, including, without imiiation, the payment of any taxes or levies of MY kind or nature. The COUNTY 
will notify the CONTRACTOR in writing of any offsel and the nature of such offeet. For purposes of this Paragraph, 
amounts owed to lhe COUNTY shall oot include debts or obligations which h3\le been liquidated, "!.!reed to by the 
CONTRACTOR, and are covered by an installment payment or other setllemenl plan approved by the COUNTY, 
provided, however, that tho CQI\STRACTOR shall be en~tled to sUCh exciU'3ion only to the extent that the 
CONTRACTOR iS current with, and not delinquent on, any payments or obligatioos owed to the COUNTY under such 
payment or other settlement pl3f1. 

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, an<! HRS Section 1030· 
701, el seq., which govern CONTRACTOR's violation or breach of conlracl terms end awropriste •anclions and 
penalties. 
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right et any time end for any reaiY.ln to suspend 
this Contra::! 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 purchooing agency may, by written order to the 
CONTRACTOR ct any tine, and without notice to any surety, require the CONTRACTOR to stop all or any part of the 
performance caned for by this Contract. This order shall be for a speciooa period of time not exceeding sixty (60) days 
a~er the order L• delivered to the CONTRACTOR. unless the parties agree to any further peliod. Any StJCh order shall 
be l<ientified specifio.ally as a stop performance order issued pursuant to this section. Upon receipt of such an order, 
the CONTRACTOR shaD forthwith comply w!Ul fts lHrrns and take all reasonable steps to minimize the occurrence of 
costs alloca.i:rle to the performance covered by the order during the penod of performance stoppage. Before ttre stop 
performance order expll'$$, or 1Mthin any furlhor period to which the parties shall have agreed, the head or the 
purchasing agency shall either: 

1) Cancel the stop perlonnance order. or 
2) Terminate the perfonnance covered by such order as provided In the termination for dcfuu~ 

provision or the termination for convenience provision oi this Contract 
b. CanceJiaticn ot expiration of the order. If a stop pe.rformance order isSlled under this section is 

cancelled at any ~me during tile period spedfred in the order, OJ if the period of the order or any extension thereof 
expires, the CONTRACTOR shall have the right to resume performanGe. An appropriate adjustment shall be made irr 
the delivery or perfonnance schedule or compensation, or both, and the Contract shall be modified in writing 
accordingly, it 

1) The stop per1ormance order results in an increase in the time reqUred tor, 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 !he perlod·of performance stoppage provided that W tile head of the purchasing agency decides that the facts justify 
sucll 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, ttre reasonable costs resulting from the 
stop perfonnance order shall be alloWable by adjustment or otherwise. 

d. Adjustment of price. Any adjustment in contract prce made pursuant to this Paragraph shall be 
determined in aC<'.ordance with the price adjustment prov'.sions of this Contract. 

13. TERMINATION FOR DEFAULT. 
a. Default. tf the CONTRACTOR refuses or fails to perform any of the provisions of this Contract with 

such diligence as w111 ensure its completion within the ~me specified in thi$ Contract, or any extension thereof, or 
otherwrsa fails to ti'nely 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 t're delay or non-perform3nce and If not 
cured in ton (10) days or any longer time specified in wr1tirl9 by the head of the purdlasing agency, the head o! the 
purchasing a,gency may terminate the CONTRACTOR's right to proceed wtih the Conttact or such part of the Contract 
as to which there has been delay or failure to prope~y perform. In the event of termination in whole or in part the head 
of the purchasing agency may procure similar soods or services in a manner and upon the terms deemed appropriate 
by the head of U1e purchasing agency. The CONTRA.CTOR shall continue performance of the Contract to the extent it 
l6 not terminated and shall be flable for excess costs incurred in procuring similar goods aod services. 

b. COI'HRACTOR'S duties. Notw~hs!an:j ing termination of the Contract and &ubjecl to any directions 
from the head of tl>e purchasing agency, the CONTRACTOR shall take timely, reasonable, and necessary action to 
t>roted and preserve property "' the possession ot the CONTRACTOR in which the COUNTY has an Interest. 

c Comperu;aflon. Payrnent for completed goods and services delivt·rod and accepted t>y Ule COUNTY 
shall be at the price set forth in the Corrtract. Payment for the prot&ction and preservation of property shall be in an 
amount agreed upon by the CONTRACTOR and the< head or the purchasing agency. If the parties !Bil to agree, the 
Mad of the purchilSing a{len(;y shell set the amount subject to the CONTRACTOR'• rig~ under chapter 3· 12G, HAR. 
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency 
deems to be necessary to proteci the COUNTY against lOS$ because of eutstandin9 liens or claims of former lien 
holders and to reimburse the COUNTY for the excess costs incumad by the COUNTY in procuring stmrar goods and 
services. 

d. Ex.cuse for nonpertonnancc or delayed performance. Except wrth respect to defauf!s of 
subconb>roiors, 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 nolified th& head otthe purchasing egency within fifteen (15) days 
after tile cause of the delay and the failure arises out of causes including acts of God; ac!s of the public enemy; acts of 
the State and any other governmental tody In its sovereign or contractual capacity: fires; floods; epidemics, quaranlirre 
restlictions; strikes or other Iaber disputes; freight embargoes: or unusually severe weal.her. If the failure to perform is 
caused bylhe failure of~ $Ubcontractor to perform or to rnake progress, and jf such failure arises out of causes similar 
to those set forth above. the CONTRACTOR shall not be deemed to be in default, unless the goods and servioes to be 
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1\.rnished by the subc:ontractor we!e obtainable from other sources in sufticient ttne to penn" lhe COHTRACTOR to 
"'"tlhe raquntnari(S of the Conlrad. Upon requeS1 ollhe CONTRACTOR. the head of tile purchasing *IIC)' WI 
ascarta"' the facts and extent of the failuro, and, W he or she determines tnat any fallur\l to perform was ocxasloned by 
any one or more of the exCU$able cause6, end that but for the excusable cause, lhe CONTRACTOR'S pl<lgras and 
petlormance would have met the terms of the Conlnlct. the deiNef)l sd>edule or the tine of performatlC8 shall be 
l'e'lised acoordlngly, subject to the right& of thfJ COUNTY under lhe clause entitled, in fixed .price COtlVIIc:ts, "Terminalion 
lor Convenience,' and in oost-ntimb!.l111ement COI11racts, 'Termination.' As used in this Paragraph the 1erm 
'subcontractor" means subr;onl01ctor at any tier. 

e Erroneous termin•Uon for default. II, anor notice o! termination Of the CONTRACTOR's right to 
proceed under this Paragraph, ~ is determined for ~ny roason that the CONTRACTOR was not In default under this 
Paragraph, or that lhe delay was excusable under tile provisions of Subparagraph d., "Excuse for nonperformance or 
delayed performance, • the rights and Obligations of lhe parties shall be the same as II the not1011 of termination had 
been lssved plll'SU3nt to Paragraph 14. 

I. Additional tight& and 111mtldln. The nghts and remedies pro\Nded in lhls Paragraph are in addition 
to any olher nghts and remedies provided by law or under this Contract. 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
a. Tennmtion tor~ The head or the puldla.Sing agency may, ..t:en 1110 lntere$1$ a! the 

COUNTY so requite, i!!rminale !his Contract in IN!Iote or ., part, lor the comenienoe of 1lle COUNTY. The IM!ad of 111e 
PlfellaSing ;';getlCY shal giYe written nobce ollt>e tlllmnabOn to the CON'TRACTOR spccilylng llle port ol the Contract 
le.,lnabld and when such U!rrmnlll!on beee>mH ell'ectNe. 

b CONTRACTOR's obfgations. The CONTRACTOR shaD lr.eur no lullher OWoations in oomedJoa 
Wllh the tetmltlated performance, and on lhe d~le(s) set In lhe notice of te<mina!ion lhe CONTRAC10R ahall stop 
performance to the extent spedfied. The CONTRACTOR shan also terminate outstanding order• and tubcootracts as 
they relate to the terminated performance The CONTRACTOR shall seflle the r.abililies and daims arising out of llle 
tormlrn~tion of subcontraz and Otde111 connec1ed With the terminated perfolmance subje<:t to the County's approval. 
The head of the purchasing agency may <lirect the CONTRACTOR to m1gn the CONTRACTOR'S right, title. and 
Interest under temmeted orders or subcontracts 10 the COUNTY. The CONTRACTOR mu~t Allll complete tile 
performance not temllnated by the notlce of termination and may incur obligations as are necessary to ao so. 

c. Right to goods and work product The h<~ad of the purchasing agency may require the 
CONTRACTOR to transfer lttJe and del)ll<!'t 10 the COUNTY In lhe manner and to the extent directed by lhe head of the 
purchasing agency: 

1) Any cornple1ad goods or wof1( product or both; and 
2) The partially completed goods and matenals. parts, toola, c!IN jl~. Nxtunos. plana, 

df'IIWII'Igs, tnfomlation. and conuact rights (here'rof!er called 'manufacturing 'Tllltenar) a lha CONTRACTOR bas 
apeaficaly produced or spedally ooqtlred tor !he peJfimnance of the terminated pen of lhls ContraCt. The 
COHTRACTOR sh311, upon direction ollhe head of lite purcha:tlllQ agency, prated and preset\'0 PIOPCftY on tt.e 
possession of !toe CONTRACTOR m wi1ICh lhe COUNTY has an illefesl If the head of the pun:llaslng agency dces 
nolexerme thi&nght, the CONTRACTOR sllaiU$8 CONTRACTOR's beslef'.o<is lt>selellth gooda&nd marufacluring 
mabtnala. Uae of liE Paragraph in no ~ lmpl!eJ tnat the COUNTY has bteadled thfJ Connct by eJ<i!tase O:ttoe 
tennlna!ton tor con-.enience provision. 

d. Compensation 
1) The CONTRACTOR shall submit a ~rmination claim speclftjnglhe Mlovnbl due because 

of tile termination for conven:ence, together wi1h cost or pricing data to the extent required by eubcl1ap11>r 15, chapter 
3--122 or the HAR, beamg on tloe claim. II the CONTRACTOR falls to flle aieiTTiinatlon daim wolhln 0010 year 11om lhe 
effllctlw date of termination, lhe head of the purchasing agency may pay the CONTRACTOR, If at all. on amount set 
in occordance wfth (d)(3) below 

2) Tho head ol the purchat.lng aoency and lhe CONTRACTOR may ogree to a >OEIU;,ment 
provodod the CONTRACTOR has flied 1 tennlnotion cltum ouppOrte<l by cost or poicing dota submiMd to lite " ><lent 
requlr&d by subchapter 1S, chapter3-122, HAR, and that the settlement does not axcoed U'lll tolllt Conttact price plus 
tll1!1omcot costs reduced by payment$ prevlouely made by lila COUNTY, the prooocds or any e~~les of goods end 
manthC:Uriflll ma:.Orials "nder Subparagraph c. of this Paragraph, and th& Conlnod price of the perionnanoe not 
lelmoneted. 

3) Abs&nl COII\pleta agreement under Stbparagraph (d)(2) above. the head o! the pun:.huinQ 
•ncr sh~J pay the CONTRACTOR 1ne follc:M-Ing amo<mts. provided payments agreed 10 under SIA:lparagropto d.2) 
~hal nat dl.piicale paymenls under this Subp8ragrotplt lol the lollowilg: 

{A) Contnld pnces !of goods Of services or beth ~ LriMr the Contract; 
· {B) Cos1S ilcuned In preparing Ia periorm and petft>rming lite lerminoted pol1ion ol 

lha worlc or petlormano;c piUs a ftvc per cen; '"'"'<UD on octual direct COS1S on the ponion of tho worlc or perfom>ance. 
Ill<> nwkup shal notlne!OOe anik:ipaj!>ty l"cld or comoequenbal damages. less amounts paid or to b<l pa'ld lor accepted 
good& or setv~cas or both; pr<Mde<l, hOwever, lhet if it appe:vs that !toe CONTRACTOR would haw sustained a loSs if 
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lhe arcrs Conlnla woold haw campi&!Ad, no ma!lrup al\1111 ce 1111owed 01t inclUCed and llle amount of compensation 
aha I bit reduced to refted lhe ~rate of loa. 

(C) S<A>jeato U~&priOI aw<oval olthelleadofthe putehas"'9 "'9....-y. cc.!s of settling 
and paying claims arising ou1 of the tonnination ol SYbcontraclo or Ol'de" !)U!$\Jant to S<bpanog~~ b Subcontr3CIO!$ 
sh3Q bo entltled to~ marlrup of no mo·e man \011 per cent on c!frect oosts incurred to lhe dale ol t111mrn8!10n ThiWI 
costs must not indo.o::le costs paid in a~nce wltn Subparagraph (dX3)(B). 

(0} Tht total sum to oe paid the CONTRACTOR under this Subparagraph shall not 
e•ceed tht total Contract price reduoed by the amount ot payments otherwise made. the proceeds of any sales of 
supplies and manufacturing maleriiils under Subporogn~ph c.3) and tho Contract pnce of perform~ nee not temdnated. 

4) Costs claimed, agreed to, or establishod under Subparagraphs d.2} ond d .3) •boll& sh~ll be 
in occOI'dance with Chapter 3·123. HAR. 

1! . CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
e. Change in scope. II any aooon or omr9Sron on the partot the head of the purehaalng 4gcncy (M11ch 

ICnn lneiudes the designee of suCh person) requiring perfO<mance changes wl!lun lhe sarpe of the Contra<.! c.onslitutes 
lhe bHis for a claim by the CONTRACTOR f01 IICidrtional compensallan, damage~~ Ol an e>r1enolen of time 101 
completion. tile CONTRACTOR shall con1inue wfth performan<:e of the Contract in compliance Wl1h lire dtech01111 01t 
onlers of 1""1"'1 ofiicials, but by so doO>g. the CONTRACTOR shal oo: be deemed to IIIMI P<lllud1aid any darn lor 
add !banal~. dllmiiSe• 01 vliHliiOft 01 tmelor completion, piOIIkled: 

I) The CONTRACTOR shall have given ..ntten notice to the head of lhe purchaslng agency. 
(A) Pnor to 1M commllllC&!II8nt ol lh!l pertormance invciYed ff at that line the 

COI'lTAACTOR ~of the occurrence ol such action or omission, 
(B} W~ln llrorty (30) 4ays alter the CONTRACTOR knows ofthl occurrence of sUCh 

lldlon or onussron, d the CONTRACl OR d•d not hive suCh knowledge ~rior to lhe commerocement of \he perfonnence 
or 

(C) Wllhln Such further bm& as may be allowed by the hN d of the purChasing 
~gency In writfng. 

2) This notice shall slllte that the CONTRACTOR re~ards the a.Cl ur urnlsslon as a reason 
which may entftle the CONTRACTOR to additional compen$ation, damages or an extension of time. The head of the 
purchas•ng agency or hrs or her desrgnee, uoon II>Celpt of S\JCh a not!ce. m3y re!lelnd such aotlon, remedy such 
omission or take such other steps as may be deemed a<Msable 1n tho discretion of the ~e3d of the purolloslng agency 
or his or her designee. 

3) The notice required by &bparagraph a. I ) of this Paraoraph must desenbe as dM~Y as 
pracbcable, at the time, tho reasoru~ w,y the CONTRACTOR believe,; !hat additional compensat100, damages or an 
8ldeflil0n of bm& may be remed .... to whiCh the CONTRACTOR is en11tfed: and 

4) The CONTRACTOR mustmantaln and, upon requut, ma1<e IIV&IIall!eto tile head of lhe 
.PUichas!ng agency wlihln a reasonable time, de1al1oxl ttc:cros to the exlanl prlid!cable. ond octw docUI!Ien~ and 
_,... sallsfadcry tolile COUNTY, of the Q$1\ed addl1100ill c;osts O' an extension ol tine in connecbon with $U::Il 
changM. 

b. N<lllwlg herM con-. --shl8 exouse ihe CONTRACTOR from comp.oanc::a W!lh any 
rule$ or laws preci.Jdlng any Counly oll\cers ond CONTRACTOR frorT 8dlng in col usion or bad fail!' In issuing or 
performing change ord!>rr> which are ci6My not within ihe $COpe of the Contr&e~. 

e. Arry adjoounenl inure Pf1011 rnlde punruant to this Paragraph • hallll6 dete<mlned rn aocordance 
wrth the prl08 adjusament provisions of the Contraet and the$0 General Cond:llons. 

t6. COST AND EXPENSE. Any reimbursement duo th~ CONTRACTOR 101 per diem and irlonspcrtation 
expenses un<lor this ContraC1 shall bCI GIA>)Ocllo chepter 3-123 (Cost Principle&), HAR, ~nd the following gui<Jo~nes. 

• Reimbursement tor 8ir transportation shall be for acwal cost or coat:lt CIYU alrtare whichever Is 

o REimbursement l'or ground ttensperta!lon costs sh• ll nut I<J<(:eed the l ctA.II I oo• t of ""'lillg "" 
lmennediate-saed vetl'de. 

c. UrJ= prior written Opj>roval 0( the head of the purchasing agency Ia obtalned, "'lmbut$ernent for 
subslrll!lnc:a allawabl6 allowance (I.e . hotel.,.; meals) shad not exceed the app~cablV dally authorizlld rates lor lnter-
1$1&nd or out-of..state !rll"" for County ol!ra!111 and employees In the exewt~Ye brnnc.'l wto 8fll exduded ~om collective 
barvainlng co""rage Nn other vowel 01t IMng I))Cpl!nsa (a.t;~., lipS, on<Brtair-.menr. atcono:. etc.) &1>:11 be reim~rscd by 
lhe COUNTY. other than those Hemslllled In Subparog-aphs a. and b. of this Pa<Bjj.apll '""""""' ahal docoment lt.e 
d&yli of I!IIWII by rndud"'91he name ol the move.er. l!ile,.ry, afrfate receipt. hotel rece!p\, lll!d gn>Und ~ 
rec:e~IS. All !ravel mU$1 be pre-approved by the COUNTY O!ficer-lti-Charge 

d CONTRACTORS wilh an orr.c.. !Calad on lhe same IS!and a the $le ol lhe ~ to be 
prov.<!ld pursUBnt to ttus Contract 3fe not eroUUOd to per dlem or transporunio<l e><aenM remt:urument trlless 
e.wpressly specifred m the Conlrod. 
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17. PAYilENT PROCEOUR.ES; FlNAL PAYMENT; TAX CLEARANCE. 
a. OriQil>;ll imloicc$ requftcl. AI paymenls lllder this CQrrtnld shall be made only upon stbn:ssion 

by lhe CONTRACTOR of originalltweices spccHylng the amoonl due and certilymg mat """""" ri!QUe11ed undG< lhe 
Contract have beco perfonned by tile CONTRACTOR a<:cording tl> !he CorrtnJcL 

b. Subject to available funds Suen payments are subjed to availabilty ol funds, ond :~II payments 
shall be made In aceordance witt> and subject to Anlde 9 of the County of Maui Cha~r. 

c Payment only for worl< under contract. The COUNlY is not responsible to pay fo( wori< pertormed 
by CONTRACTOR or its subcoobsctors that is oolln this Ccn:tac.l and any amendments or ci1Mge orders thereto. 
CONTRACTOR must fellow Paragraph 19, Conuect Modifications, or Paragraph 20, Chanoe Ord&rl, and must have 
proper authorization before performing wol'k outside the original Conlract 

d. Compensatlon Retained. 
,... 1} PUI'$Uant to §103·32.1(a), HRS, tho County may retain a portion of lho amount due under 

the contract to the CONTRACTOR to ensure I)(Oper perlormanoe of the oontracl. provided tho! tile sum wtthh&ld shall 
not exceed five pereent (5%) of me amollf!t due the CONTRACTOR and that after ~tty percent (50%) of the oontract is 
completed and progress is S&bsfaclory, no addiUonal sum shall be withheld; prOIIided lurt11er that 11 p<ogress 1S net 
sa~Jsra~ry. the Procurement Offrcer may oonlinue to Withhold as compensation r•l•lned sums no1 el<Oee<ing fiVe 
percent (5'1Co) of the amount due the CONTRACTOR: provided lurther 1M! !he ccmpen58bon rWtlnlld sha!l nol include 
a..rno dlld~ and withheld separately a5 lq~ damages from moneys due or that may bec:ctne due the 
CONTRACTOR Ullder 1he comact 

2) The Coul'll)' may ent•r Into an agreement with the CONTRACTOR wtuch v.ill allow lh8 
CONTRACTOR to wilhdraw from frme lo trne lho whOle or any portion of the sum retained IInder aub-paregraph (a) 
upon deposfting wiUl the County any gentral ob4li!Oiion bone! of lhe State or its politi<:al subdMIIOns W1ll'l a market value 
nolleM than the &Jm to be wilhdrawn; prcMded lhat tile County may requite that the tollll mall<et ~~ of suCh bond 
be gtNfer than the sum to be wilhdrown. 

e. Final payment Flnal P8)'!TIIInl under lhrs Contract shall be ~ubject to &ectlons 103-53 and 1030· 
328, HRS, wtlir;h require a tax clearance from tn• Oirt<:tor of Tal<.ation. S'.ato of Hawaii. Md me Internal RfM!nue 
Service. U.S. Department of Treasury, shOWing thwl all del:nquent taxes, H any. levied or accrued under »l•te law and 
thO lntemol Revenue Code of 1986, as amended, against tho CONTRACTOR have been paid. Furlhur, In accordance 
\'/Ill> &ection 3-122·112, HAR, CONTRACTOR shall provide a cartificate affirming that 1119 CONTRACTOR has 
re<Min~d in compfiance with all appllcoblo lows os required by this section. 

18. FEDERAL OR STATE FUNDS. IIU1Is Contract IS payable In whole Of In part from fed&l81 or state of Hawaii 
r&.ato') funds. CONTRACTOR agrees tha~ "" 10 the portioo ollhe oompensatlon UMder this Conlr8d to be payable 
from ledefal or Slate funds, lhe CONTRACTOR sh&J be paid onty from such funds racarved from the ledOI'III or S1ato 
gcwemmen~ and shal not be paid from any otllor funds Falufe allhe County tl> re<:elve anlleipetcd ledetal or Slate 
funds shaU not be 0011$idered 3 brc3Ch by the County or an eJU:Uie fOI' nonperformaooe by the CONTRACTOR 

19. CONTRACT MODIF1CAT10NS. 
a Modificalion rn wntrng. no Y&Jbel modif,callon. N. any tine. and WlfhoulnotlOII to any surety, the 

head of lhe purchas.,g agency, •ubiect to mutual agrooment of the partie$ to the Con net •n wnb~ end on appropriate 
adjustments, may make modifications within !he general &DOpe ot m Conlnlct to include any one or more of tt>e 
m•OWU'Q· 
performed; 

conlrac!. 

1) 

2) 
3) 
4) 
5) 
6) 
7) 

Drawings, drurgnt_ or spee>f~<:e.tions, fo( the goods 10 be fumlatled or seMoH to be 

Memod of shipment or poc~lng; 
Place of dol ivory; 
Description of se!VIcee to be pertorme<l, 
Time of performance (1. e .. hours or the day, days ol u,., week, etc:.): 
Place of powformonoe of the serw;:es: or 
Other p.ovisions of the contract aecompfished by mutual ~CUon of the parties to the 

b. No wmaJ modifiCIIIIon. No 1/VIbal modlflro'jon, aftet3tlon, amendmen~ ch1ngv 0< oxtensioo of any 
tenn. pttM&IOll or condition of lhls Cootrlla $hall be permlttod or acknowledge<!. 

c. Adlustment o1 price or time fo( pertormanoc. If any modification inGnla8e& or dee/eases the 
COHTRACTOR'S c:os1 of, <X U>e t>me roqulred lor. pertonnance a1 any pan or lhe wor1< ullOCf !hi& Contrar;~ an 
adj.almenl shal be made and tills ConmiG:t moarfiod., Wf'llloQ ao::ordingly. Arty adjuolmant In p<ice made PllfSUill\ to 
IIlia dause sllall be detennined. wllera ~~. "' 1ocordanc:e wilh the price~- clause of thrs Conlr.oCl or 
as negotiated 

d Claim baned alief final paymenl No c:tUn by the CONTRACTOR lor an adjustment hlll8Under 
ahlll De alklwlld It lhe claim Is not I'I!Geved by lhe llOMid or lhe purchasW!g agerq pri"' to final payment under lllis 
Conlract 
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o. Other claims not barred. In tile 8bs8nco ol a wrillen lllDdlficalion to the COntracl nolnlng on tins 
cia- &ball be deemed to resllicllhe CONTRACTOR'S right to pursue e c!lill'l undef thiS Co:rtraCI 0< lor a breach of 
caniract 

I. Professional SeNices Contract. ~ this is a prolessional services contract awardf>d pursuant to 
Sectiotl 103[)..304. HRS, any modllleatton, ~t.eration, arnendmen~ change or ex!ensiC>n ol any term, pro\llsion or 
extena•on of this Contrad which increase• the amount payal)le to the CONTRACTOR by at kill$! $25,000 00 and ten 
~"'' cent (10%) or more of the tnitiat Contlllct pnce must reoolve the prlor approval of the County Dtrector of Financs. 

g. Tax cleetance. The COUNn' may, at ~s discretion, require the CONTRACTOR to submit to the 
COUNTY, prior to tho COUNTY's approval of any modificabon, alteration, amendment, chango or extension of any 
term, ~ro\llaic:>n or eondllon of the Contract, a t.'IX cleal'l!l1ce from Ole Dirc:tor of Taxation, State of Hawaii. &hoiVIng that 
all delinquent bix8S, if any, levied or awued "0Binat the CONTRACTOR have bacn paid. 

h. Sole source agreements Amendments to sole source agreements that would change the original 
sccpe of Ulo: agreetnEHlt, or tncrwase the original contr&et price by ten percent or m01e, may only ba made with the 
appro110l ol the Chief Procurement Officet. Annual renaw•l of • sola saurcs agr<Y~R~entlor services shaU not be 
submitted as 3!1 amendment. 

20. CHANGE ORDERS. A chango order Ia a wrlrten order signed by ltle head olli!O purdlft"'l agency, 
<f!C8CIIng the CONTRACTOR to make ch8ngee wnlch the 'changes clause·~ belOw e•thonzes the head ortne 
pt.<ChaSing agency to IXI!er Wllhoullhe ccns&n: of !I>& CONTRACTOR 

a Ct.ange$ Clause Generally. By wri1tan order lit atrt lima, and wotl'.out notice 1o any uety, lhe 
head of the purchashg <!9"l1CY may, unilatefaly, order ol u.e CONTRACTOR: 

1) Changes In the wor!t wilhin !he sccpe oi !he Ccnlract, and 
2) Cha<>9M In the time of pelformanoe of the Contrael that do not atlllr the ~cope of the 

contract wo11<. 
l:l. Adjustments or ~>~ •ce or 6me for performance 11 a1y change order lnorcasO$ or decreases the 

CONTRACTOR'S cost of, or the tine requifed for, porformance ot any part of the work under this Contract, an 
ed)uotment shal be made and fhe Contract modlned In writing acoordingly. Any adJustment In contll!ct price made 
pun~uant to this clause shall be determined. Whero applicable, in accordance with the price adfu•tmMt provl£1on of this 
Contract Failuro of the parties to agr~ to an adj(l&tment In controct price shall be resolved In aCOOI'dMce with 
Subparagraph a.5) of Par&g<llph 21 on Price AdjustmenL Failure of the parties to agree to an adjustment in brne shall 
not excuse the CONTRACTOR from procoeding with lt1e Con~ act .. changed, provided that the head of the purchasing 
119tncy, within fourteen days after the changed wor!t commences, mskos the provis10nat adjustments In time as the 
head ctt!te purchasing agency deems reoscnablo Tho ~of the CONTRACTOR to dispute the con111'1CI prfe& or time 
required lor po;rlormBnce or both sMG not be waived by Its performing the wo(l(. provf<!Ed howewr, that n folol'oS lite 
written notice rooui'ements for disputes and duna e stebii$N!d by the Con:raet. 

c Time period for claim. EJcoept as may be prOWled othmwise by sectlon 1()3l).ro1(1:l), HRS, tl'.e 
CONTRACTOR must tie a .,'riilen claim diSpUting the comract price ct time proVIded tn a ct>3nge ORJef wttnin ten days 
aftar ,_pt ol a wntten char.ge Older. ~less SUCII period for filing is CJClended by d>e head olll>e pun:hnfn9 agency 
In wridng The requirefl'all for frltng a llmaly wnn.n clan cannot ba waived and shall be a condition l)lliCedenliD the 
assel1lon of a claim. 

1) Claim - attar ftnaf payment No ctaun by the CONTRACTOR lor an adjustment 
hereunder shaD be allowed ff the cl3im i& not recol~d by tho head or the purdlast,... ogancy prior to ftnol payment 
undar lhlo Cont"'ct 

2) Othet claim no1 b8rl'8d In the absence of such a change t>rdt:r, nothing i\ this clause 
sh•ll bt deemed to restrict tile CONTRACTOR'S light to pursue • darn under the Contmct or lor breaoh or conuact. 

21, PRICE ADJUSTMENT. 
• Price adjustmenL Any adjustment In tile Contract price pursuant fo a provision In th'- Contract &hall 

be mode In one O' moro or tile followmg ways: 

perfonnance; 
1) By agreement on o ftxod price adjustment before commencement or the peninent 

2) By urrit prices spoelf>ed IR the Contract or subsll<tuentty agreed upon before 
cornf!MI"""""'nt of the pertinent performance: 

3) By the ....m atlribulabfe to the events or situations co.ered by the p<oll!aion. plus 
81)9<opia18 prolt or lee. al as spedf.ed •n the ContriiCI or subsequently agrM<I upon belote commenc:ement or the 
pcnllnenl po;rforma11C8; 

4) tn such olhe< manner 8$ tho partie$ may mutually agree upon botlo<e comttencement of 
the par.!nent perlormlln:lC: or 

5) In lhe ab&ence of agree>tl81rt between the pliltes, the adjuotnenl shall be made pursuant 
to 1030-501(bX5). HRS. 

b. Submission of COI<l or prlclng date The CONTRACTOR shall be requited to 11\Jbmn cut or prieing 
dall! for any price adjcostment subject to U1v proV~S•on• ot aul>chapter 15, chapt"r 3·122 HAR. A rully executed change 
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oroer or other document permitting billing for the adjustment in price onder any method listed in Subparagraph (a)(1) 
tl1rough (a)(4) or 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 
sef"'ices. or both, specified in this Contract, may be mcreased by a maximum often per cent (10%), provided (1) the 
untt prices will remain the same except for any price adjustments otherwise applicable; and (2) the head or lhe 
purchasing agency makes a wrill•n determination U>at sud> an increase wiU either be more economkal than awarding 
another Conb·•"1 or !hal it would not be practical to award another agreement. 

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contra"1 is i cost-reonbursemenl contract. 
the following provisions sholl apply: 

a. The head of the purchasing agency may at any line by written order, and without notice to the 
stJretles. in any. make changes within !he general scope of !he Contract in any one or more of the following: 

1) Description of performance; 
2) lime of performance (i.e., hour> of tho day, days of !he week. etc.) 
3) Place of performance of services; . 
4) Drawings, designs, or speciflcations when the supplies to be lumish&d are to he specially 

manufactured lor 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 !he performance under this Contract. wh&ther or not changed by the order, or otheiWise 
affecls ar\y other terms and conditions of this Conb'act, the head of the purchasing agency shall make an equitable 
adjustment In the 1) estimated cos~ deliver or completion schedule, or both; 2) amount of any fixed ree; and 3) other 
affected terms and shall modify the Contract aooordingly. 

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment unjerthis provision 
within 30 days from lhe day of receipt of the written order. However. If the head of the purchasing agency decides that 
the facts justify i~ the head of the purChasing agency may receive and act upon a proposal submitted before ftnal 
payment uncle! the Contract. 

d. Failure to agree to any adjustmant shall be a dispute under the provisioo on Dispute herein. 
However, nothing in this provision •hall eX.Cuse the CONTRACTOR from proceeding with the Contract as changed. 

e. Notwrthstanding lhe terms and con~itions of Subparagraphs a. and b. of this Paragraph. the 
estlmated cost of this Contract and, if !his Contract is incrementally funded. the funds allotted for the pertormanoe of 
this Contract, shall not be increased or consl~ered to be increased except by specificwrillen modification of the Contract 
indicating lhe _,contract estimated cost and, if the contract is incrementally funded. the new amount aBoned to lhe 
contract. 

2<4. 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 !he terms and conditions of !he subcontract and !here are no bona fide disputes on which !he procurement 
agency has withheld payment. 

b. Final payment Upon final payment to the CONTRACTOR, full payment to the subcontractor. 
including retamage, shall be made within ten days after receipt of the money: provided that there are no bona tide 
disputes over !he subcontractor's petformance under the subcontract. 

e. Penalty. The proaJremerrt officer or the CONTRACTOR, as applicable, will be StJbject to a penalty 
of one and one-~an per cent per month upon ouislanding omounts due that were not Umely 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 • prope~y do<:umented final payment 
roquest as described In Subparagraph d. ot this Paragraph, and: 

1) Has provided to the CONTRACTOR an acceplliblo performance end payment bond for 
the project exeou:ed by a surety company authortzed to do business in (ne State. as provided in section 11}3.32. 1, HRS; 
or 

2) The following has OCCtJrr&d: 
(A) A period of ninety days after !he day on which me Ia$\ of tile labor was done or 

petformed and the last of the material was furnished or supplied has elapsed without writ!"" notice of a claim given to 
CONTRACTOR end the surety, as provided for in section 1030-324, HRS; and 

(B) The subcontractor has pwvided to lhe CONTRACTOR. an acceptable release 
of rotainage bond. executed by a surety oompany authorized to do business In the State. In an amount of not more 
than two times the omount being retained Of withheld by the. CONTRACTOR; any other bond acoeptab4e lo the 
CONTRACTOR; or any olher form of mutually acceptable collateral, then, all sums retained or withheld lrom a 
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subcontractor and 01herwise due to the subcontractor lor satisfactOl)l pertonnance under the subcontract shall be paid 
by the procurement officer to the CONTRACTOR and subsequently, upoo receipt 1\'om the procurement officer, by tile 
CONTRACTOR to the soocontractorwilhin the applicable time periods spe:;ified in Subparagraph b. or this Paragraph 
and section 103-10, HRS. The penaf.y may be withbe:d from future payment due to the CONTRACTOR. if the 
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b. three or mora times 
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the 
CONTRACTOR's license board for app.-opriate action. including action under section 444-17(14), HRS. 

d. A prope~y documented flnal 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 1n aocordance 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 •ubcontract and will make iimely payments from the proceeds of the 
payment covered by the certifica~orl, in accordance with their sl.bcontract agreements and the requirements of this 
section; and 

(C) The payment request does not include any amount thal !he subcontractor 
intends to withhold or retain rrom a subcontractor or wpplier in accordance with the tenns and condtions of their 
subcontract; and 

3) The submission of documentation confirming !hat an other tenns and conditions required 
under tile subcontract agreement have been fully satisfied. 

The procurement officer shall retum any final pa¥ment request that is defec!Ne to the CONTRACTOR wl!hin seVBn 
days after receipt with a statement identifying tile defect. 

e. This section shall not be construed to impair the right of a CONTRACTOR or a su.bcontractor at 
any tier to negotiate and to include in tneir respective subcontracts provisions that provide for additional terms and 
cOnditions that are requested to be met before the subcontractor shaU be entitled to recejve tinaJ payment under 
Subparagraph c. of lhis Paragraph; provided that any such payments withheld shall be wnhheld 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 reasO<i lible tine, 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 nonconrormance with the 
specifications, shall relieve CONTRACTOR of any obligations under this Contract or Impair any rights or remedies of 
the COUNTY. 

26. OBSOLETE PARTSILONG TERM PARTS AVAJLABILITY. 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 follo•l<ing: el,.dmnic components/piece parts and mechanical hardware. CONTRACTOR shall provide 
advanced notiflcation in writing to tl>e Officer-in-Charge of any changes to tooling, facilities. materials, avaoab~ity of 
psrts, or processes lhat could affect lhe contracted product. This includes but ;, not limited to fabrication, asSflmbly, 
handling, inspection, acceptance, testing, facility relocation, or inttoduction of a new manufacturer. CONTRACTOR 
shall notify the COUNTY of any pending or contemplated future action to discontinue artiCles puJC;hased or replacement 
parts for the articles purchased pursuant to this Cor.tract and shan wor'< With tile COUNTY to determine the need to 
stockpile any parts for the likely life of the product and offer tllose parts to the COUNTY prior to the actual 
discontinuance. CONTRACTOR shalt extend opportunities to me COUNTY to place la•t time buys of such articles with 
deliveries not to exceed twelve months after the last time buy date. 

27. CONFIDENTIALITY OF MATERIAL. 
a. All mat&rialglven to or made available to the CONTRACTOR by virtue of this Contract. wtlich IS 

identified as proprietary or confidential information, wiD be safeguarded by the CONTRACTOR and shall net be 
disclosed to any individual or organization without !he prior written approval of L'Je COUNTY. 

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

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SeAL, LOGO, AND FLAGS. The 
CONTRACTOR shall not refer to ltle COUNTY or any offlee. agency, or offleer thereof, or any COUNTY employee, 
including the head of U1e purchasing egeocy, the County procurement officers, the County council members. or 
members or directors of any County bOard or commis$ion, or to the services or goods, 01 botl1, p•ovided under this 
Contract. in any of the CONTRACTOR's brochures. advertisements. or other pubicity of the CONTRACTOR wilhout 
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the explic~ 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 ot flags or 
likenesses of any agency official without specific pre·approval in wrtling. 

29. OWNERSHIP RIGHTS AND COPYRIGHT. Thoa COUNTY shall have complete ownarship of aU material, 
both finished and unfinished, which is developed. prepared, assembled or conceived by the CONTRACTOR pun~uant 
to this Contracl and all such material shall be considered "works for hire: N l such materials shall be delivered to the 
COUNTY upon expirotion or tennination of this Contract The COUNTY. in its sole diwetion, shall have the exclusive 
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the 
CONTRACTOR pursuant to this Conlract. 

30. INSURANCE. During the tenn of this Contract. CONTRACTOR shall maintain at all times or cause to be 
maintained general and professional liability insurar,ce coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Contract. The lnsuranco policies shall be Issued by a company or companiils 
authorized to do business in Hawaii and approved by the COUNTY, with combined single lmlts of not less than ONE 
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILUON DOLLARS ($2,000,000) in tt>e aggregate for 
Contracts v.ilh a total certified amount of $1,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in t~e 
aggregate for Contracts with a total certified amount of $\.000.001 or more, or such greater amount as may be required 
!rom time to time by the COUNTY. CONTRACTOR shall alSo carry workers' compensation insurance for 
CONTRACTOR'S employees in me amounts required by applicable law. CONTRACTOR shall provide COUNTY not 
less than thirty (30) days' notice prior to any cancellatlorl or material change or reduction in coverage No such material 
change or /eduction may be made without approval from the COUNTY. l he 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 ofth!s Contract, CONTRACTOR shal provide the COUNTY with a ccrt!ticate of insurance. Thereafter, 
prior to me e•pira!ion of eaeh policy period. the insurance carriers for CONTRACTOR shall provide the COUNTY with 
certificates of insurance evidencing the foregoing oovenoge 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 hava the 
options of pursuing remed\es.[or such breach and/or immediate termina~on of this Contract. 

31. UENS AND WARRANTIES. 
a. Liens. All products provided under this Contract shall be free of at! liens and encumbrances. 
b. Warranties for produds and services. In the event this Contract is for ffle provision of products 

(goods cr equipment), CONTRACTOR WSNants that il has all rights, tide and interest in and to all products sold, leesed 
or licensed to the COUNTY. CONTRACTOR alSo warrants that the products shall substantially conform to all 
de~ptlons, specifications. statements of work and representations set forth In the Contract. schedules. publications 
ot CONTRACTOR and/or any orde~s) and v.ill be trett from defects in materials, performance, wOil<manship and 
design. CONTRACTOR further warrants that It will pefform any services required with promptness, diligence and in 
accordance v.;th prevailing standards in the industly to the reasonable satisfuction of the COUNTY. The Warranty 
period shall commence after Aoceptanoa. as defined in this Contract. Any specific warranly periods shall be as set forth 
in the proposals, sclledldes. orders or Special Conditions pertaining to this Contracl but '" any event such warranty 
period shall not he less than 0<1e (1) year. 

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at 
reasonable times and places. audft the books and records of the CONTRACTOR. prospective CONTRACTOR, 
sutx::ontraclor, Of' pfospective subcontractor whtch are related to: 

a. The cost or pricing data. 
b. Sub::ontzacts, other than those related to a finn fo<e<l.prl<:e ContraCL 
o. The following access to records requirements additionally apply to any Contract funded In whole 

or in part by the state or fBderai government: 
1) The CONTRACTOR agrees to provide the Coonty, State of Hawaii, Federal Emergency 

Managemont Agency or other federol agency, the Comptroller General of the United States, or any of their authorized 
representatives access to any bool<s, documents, papers, and records of the CONTRACTOR which are directly 
pertinent to tiV& CO<\tract fer the purposes of making audits, examinations. excerpts, and transcriptions. 

2) The CONTRACTOR agrees to penmit any o~ the foregoing parties to reproduce by any 
means whatsoever or to copy excerpts and transcriptions es reasonably needed. 

3) The CONTRACTOR a,grccs to provide access to construction or other work sites pertaining 
to the work beln9 completed under the contraCL 

33. COST OR PRICING DATA. 
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a. Cost or pricing data must be submitted to tile head of the pu!Chasing agency and timely certified as 
accurate for contradS over S100,000 unless the contract is for a multiple· term or as otherwise specified by lhe head of 
jjle purchasing agency. 

b. If certified oost Of' pricing d~ta .!Irs subsAquently found to have been inaccurate , incomplete, or 
noocurrent as of the date stated in the certificate, the County is entitled to an adjuslmenl of Uie oonlfact price, including 
profit or fee. to exclude any signifiCHIIl sum by which tre price, including profit or fee. was increased because of the 
defective data. his presumed 11\at overstated cost or pricing data Increased the contract prioe In the amount of the 
defect plus related overhead and prof~ or foe. Therefore. unless there !sa clear indication that the defective data was 
not used or relied upon. tile prioe 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 chap!.,. 487R. HRS, destroy all oopies (paper or electronic form) of personal Information received 
from the COUmY. 

b. The CONTRACTOR and any subcontractors shall maintain the files. books, and records 1hat relate 
to the Contract. Including any personal information created or received by the CONTRACTOR on behalf of the 
COUNTY. end any cost or pncing data, for at least three years after the date of final payment under the Contract The 
personal informabon shaD continue to be confidential and shall only be disclosed a$ permitted or required by law. Alter 
the three year or longer retention petio<J as required by law has ended, the flies, books. and records that contain 
personal information shan be destroyed pursuant to chapter 487R. HRS, or returned to !he County at the request of the 
County. 

35. ANTITRUST CLAIMS. The COUmY and the CONTRACTOR recognize ihat in acl\lal economic practice. 
overcharges resulting from antitrust violations are in fact usuaDy borne by the purchaser. Therefore.the CONTRACTOR 
hereby assigns to the COUNTY any and all claims for O\oe!Charges as to goods and materials purchased In connection 
with this Contract. exoept as to overcharges whiel\ result from violations commencing after t!>e price is establi$hed 
under this Contract and which are not passed on to the COUNTY under an esca'alion clause. 

36. PATENTED ARTICLES. The CONTRACTOR shall defend, Indemnify, and hold harmless the COUNTY, and 
its officers, ernplo1•ees, and agems from and against all tiability, loss, damage, cost. and expense, including all 
attorney's fees, and all claims. suits. and demands aMing out of or MSLI!ing from any claims, demands, or actions by 
the patent holder for infringement or other improper or unauthonz;,d use of any patenled arbcle, putented process, or 
patented applianoe in connection with tllis Conlfacl Tho CONTRACTOR shall be sole~ responsible for correcting or 
curing to the satisfaction of the COUNTY any such Infringement or Improper or unauthorized us. including. without 
lim~ation a. fumishing at no cost to the COUNTY a subslitute alticlo, pror.&ss. or appliance acceptable to the COUNTY; 
b. paying royal!i&s or other required pajments to the patent holder, c, obtaining proper authorizations or releases from 
the pa1ent 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 lnfl1ngemer.t or Improper or unauthorized use. 

37. POLLUTION CONTROL If during the performance of !his Contract the CONTRAC1 OR encounters a 
"release· or a "threatened release" of a reportable quantity of a "h829rdo"s substance; 'polutan~· or "contaminanr as 
those terms are defined in section 128D-1 , HRS, the CONTRACTOR shall immediately notify the COUNTY and all 
other appropriate state. county. or f&deraJ agencies as required by law. The CONTRACTOR .shall take all necessary 
actions. includfng stopping wo~ to avoid causing, contributing to, or making worse a release of a hazardous substance. 
pollutant or contaminant. and shaB promptly obey any orders the Environmental PrJtection Agency or the state 
Oep,ulr'neflt of Health issues in response to the releas.e. In the event there is an ensuing cease-work period, and the 
COUNTY determines !hal this Contract requires and adjustment of tho time for performance, the Contract shall be 
modified in writing acoordingly. 

CONTRACTOR further agrees t<> comply with all applicable slandords, orders or regulations issued pursuant to the 
Clean Air Act. 42 U s.r.. § 7401-7671 et seq., and the Federal Water Pollution Control Ac~ 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 the$e requirements in eacll 
sulloontract. 

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to 1hi$ contract, CONTRACTOR 
agrees to comply with section 6002 of the Solid waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act. Secllon 6002 requires COIHRACTOR to use only it&ms, designated in guidelines of the Environmental 
Protection Agency at 40 C.RR. port 247, that contain the highest pe<cen!llge of reoovered materiels practicable. 
<.vnsistent with maintajning a satisfactory level of competition, where the purchase price of the item exceeds $10,000. 

a. In t~,e perlonnanoe of this contract. the CONTRACTOR shan make maximum 1.18e of products 
containing recovered materials thai are EPA- designated items unless the product cannot be acqutred (i) Competitively 
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within a timeframe providing for compliance with the contrnct perfonTiar.ce schedule: (II) Meeting contract perfonTianoe 
requirements; or (ii) At a reasonable price. 

b. Information about this requiremen~ along with the list of EPA-designate items, is available at EPA's 
Comprehensive Procurement Guidelines web site, https:/lwww.epa.gov/smmtcomprehensive-procurement-guideline­
cpg.program. 

39. ENERGY EFFICIENCY. To the extent applicable to this Contrac~ CONTRACTOR agrees to comply With all 
applicable mandatoty standards and policies relating to energy efficiency cf the State of Hawaii or County. 

40. CONFIOENTIAUTY OF PERSONAL INFORMATION. 
a. Oefini~ons. 
'Personal informa~on" means an individual's ftrst name or flrst inftial and Ia$! name In combination with any 

one or more of the following data elements, when either name or <lata elements are not enetypted: 
1) Social securtty number; 
2) Driver's license numbe,-or Hawaii identification card number. or 
3) Account number, ct'l!da or debit card m.rnber, access code, or password that would permit 

access to an indMduars financial info:mation. 
Personal Information does not include publicly available lnfolTI'Iatlon that Is lawfully made available to the 

general public from federal, state, or local government records. 
"Technological safeguard$" means the technology and the policy and procedure for U$& of the technology to 

prot~ and control access to personal information 
b. Confidentialay of Material. 

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

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

3) CONTRACTOR agrees to implement appropr.ate "technological safeguards" lhat are 
acceptable to the COUNTY to reduce the risk of unauthorized access t<> personal in:Ormaffon. 

4) CONTRACTOR shall repc>rt to the COUNTY in a prompt ond complete manner any security 
breaches involving personal information. 

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

6) CONTRACTOR shall complete and relain a log of all disclosure$ madle of personal 
infonnation received from the COUNTY. or personallnformatiO<'I created or ~lvad by CONTRACTOR on behalf of 
the COUNTY. 

c. Security awareness training and conftdenoalay agreements. 
1) CONTRACTOR certifies that all of its employees who will have a:xess to the pcrsonal 

information haw oompleted training on security aV/areness topics relating to protecting personal Information 
2) CONTRACTOR certifies that confidentiali1y agreements have been signed by all of its 

employees wiho will have access to the personallnfo:mation acknowledging !hat 
(A) The personal information collected, used, or maintained by the CONTRACTOR 

w\11 be treated as confldeniial: 
{8) Aooess to the personal infonnation will be allowed only as necessaty to perform 

the Cont111ct; and 
(C) 

services subject to this Contract. 
Use of the pet;OnaJ lnfonnation will be restricted to uses consistent with the 

d. Termination for Cause. In addition to any other remedies prov1ded for by this Contract, if the 
COUNTY learns of a matartal breach by CONl RACTOR of this Paragraph by CONTRACTOR. the COUNTY may. at 
fts sole discretion: 

1) 
2) 

Provide an opportunity lor the COt-ITRACTOR to cure the breach or end the Violation: or 
Immediately tenllin<lte this contract 

41. GOVERNING LAW. The validity of this Contract and any of Its terms or provisions. as well as the oghts and 
duties of the parnes to this Contract, shall be govem8d by the laws otth& State or Hawaii. Any action at law or in equity 
to enforce or Interpret the provisions ot this Contract shall be brought in a State court of competent jurisdiction In 
WaUuku, Maui, Hawaii. 

42. COMPLIANCE WITH LAWS. This is an acknowledgewent lhat state or federal financial assistance may be 
used to fund the contract only. The CONlRACTOR shall comply with all federal, State, and county laws, ordinances. 
codes. rules. regulations, executive order.~ , and agency policies, pi'OC(!dures, and directives. as !tte same may be 
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amended from time to tine. lllat in any way affect the CONTRACTOR'S pe11onnance of lhls Conltacl This opeafically 
lnclldM. without Imitation. Sections 103.05 and 103-55.5, HRS. deabng w.:h W&g8S, hou~ and 1IIOIIdng conditions of 
.,pJoyees of contnoctors Pl1lvldlng servloes Of conswdlon. 

TIH> •tate and federal governmentaro not ~rty to thl$ contract and i& not subject to eny obUgatoona or llabilltle$ to the 
County, CONTRACTOR, or any other peoty pertaln1ng to any matter resulting from the contract 

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In tile event or a conflict 
betW~>en the General Conditions and the procurement rules In the HAR, the procurement rules ln ell'ect on the date this 
Conlfllcl became effective shall control and ore hcroby lno()(J)Orated by refei'Bnce. 

44, ELECTION·RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknOWledge& 
and slla~ c:ompty ..nil Section 1 1-355. HRS 

. 5. BYRD ANn-LOBBYING AMENDMENT. It this con!Jactb file" an awatOof$100.000 or more, CONTRACTOR 
ana• file a written decla:ation wltll the County c:enifylng lllat CONTRACTOR has ncK and \0111 not use federaty 
opprepllated funds lo pay any pe<mn 01 0<g3nlzallon lor inii~Jendng Of -mpting to irDUIIIlOII an ollicer or employee 
ol any lederal agency, a member ol Congress, o!llcet or employee of Congress, or an employee o! a merr.ber o1 
Ccngl'B$$ in o:onne<:tion ..nil obtanng any tedeJWI contntet. grant or any (JChe( ,.,..,rd COWt8<l by 31 u.s c § 1352.. 
Induced ...mm the written declatallon &heft be the """'" of any ragi&tr8nt llllOes the lobbying Dlsdosura Ad of 1995 
wtto hu made lobbying contacts on behalf of CONTRACTOR wilh O'e$pi!CI to this c:onlnld. CONTRACTOR also DQI'ees 
to disclose any lobbying with non-federal fUnd& thai take$ place In connection v.ith obtaining any federal awa!U. 

46. EXCLUDED PARTIES UST SYSTI!M. Contraetor uncler&tands and agrees thet If Contractor Is listed on the 
901f"mment-wlde Excluded Parties List System in the System for Award Management at WNW SAM gov aa ~uspended 
01 debarred, or has been suspended or dl:;borrcd pur~uentto Sect1on 1030-702. HRS, Contractor cannot be awarded 
11118 contract. 

47. FEDERAL EMERGENCY MANAGE.MENT REQUIREMENTS. All contracts relying In whOle or Ill part on 
F'eclefal Emergency Management Agency PubhcAoablllinat Program !haU complyv.ith 2 C.F.R. §§200.318-200.326. 

48. DRAFTING. No provision orthis Conuact er.an be lnt.erprelll<l for or against any patty on the basis !hat such 
party was the draftsman or such promoon. a"d no preallmllCion of burden of proof shall anoe tavorlng nr disfavoring 
1ny party by llirtue of the authorslllp ol any ptCMSion of this Contnod 

48. CAPTIONS. The C<1PCJ0nS c:oo~I'Mid h8r8Jn AM used solely for coovenience and at\111 not be deemed 1o 
define 0t 1m~ the pnMsions of thos AQ1__,1 

50. COUNTERPARTS. Th•s ConiJ3d may be ~xecuted in any nu:nber of oounterparts with the some effeet at tf 
all of !he parues had s19ned the same docuneot SucJl executions may be transmitted to the parties by facslmlle 01 
ololettonl::any and such fllcsinile or elodronte oxoeutloll and transmission shall have the Ml lora> and cffeel of an 
orlgmol slgna1ura. All fully executed oountetp;)rts, whOlllor ongmaJ exO<:Ubons or fllcsimlle or elootronlo execut1o"" or 
a comblnotion thereof shall oe conSWed togelhet and a hall constitute one and the same Contr8ct 

51. SEVERABILITY. In the """"' thet eny pi'OVlslon of this Contract is declared Invalid 01 unenforceable by a 
courl, such lnv~liCity or non-enforoeabilhy shell not affect the validrty or enforceabitty of the romolnill{l Contract lerTTI$, 

62. WAIVER. The failure of tile COUNTY to lnslst upon the stri"; compliance with any tenn, provision, or condition 
of thl$ Contract shefl not constitute or be deemed 11> CC106tilute a waiwr or relinquiShment ot file COUNTY's tight to 
10ntorce the same In aecotdanoe with tllis Conll8(l The litct that the COUNTY speclllcalty releno to cne orovision of the 
lew, and does not mdude o!Mr ~ snan ncK ccnslitute a waiver or relonqui:shmMt of the COUNTY's r~ghts 01 
the CONTRACTOR's obliQations under tile llw 

63. ENTIRE AGREEMENT. This Contllld ~ lor111 at of the agretomeols, oonditiclr1a. undetsl:lndW!gs, promises, 
-des. and represet\tations be!waen the COUNTY and the CONTRACTOR reiaiMIIo thla Con1tac1. This ContniCI 
~ all prior agreements, c:ondillcns, undemandings. ptOmises, warranties. and nopreaenilttiOn$. v.f1lcll shal 
haw no tutiher lolee or effect. There we no ag,__,ts, condilion$. undelsl3ndflOS, Pfonusa, warranties. or 
~talloM, arat cr wril!llf\ l!l<llf1IM 01 lmplicd, between the COUNTY and tile CONTRACTOR other than n ""t 
1ort11 Of as refened to herein. 

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS] 
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KATHY L KAOHU 
County Clerk -~· 

.lAMES G M KRUEGER 
De!XJIY County Clerk 

~.~ 

OFACE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 
\\\\ \\' 11\o~Uil.UIHI I) 1(0 \ fl. CJUnt~/detl 

July 26, 2021 

Honorable Kelty T. King, Chair 
Climate Action, Resilience, and Environment Committee 
Council of the County of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 
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By letter dated July 14, 2021 (County Communication No. 21-339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk 

At the July 23, 2021 Councd meet1ng, the foregoing commumcatton was 
filed; however, Contract C7431 was referred to your Committee at your request. 
Transmitted is a copy of the contract 

(Jym 

Enclosures 

cc: Director of Council Services 

Respectfu lly , 

~xf::Ml~A_ 
KATHY L. KAOHU 
County Clerk 
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CONTRACT CERTIFICATION 

I, SCOTT K. TERUYA, Director of Finance of the County of Maul, 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 

907735si CLIMATE CHANGE RESIUENCY/SUST 

CONTRACT NO. _cC~7c.::4~31.!___ GEOS INSTITUTE 

Date: 21 day of JUNE 2021 
Time of Performance: NTP Through June 30, 2022 

Climate Change, Sustainability, and 

Resilience: Whole-$ystcm Soiutions 
County-.vide Vulnerablllty Assessment for tviYR 
RFP #20-21/P-143 
ORDINANCE N0.5099 (F'Y2021) 

Amount Required 

(6132) _ _ , ____,$""77!..1.,9, 5,6"".0""0 

SCOTT K. TERUYA 
Director of Finance 

·./ 
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CONTRACT NO. C7431 

CONTRACf FOR PROF"&SSTONAL SERVICES 

Deparunent: Ofticc of lite Mayor- Climate C!umge, Resiliency, and Su~tainability 

Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions 

Coumywidc Vulncrdbil ity Assessment 

RfPNo.: 20-21/P-143 

Cert ificntion Requested from County: $77,956.00 

This CONTRACT is made and entered into by and between the COUNTY OF MAUl, a 
politjcal subdivision of the State of Hawaii, whose business address is 200 South High Sueet, 
Wailuku, Maui, Rawaii 96793, hereinafter referred to as the "County,n and GEOS INSTITUTE, a 
nonprolit corporation, whose mailing address is 84 fourth Street, Ashland, OR 97520, hereinailcr 
referred to as the "Contractor.~ The Coumy and the Contra<:tor shall hereinafter be referred to 
collectively a.~ the "Pa.rties." 

Source of Funds. The source(s) and availahility 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 ConlrdCL. Contract Certification shal l be on fi le in the office of 
the Director of Finance of the County of Mnui. 

WHEREAS, the County desires to relllin and engage lhe Contractor to provide the goods 
or services, or bollt., as those terms are defined in Section I 030-104, Hawaii Revised Statutes 
("HRS''), as described in thjs Contract and its anachmeots, and the Conunctor desires to provide 
such good~ or services, or both, for, and on behalf of, the County; 

WHEREAS, this Contract is for professional services a.~ defined in Section 103D-l04, 
Hawaii Revised Statutes ('''HRS"), and Section 3- 122-1, Hawai i Administnuivc Rules (''HAR''); 
t~nd 

WI !EREAS, pursuant to Sect iQn 46-1.5( 4 ), HRS, the County is authorized t.o enter into this 
Contract 

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

I. Scope of Work. The Contractor shall, in a proper and satisfactory manner ~ 
determined by the County, provide all goods or services, or both, for a subset of the multiple total 
pmjects in the County' s Request for Proposals number 20-21/P-143 and any llttllchments thereto, 
Addendum I, Addendum 2, and the Contractor's Proposal and any attachmentS thereto thnt refer 
to the specific subset of thc multiple total projecL~ (hereinafter, collectively, "Contract 
Documents"). 1ne Contractor will provide a Countywide Vulnerability Assessment. The 
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Contractor will integrate all eltisting County ofMaui Depanrnental Assessments that combine data 
layers a.nd as~ss vulnerabilities countywide, including Yfaui Emergency Management's updated 
multi-hazard vulnerability assessment. Flecause the vulnerability assessment is a key tool in 
adapting to climate change and building climate resilienc-e, the policy recommendations that the 
Contractor will develop from the vu lnerability asses~ment will focus on climate resili~ncc and 
adaptarlon. The Contractor will provide an initial set or propo>cd climate rolic ies with the 
completed vulncrdbi lity assessment to the County. The County can then in~·Orporatc these 
proposed climate policies into its Joint Climate Action and Resilience Plan process. These pol icy 
recommendations will need to be vcncclthrough the strategy development phase of' tht: planning 
process to be included in the final resilience plan. The Contractor will identify critical sites that 
currently serve. or have the potcntial to serve, as emergency shelters and resilienc.e hubs that will 
be availablo.; for the Contrsctnr to incorpornte into the planning process for veiling. The Contractor 
will evo.luate additional climate change st=wr> such as heat and fire, and the loss of ecological 
functions, such as coral reef degradation. The Contractor will apply bigher thresholds such as 6.0 
Single tens Reflex that the County can utilit.c for long term planning and legislation. The 
Contractor will assess currem C.ounty 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 on analysis. adaptation strategies, and recommendations by 
integrating existing vulnerability a~scssmcnt~ by various County departments, the County Joint 
Cl imate Action and Resi lience Plan, and other available community vulncrahil ity and climate 
adaptation plans. 

The Contrac.tor acknowledges and agrees that the scope of the Contract doc~ not include 
all of the multiple project~ in the County's Request for Proposals number 20-21/P-143. The 
Contract Documents arc on file in the office of the Director of Financ-e ol' the County of Maui, and 
are incorporated herein by reference and hereby made a part of this C.ontroci. 

2. Time of Performance. ll1c Contractor shall commence performance under this 
Contract upon the County's issuance of the Notice to Proceed, and the Contra.ctor shall continue 
performance through June 30, 2022. unless sooner completed. terminated, or extended in 
compliance with the terms of this C:ontrncL Where the contract work i> structured into phases or 
discrete work items. if the commenccm.:nl 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 C·Ontrol of the 
Contractor, the time between d1c completion of one phase. or work item and the commencement of 
the next shal l not count towards the time of performance within which the Contractor agreed tu 
complete its performance under the Contract. The Contractor agrees to cooperate and coordinate 
witJ1 the County to accurdtely compute and document the time of performance. 

The Parties may e>..1cnd the Contract for an additional term of om: year, upon mutual 
agreement by the Parties in writ in g. h is under$tood that to exercise said extension option, the 
Parties will execute an Amendment to the Contract. 

3. Compensation and Povment Schedule. The Contrdctor shall he compensated for 
$ervices rendered and costs incurred under this Contract for n toto.l amount not to exceed the 
amount of certification reque~ted as set forth above. subject to appropriation, and inclusi,•c of aU 
r.axes. County will pay Contractor in accordance with the fee schedule set forth in the Contract 
Document~. 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'h) day of each month for services rendered 
during the previous ca lendar month. The original invoice shall specify the amount due, certify that 
scrv ices requcst~.d under this Contract have been rerfonned by the Contractor according to the 
Contract, and al5o include nny other information reasonably requested from time to time by the 
Olliccr in Charge, all in ac..:ordance with Section 17 of the General Conditions. 

4. Gcncrnl Conditions. The Contractor shall comply with the Coumy"s General 
Conditions for Goods & Service.~ Contracts (the ··General Conditions.'). which are attached hereto 
as Exhibit A and ton: hereby made a part of this Contract. 

5. Other Terms and Conditions, Any general, mi~cellaneous, or other terms, 
conditions, or provisions that are found in any of tho Contrnctor's proposals for th is Contract nr in 
any 5ub-contractor's proposa ls anached thereto shall be unenforceable a~ against the County, 
unh.:ss the subject of such terms. conditions, or provisions is addrc~st:d in the County's General 
Conditions. and such tenm. conditions, or provisions are consistent with the County's General 
Conditions. 

6. [771i.~ paragraph is i'llenliunafly ll!.fl blank] 

7. Conflict. In the event of any conflict between or among this Contract and other 
documentS that are attllchcd hereto or incorpordted herein hy reference or both, the terms of this 
Cuntrac.t shall control first , the County's General Cond itions ~ccond, other documents prepared by 
the County third, and documents prepared or submitted, or both, hy the COiltractor last. 

8. Notices. /\ny written notice required to be given by a party to this Contract shall be 
(a) delivered personally, or (b) SCJJt by United States fi~t class mail. postage prepaid. Notice 
required to be given to the County shall he sent to: 

Procurement Officer 
Department ol' Finance 
County of Maui 
200 South H i!;h Street 
Wailuku. Maui. H&\\Aii 96793 

Notice to the Conrractor shall be sent to th.: Contractor's address as indicated in this 
Contmcl. A notice shall be deemed to have hecn received three (3) days after mailing or at the time 
of actual rec.eipt, whichever is earlier. The Cunll'llctur is responsible for notifying the County in 
writing of any change of address. 

9. Officer in Char£!c. The Chief of Staff. or an authori;z:ed representative, shall be the 
Officer-in-Charge lor all services provided here in, and shall have the right ro oversee the 
successful completion of contract requirements. including monitoring, coordinating and asscs~ing 
Contractor's performance and approving completed work/services with verification of same for 
Conll'llctor's invoicC.'i or requests for payment. 'I he Ofl'iccr-in-Charge also serves a.~ the point of 
contact for the Contractor from award to contra<:l completion. 
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LO. Contractor'~ ~tnndards of Conduct. rhe undersigned Contractor declares: 

a. The Contractor is not a County Coum:il Member or an Employee or a 
business in which a County Council M~mbcr or an Employee has a substantial interest. 
"Employee" means any nominated, appointed, or elected officer or employee of !he County. 
including members of boards, commissions, and comminees, and employees under contract to the 
County, but excluding members oflhc County Council ("County Council Members"). •·Suh~ontial 
interest" moans an interest inn business or other undertaking which is sufficient in fact to control, 
whether the interest is greater or less tha11 fifty per cent (50%); 

b. The Contractor has not been represented or assisted personally in the matter 
by an indi\•idual who has been an EmpiO)CC of the County department a"arding this Contract 
within the preceding year and who participated while so employed in the matter wilh which the 
Contract b d ircctly 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 wi ll riOt be 
assisted or represented by a County Council Member or Employee for a f~,t ur other compensation 
in !he performance ofrhis Contract_ if the County Council Member or Employee has been involved 
in the development or award of the Contmct; 

d. The Contractor has not been represented on matters related ro thi5 
Contractor for a fee or other consideration by nn individual who, within the past twelve (12) 
months. has been an Employee, or in the case of the County Council, a County Counci l Member, 
and part icipated while an Employee or a 'l!ounry Council Member on matters related to this 
Contract; and 

e. The Contrdctor understand.~ !hat the Contract to which this document is 
attached is voidable on behalf of the Count)' if this Contract was entered into in violation of any 
provision ofAr1icle I 0 of the Revised Charter of the County ofMaui ("Code of ethics''), including 
the provisions which are the source of the declarations above. Additionally. any fee, compensation, 
gill, or profit received by any person as a result of a violation of the Code of Ethics may be 
recovered by !he County. 

II . Counterparts nnd Electronic Sil!l!aturqs. This Contmct rna} be executed in two or 
more coumerparts, each of which shall be deemed to be an original, but all of which shall constitute 
one and the S~1rn~: instrument. The parties agree th~l I hey may utilize and shall be bound by their 
electronic signllLUJ-es, pursuant to Chapter 489E, Hawaii Revised Statutes. 

IN WITNESS WHEREOF, the Parties ~ccute this Contract by their signature~. on the 
dates below, to be effective as of !he date of the IIIla signature hereto. 

[EXECUTION PAGES TO ...OLLOW] 

(THE REMAINDER U.F THIS PAGE IS fNTENTJONA I.f.Y LEFT BLANKl 
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CONTRACTOR EXECUTION PAGE 

I hereby represent and warrant thnt I ha\'e the legal right and authority to .execute this 
Contract on behalf ufthe Con~r.~ctor. 

CONTRACTOR: 

GEOS INSTITUTE 

By 'L_ . ~ 
~~~~~~(S~i-goo--tu-re~)----------

(Print Name) 

Its £xey.4-1ve.- 1>~'"~ 
(Title) 

Dnte,_ -=:IJ:.J./_1 ~-} 2_1 -----

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

s 
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COU~TY EXECUTION PAGE 

COUNTY OF MAIJl: 

APPROVAL RJ:COMMENDEI>: 

CJ1icf of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

/s/ Daniel J . Kunkel 
DANIEL J. KUNKEl 
Deputy Corporation Counsel 
lil021~·~ 
2021·06-lO l.."74ll Pt"nilt~ 'blc 
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EXIliBIT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. The Oftloer·in-Ghargo shall ooord1nate the services to 
be provideo by the CONTRACTOR In order to complete the pertorm3nce required in t11is Contract The CONTRACTOR 
shall maintain commumcations with the Officer-ln-Charge at all s!Olges of the CONTRACTOR"s wor1<. and submit to the 
head of the purchasing agency for resoluton any qvestio1s wtlich may ansa as to the performance of !his Contract 
·Pun:has•ll!l agency" as used in ~ Gtin&ral Conditions means and •lldiJ<IM any COUNTY depantnenl or diWIIOn 
wll1ch as au\horized to enter into conus~ lor tne procurement of goods and seiVI<:e$. 

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBIUTIES. 
a. SUSPENSION AND DEBARMENT. 

1) Thas contract Is a covered lfatlsacllon lor purposes of2 C.F R. pt. 180and 2 C.F.R. pl3000. 
As such, lhe CONTRACTOR IS required to venfy lll&t n¢ne ol the CONTRACTOR. liS pnnopals (defined at 2 C.F R § 
180.995), or liS alflhates (defrled 3t 2 C.F.R. § 180 905) are excluded (defined at 2 C F R § 180.940) or disquallf18d 
(defined at 2 c F R § 180.935). 

:!) The CONTRACTOR rnust comply with 2 C.F.R. pl. 180, subpart C ancl2 C.F.R. pl 3000, 
subpar1 C and must Include a requirement to comply with these regul&boos in any lower tier covered transactiOn It 
enters •nto 

3) This C$r1liic<l!lon is a mallefial teP<esentahon of fact rofoed upon by the County II ~ IS later 
detennlned that the CONTRACTOR did not comply with 2 C.f R pt 180. subpart C and 2 C f R pt 3000, subpan C, 
In oddition to remed•"s avaolable to the County, the federal government may pursue ~va1fable remedies, Including but 
not limited to susp~:~ns1on and/or debarment. 

4) The CONTRACTOR shall comply with tha requirements of 2 C.F.R. pt, 180, subpan C and 
2 C.F R pl 3000. wbpart C throyghoutlhe term of this Contract and further agrees to Include 8 provis1011 requiring 
such oompl<ance '" liS lower tier co~~ered transactJon& 

b COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT 
1) Overtime reqUirements. No CONTRACTOR or subcontractor contracbng for 3ny part ollhe 

cont"'ct worX which may require 01 •nvolv& the employment of lal>o•ers or mechanics shall requlfe or permit any such 
lahOrer or mechanic In any wotkweek '" which he or she is employed on such worX to work in excess of forty hours In 
such workweek unless such taborer oc mechanic receives eompenssbon a: a rate not less than on<~ and o1e-half times 
the basic ra:e of pay for all houts WOtl<ed in eJC<:e$~ of forty hows '" such wotkweck. 

2) VIDlabOn: habi ity lor unpaid W9!j8S' liquidated damages In the event of any lliolabon of the 
clause set forth In pan>g~aph (1) ot this section thG CONTRACTOR and any suboo<ltractor responsible therefor shell 
be liable for the unpa•d wages. In addition, such CONl RACTOR an<l subcontn«:lor shall be liable to the United States, 
for liQuidated damages Such liquidated damages shall be computed with respect to each Individual labonor or 
mechanic, indud1ng walchm&n and ouards, employe<~ 1n lliolation of the dauso set forth in pa:agn~ph (1) off thi& SCCCIOII, 
111 1M sum of $10 lor eacll calendar day on which such indivielusl w.os required or permilred to WOt1< •n e"= of the 
standard wcrl<week of !orty floors WIUIOut payment of the ow<Ume wages required by the dausc set forth •n panogrAph 
( 1) of Ulls secbon 

3) Withholding for unpaid wwges and liquidated damages. County shall upon Its own action 01 
upon written requ&~l of an authorized representaove of the Depattment of Labor withhold or c•use to be withhold, rrorn 
any moneys payable on account ot work performed by the CON rRACTOR or sutx:onlf&ctor under any such contract 
or any othec Federol contract w•th the same prime CONTRACTOR, or any othet ledorally-assosttld contracr subje<:lto 
the Conlracl Worl< Hours and Safoty Standalda Aa.. which is held by the same prime CONTRACTOR, such sums as 
may be deterrmned to be necessary to satisfy any llabTiitles of such CONTRACTOR or subcontractor for unpa•d W!'ges 
and liQuidated oamages as provided In the clause set forth in paragtaph {2) of this section. 

4) Subcontrocts. The CONTRACTOR or subcontractor shall Insert in &1ly subcontracts the 
clauses set forth In paragraph (1) tnrough (4) of this section and al•o a d ause requlrlng tile subeonlrlidors to include 
11\ose clauses ., any towet tier subconlfacts The prime CONTRACTOR shaD be responsi:>le for com~ance by any 
Subcontraclor or lower tier subcol'llf8Ctor wr.h the c;l&uses set forth 111 p3rag<aph& (1) throu-.h (4) of this sectoo 

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges 
that 31 U.S.C Ch~p 38 (Administrative Remedlfl& tor False Claim• and Statement&) oppr~es to the CONTRACTOR'& 
octions pe1ta•mng to this eontroct. 

d. INDEPENDENT CONTRACTOR In the performance of seMceS required under thiS Contract, the 
CONTRACTOR i& an 'independent CONTRACTOR," with the IIU!honly and cesponsibiriiY to control and direct the 
perfotmance and detai s of lhe WO<k and serw;es required under lh.a ~reement: however. lhe COUNTY shaD have a 
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general nght to 1nspec1 wo11t in progress to determine whether, In the COUNTY's opinion, the services are being 
petflli!'OOd by the CONTRACTOR in campli9noe wi1tllhls Contraet Unless othe1W1se provided by special condltion, It 
is underslood lhallhe COUN1Y doe$ 1101 agree to usa the CONTRACTOR exclusively atld 1tlat the CONTRACTOR 
is free to contract to PfOvide services to other lncfMcluals or enllUes while under oontraet wi1tl the COUNTY 

e Tt111 CONTRACTOR and the CONTRACTOR's employees and agents arc not by reason or tills 
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's 
employees and agents shall not be enhlled to claim or receive from the COUNTY any vacation, sick leave. retirement, 
worl<era' compensation. unemployment 1nsurance, or other benefits provided to 1t1e COUNTY employees 

f The CONTRACTOR shall be rupons!ble f01 the accuracy, compleleness. and adequacy of lhe 
CONTRACTOR'S perfotmanoe under thl$ Contr.IGt Funnermore, the CONTRACTOR •r.tentionally VOluntarily and 
knowingly assumes the sole and entire Uabl~ to the CONTRACTOR'S employees and agents, and to any lndMclual 
not a party to this Contred, ror all loss, damage, or injury caused by the CONTRACTOR. or the CONTRACTOR'S 
employees or agents In tile course of their employment 

Q. The CONTRACTOR shall be rt~sponsible for payment of all applicable federal, state, and count)' 
taxes and fees which may become due and OWing by lhs CONTRACTOR by reason of this Conlr9d, •ncludlng but not 
limited to (i) incoma tnes, (li) employment related fees, assessments and !axes and (ill) general excise WO!s Unless 
provided othelwrse by &gleement betwf.'cn the parties. lhe CONTRACTOR also IS responsible for obtaining allllceo.ses 
permhs, and certificates thai may be reqUired In order to perlolm lhts Contrad 

h. The CON TRACTOR shall obtain a general axdse ta~ license frQin the Oepanmcnt ol Taxabon, State 
of Hawaii, In accordance with Sechon 237-9, Hawaii Revised St;ltutes ("HRS'), and shall comply with ali requirements 
thereof. The CONTRACTOR shall obtain a tax clearance certiftcate with all reqwements thereof. The CONTRACTOR 
shall obtain a tax clearance certificate frorn the Director of Taxation, State of Hawaii showing that all delinquent taxes, 
1t any, levied or accrued under State law aga11llil !he CONTRACTOR have been paid and submit the same to tihe 
COUNTY pnor to oommenci:tg any pe!fonnance under lhra Contract. The CONTRACTOR shllll also be solely 
resPQn8ible lot meeting aU requirements ~to ob!a., lhe tax clearance certificate requltBcl lot final payment 
under Section 103-53, HRS and Paragraph 17 ot these Gener~l Conditions. 

I. The CON'l RACTOR is responsible for secuMg all employee-related insurance coverage fnr lh• 
CONTRACTOR and the CON rAACTOR's employees and agents that is or may be required by law. and lor payment 
of all pfamiums, costs. ond other liabi1Jtl8s as!IOCialed with securing the Insurance coverage. 

j. The CONTRACTOR shall obla•n a cenificato of compliance issul!ld lly the Department of Labor and 
lndustnal ReJatioos State of Hawaii 111 aceo<Oance with sectlon 1030-310. HRS, and sectioos 3-122-112. Hawaii 
Acfm,nostrllbve rules ("HAR") that is current wi1tlin SIX molllhs of lhe date of issuance. 

k The CONTRACTOR sllaU obtain a certJ~C818 of good standing JSSVecl by !he Oepartment of 
Commerce and Consume• Alfairs, State of Hawaii, in accordance W1lh section 1030-310. HRS, and 88ct1on 3-122-112, 
HAR, that Is current W>th•n six months of the date or issuance 

3. PERSONNEL REQUIREMENTS. 
a. The CONTRACTOR shaU secure, at the CONTRACTOR s _, expense, aU personnel requored to 

perform this Cootract 
b The CONTRACTOR shad ensure that the CONTRACTOR's employees or agents arc experiencetf 

and fully qualified to engage in the actMbe4 an<l pertorm the services required under ttus Conarsct, and that all 
applicable hcensmg and operating requirements Imposed or required under Federal, State or County law, and all 
applicable accred~abon anCI other standards of quality generally aoceptecl in the field olthe activrtiRS of such employees 
and agents are compl1ed wiUt and satisfied 

4. NONDISCRIMINATION. No Pl'f$00 perfonning wo11< W1dtH thiS Contr.ICI, induding any sutx:onttaaor, 
emp!QyM or agent of the CONTRACTOR, shall engage '" tlfly diSCrimination 1tlat l$ PfOhlblled by any apPlicable 
Federal, Stale, Of County law 

5. CONFLICTS OF INTEREST. The CONTRACTOR re~resents thai nelthor the CONTRACTOR, no1 any 
employees or agent ot the CONTRACTOR, presently has MY Interest, and piOI'IHS~s that no such Interest, direct or 
indireci. shall be acqu~red. thai would or might conflict In any mann&r or degree with the CONTRACTOR's peofonnancc 
under lhls Conlr9<:l 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a No assignment without consent The CONTRACTOR shall not ass1gn or subcontrad any of the 

CONTRACTOR'S dulles, obligations, or Interests under thiS Contract and no such assignment or subcontract shall be 
effective unless (1) thR CONTRACTOR obtains the prior written consent ol U1e COUNTY and (2) the CONTRACTOR'S 
assignee or subcontractor submits to the COUNTY a tax clearance oerti!icate from the Director of Taxation, State of 
Hawai. showing !hal al delinquent taxes, If any. le'Vied or tt=lled under State law against the CONTRACTOR'S 
assignee or subcontrador hl<ve been paid. Acld•li0038y. no SSS'9Ml80t by lhe CONTRACTOR of the CONTRACTOR'S 
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right to cornpensabon under thrs Contract sholl be effective unless and untrl the assignment is opproYGd by Ultt 
COUNTY 

b Recognition of a sueoossor in interesl When rn the best inlemsts of the COUNTY. ~ suoceMor in 
interest may be rooognizec in an assignment agr...,ment tn wlliCh tl1e COUNTY, the CONTRACTOR and the assignee 
or trans1eree (hereinafter referred to as the ·Asslgnee') <Jliree tllal 

1) The ~rgnee assumes aa ollhe CONTRACTOR'S oblrgabons: 
2) The CONTRACTOR remains liable lor all obligahons under tills Contract but warves aU 

rights under Utu; Cont111ct os agarnst the COUNTY; and 
3) The CONTRACTOR shall contrnue to tum ish. and tho Assignee shall also 1umlsh, all 

requrred bonds. 
c. Change of name. When the CONTRACTOR asks to change the name under which it holds this 

Contract with the COUNTY, the conwct officer of the purchasing agency shall, upon rtlCelpt of • dO<:UmentacceptJblo 
or satisfactory to said offr<:er indicatrng such change of namo (for example, an am11ndment to the CONTRACTOR'S 
articles of IncorporatiOn), enter vrto an amendment to this Contract with lhe CONTRACTOR to ef!ecl such a change of 
name. The amendment to this Contraa c:l'anglng the CONTRACTOR'S n&me shall spec;rfically ind'JCate that no other 
terms or <XifldrbOnll of lhrs Contract are thereby changed. 

d. RRports All assignment contracts and amendments to this Ccnvact effecting changes of 
CONTRACTOR's nAme or novation hereunder shall be reporled to the chtef procurement officer as defined rn sectron 
103D-203(b), HRS, within 30 days of tho date that the assignment contract or amendment becomes effecltve 

e Actions affecting more lhen one purchasing agency. Notwitllstandrng the provisrons of 
Subparagraphs b. through d. herein, when the CONTRACTOR hold~ contracts with more than one purchasing agency 
of the COUNTY, the assignment conttads end the oovabon :11\d change of name amendments herein autllotW!d shall 
be pnx;essec1 only lhrougll t11e County Oeparunent of Finance 

7. INDEMNIFICATION AND DEFENSE.Except as providod form Secbon 103D-713, HRS. the CONTRACTOR 
shall defend, lndenrntfy and hold ha~mless the COUNTY, the contrac:bng department and their directors, employees 
and agents from and agatnst all liabllity, lois, damage, cost and e~~nse including all attorneys' fees and costs. Ant! 
all claims, surfS and demands therefor, arising out of or '" connection with any acts or omissions of the CONTRACTOR 
or the CONTRACTOR'S employees, officers, agents or subcontractors under thia Conwc:t, The pro,.;sions of this 
Paragraph Shall remain in full force and effect notwtthstandlng the expiration or early tarrnrnetxm of flus Contract for 
any reason 

8. COST OF UTlGATION. In case the COUNTY Shall. Without arry fault on rts pert. be made a patty to arry 
libgation commenced by Of against U>e CONTRACTOR In connection wflh this Contract, the CONTRACTOR shall pay 
any cost and e~pense incurred by or rmpoa6d on tile COUNTY, Including al!orneys' fees 

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notrce of delay or ~on performance as specified 
in Paragraph 13 (Terrmnation for Oefau~) and fails to cure in !he lime specified. ~ Is agreed the CONTRACTOR sh<>ll 
pay to the COUNTY lhe amount, it any sot forth in this Ccntnlc:! per calendar day from the date set for =e unhl either 
(i) the COUNTY reasonably Obtains similar goods or seMces, or both, H the CONTRACTOR is tennrnated I()( defauli, 
Of (ii) until II'>& CONTRACTOR prcMdcs the goods "' seMCe& or both a the CONTRACTOR ts not !etmin8ted for 
delault To UIQ extent that the CONTRACTOR's delay or nonperlorrna'1Ce i$ elCCUsed under Subf)alllguoph 13 d 
(E~ for Nonperfom1ance or Olltay Partnrmance). llquidotod damages shaft not be assessable aga.lnst the 
CONl RACTOR The CONTRACTOR shan remam frable far damages caused other than by delay This Parag"'ph Is 
of no for<:e • nd effect unless the Gmount of liquidated damoge& l& specl~ in the Contract. 

10. COUNTY'S RIGHT OF OFFSET. The COUNTY 111ay offset agatnst any monies or other obllgauona the 
COUNTY owes to tho CONTRAC lOR under this Contract. any amounts owe<! to the COUNTY by the CONTRACTOR 
under thrs Contmot or any other oontracta, or pursuant to any law or other obhga110n owed to the COUNTY by the 
CONTRACTOR. lndudir>;j, without lrmllatron, the payment of any LlXE!1; or levies of any kind or narure. The COUNTY 
will nobfy tl'l& CONTRACTOR in writing of any offset and the nature of such oflsel for purposes ollhis Paragraph, 
amounts owecs to the COUNTY shall not l"ldude debts or obligatrons whictt have bolen trqmdated. agreed to by the 
CONTRACTOR. and are covered by an INitallment payment or other settlement plan approved by the COUNTY, 
provided, however, that thr:> CONTRACTOR shall be entitled to such exc1usron mty to tile extent that the 
CONTRACTOR is current with. and not delrnquent on, any payments or obligations owed to the COUNTY under such 
pay111en1 or other 6ettlement plan. 

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by tho 
edmllltSII8bve, contractual. or legal temedtes SBt fOrth in these Genet a! Terms and Condd1011s. and HRS Seclfon 1030-
701, et seq • wlliCh govern CONTRACTOR s violabon or breach of coniract terms and appropna:e sancoons and 
pena!bes 
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the nghl al any tlme and for any reason to suspend 
tills Cootract for Blly reasonable period, upon wntten llOtioe to the CONTRACTOR In accordance with the provisions 
herem. 

a. Order to stop perfnnnence. The head of lhe purcllaslng agency may, by written Older to 1M 
CONTRACTOR at any dme. and without noll<:e to any surety, require the CONTRACTOR to stop all or any part of the 
perform9nce called for by this Contract Thr8 order shall be for a specified period of bme not exceeding sixty (60) days 
after the order rs delivered to the CONTRACTOR. unless the parties agree to any further penod. Any such order shall 
be Identified specifically as a slop performonce order issued pursuant to this section. Upon receipt of such an order, 
the CONTRACTOR Shall forthwith comply with ItS terms and talc.& aH reasonable steps to minimize 1M ocomence of 
costs allOcable to lhe perlcnnance covered by the order dUring lhe penod of pedoonance stoppage Before the slop 
performance order e>cpires or wtthm any lurlher period to which the parttBS ~hall have agreed, lhe head of the 
purchastt1g agency shall either 

1) Cancel the stop performance order, or 
2) Terminate the performance covered by such order as provided in the termrnatJon for default 

provision or the termination lor convenience proVlsron of this Contract. 
b. canatllabon or expiration of the order. If a stop performance Older issued under th1s section is 

cancctled at any time doong the period specified In the Older or If the period or thO order or any extellSIOO thenlol 
e.xptres. the CONTRACTOR &hall have the right to JeSUme performance. An "P!!'Oilriate ~ustment shaH be made ., 
the delivory or petforman<:e schedule or compensation, or boll> and the CO<ltr8CI shaP be modified rn wntmg 
•ccor<Jrngly, if: 

1) The stop performance order result$ In an increase 1n the time required for, or in tl>e 
CONTRACTOR'S cost properly allocab~ to, the performance of any part of thr8 Contn~ctand 

2) The CONTRACTOR asseriS a claim for such adjustnent wrthln thirty (30) days after the end 
of the period of performsnce stoppage prollided that d the heltd or the purclmi119 agency decides that lhe lads justify 
such aellon, any such clam asserted may be recerved and aded upon at any tine pnor to final p"yment undef this 
Contract. 

c. Term1nat1on or stopped petformanee If e stop performance ordor is not cancelled and the 
per·formance covered by suCh order Is terminated for default or convemencs, the reasonable costs resulting from the 
stop performance order shall be allowabl& by adjustment or otherwise. 

d. Adjustment of price Any adjustment in contract price made pu.,.uant to this Paragraph shall be 
delerm1ned ., accordance wt1h the pnee ad)ustmaot provisions of this Contract. 

13. TERMINATION FOR DEFAULT. 
a Delllull. If the CONTRACTOR refuse$ or f!l<ls 10 perloon any of the provisions of thrs Contract with 

such diligence as will ensure 1ts completion within the time speofred 1n this Contract, or any extensoon thereof, or 
otherwise falls to timely sal! sly the Contract provisions. or commrts any other substanijal breach ot this Contract, tlre 
head of the purchasing agency may notify U1e CONlRACTOR In wnbng of the delay or non-performance and ij not 
cured In ten (10) days or any tongar lime sp6Cifred in writi119 by the he<>d of the purchasiog agency, the head of th8 
purchasing agency may term1nate the CONTRACTOR's right to proceed With the Contr~ or such part of the Contnld 
as to wh1r:h there has been delay or fa~ure to property perform. In the event of !llrmrnatoon in whole or ill part the head 
of the purchasrng agency may proC<Jre slmll<lr goods or services In a manner and upon the terms deemed appropriate 
by the head of the purchasing agency. The CONTRACTOR shall continue performance or the Contract to the extent it 
is not terminated ano shall be liable for excoss costs incurred in procuring similar goods and services 

b. CONl RACTOR'S duties. Notwithstanding tem1in&bon of the Contract and subject to any directions 
lrom the head of the purcllaslng agency, the CONTRACTOR shall tal<e bmely reasonable, and n~ry action ID 
prOieet ond preset\16 pmperty ., the pOSSeSSion of the CONTRACTOR 1n whrc:ll thll COUNTY has an 01IMBSl 

c Compensation. Payment for completed goOds and servlloes de!N8red and accepted by the COUNTY 
sn~n be Mt the price set forth In the Contract. Payment for the protection and pr~bon or property shaW be in an 
amount agreed upon by the CONTRAC I OR illid the head of the purchasing agency. II the parti~ fall to agree, the 
heed of the purchasing agency shaU set the amount subject to the CONTRACTOR's rights under chapter 3·126, HAR. 
The COUNTY may withhold from amounts dUG the CONTRACTOR suc:tr sums as the head of the purchaSing agency 
deems 10 be necessary to protect the COUNTY against lor.s bec:ause of outstanding Uens or clarms of fonner lien 
holders and to remburse the COUNTY for the excess costs 1ncurred by the COUNTY in procunng ~•nrlar goods and 
services 

d. Excu'e for nonperformance or delayed perfo<mance.. Except wrth respect 10 defaults of 
subcontractors. the CONTRACTOR shall not be 1n default by reason of any fa;lure 1n performance of this Contract in 
accordance with its terme, 1f the CONTRACTOR has notified the head ot the purchasing agency W1thrn fifteen (1 5) days 
after the co use of the delay arod lhe failure arises out of cau•es rnclu<JJngacts of God; acts of the public enemy; acts of 
the State and any other governmental body In Its sovereign or contntttual capacity; fires· floods: ep1democs. quarantine 
resl1ictions: s!rikes or olhe< labor dispu~: freight embargoes or unusually severe weather If the ladure to perform Is 
caused by the failure of a I!Ubcontractor to perform or to make progress. and if such failure a:ises out of causes sinilar 
to those set forth aboVe, the CONTRACTOR s~ll not b6 deemed to be in default, unless the 9Q<lds 11nd services to be 
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tumlshcd b'f the subconua::lo< were obtainable from olher sources., sullicient time 10 permit !he CONTRACTOR to 
mcetlhe requirements of the Contract. Upon reQuest of lhe CONTRACTOR. lhe heat! or the purc113slng agency shan 
ascerta•n !he facll! lind extent of the failure and, ,r he or she determines mat any failure to perform was occasioned by 
any one or more of the excusablo causes, and that, but for the excusable causa, the CONTRACTOR'S progress and 
performance would have met the terms of the Contr3Ct. the delivery schedule or the time of performance shall be 
reVISed accordingly. subjec: to the rights of the COUNTY under the dause enblled. in llxed·price contracts. "T erm10alion 
for ConverJence: and in cost-r&mbUrsement contraCIS, "T erm•naoon • As used h !his Paragraph the term 
"subcontractOI" means subcontJactor at any ~-

e. ErronRous termination for defaun. If, alter notloe of termination of the CONTRACTOR's right to 
proceed unde1 lh1s Paragraph, it Is determined for any rMson that the CONTRACTOR was not in default undor this 
Paragraph, or thai the delay was excusable under the prov1s10ns ot Subparagraph d "Excuse tor nonperformance or 
delayed pertormance: the rights and ObllgatJons o! lhe patties shall be the same 11~ ~ lhe nodce of termination hlld 
been ll!SUed pursuant to Paragraph 14 

t Addltionzl nghts B1ld remedies The rlgtts and rem&d1es prOVIded in !his Paragraph ate in additiOn 
to any other nght& and remedies proV!d<ld by law or under this Contract 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
a. Termination for convenience. The head of the purt:lla.sing agency msy, when the •nterests of the 

COUNTY so reQUire. tetminata this Contract in whOle or m part, tor the convenience of the COUN 1 Y The head of the 
purcllasilg agency ahatlgJVe wntten notlce of the termmatiOll to the CONTRACTOR speafyrng the pan of the ContraCI 
terminated and when such terminadon becomes effsctJVe 

b. CONTRACTOR's obligations. The CONTRACTOR shall incur 110 further obligations in connection 
with the term,nat&d performance, ond on the datii(S) set in the noUc:e of terminanon the CONTRACTOR shall stop 
performance to the extent spedficd. The CONTRACTOR shall also terminate outs\ilnding orders and subcontracts as 
t11ey relate to the terminated performance. The CONTRACTOR shal setlla the liabl~ucs and clalms ansng out of the 
!l!rmlnauon of subcontraCIS and Orders co~nected with the term•nated pertormanoe s~t to the Count(s approval. 
The t>ead ol the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR S nght title. and 
1ntere~t under torm1nated o1ders or subContracts to the COUNTY The CONTRACTOR must sbll complete the 
performance not terminated by the notice of term1na1ton and may Incur obligations as are neceS&>ry !0 do so. 

c. Right to goods and -..ork product. The head of ll'le purchas1119 agency may require the 
CONTRACTOR 10 tnmsfer JUe and del\ler to the COUNTY in the manner and to the exllort directed by the head of the 
purchasilg ag~ncy 

1) Arry completed goods or work product or both. a1ld 
2) The partially completed goods and materials. pans, tools, dies, jigs. fixtures. plans, 

drawings. irfonnallon, and contract rights (hare~naft&r called "manufacturing matenal") as the CONTRACTOR has 
speCifically produoed or specially acquired for the petforma~ or the terminated pan of this Contract The 
CONTRACTOR ShaU upon direCilOO of lh8 head of the purcha'Orng agency. prQlea and preserve Pfoperly m the 
posS9SS1on of the CONTRACTOR in wh1ch the COUNTY has an lnreresl If the head of 1he purchasing agency Cloes 
not BKercisethis rtgh~ the CONTRACTOR shall uso CONTP.ACTOR's best efforts to sell sUOhgoods and manufacturing 
matenals. Use of this Paragraph in no way impllos that the COUNTY has breached the Contract by exercise of the 
termination for convenience prov1sion 

d Compcnsa~on. 
I ) The CONTRACTOR shall subn'it a te<mlnatlon ctam opedfying the amounts due be<:aUlle 

of the tenninabon 101' convemence, togelher with cost or pnang data 10 the cxtentrequ~red by subellapte< ts. chaptei' 
3-122 of the HAR. bearing on the claim tf the CONTRACTOR tall& to file a termination darn wrt111n one year from the 
eHechVe date of termination, the head of the pureh;,slng agen~-y may r>ay the CONTRACTOR. •f at all, an amount set 
'" accordance with (d)(3) below, 

2) The head of U1e purch8smg agency and the CONTRACTOR may 39ree to a s..Wement 
provided !he CONlRACTOR has filed a tenmnaiJOft claim suppotled by cost or pnclng data submitted 10 the eiC!enl 
requited by subchapter 15. chapter 3·122. HAR. and !hal the setUemom does not exceed the 10!31 Contract price plus 
settlement rosls redUced lrf payments previously made t y the COUNTY. lhe prooeBds ot any sales of goods and 
manufacturing materials under Subparagraph c. of th1s Paragraph, and the Contract pfic:e of tho performance nol 
terminated. 

3) Absent complete agreement under Subparagraph (d)(2) ebOve the he~d of the purt:llaSif'IJ 
agency shan pay the CONl'RACTOR the folfow•ng amounts. provided payments agr&ed to under Subparagraph d 2) 
shall not dupfica:e payments unde< this Subparagraph lor the following· 

(A) Contract P<108S lor goods or servloes e>r both accepted under tho Contract, 
{B) Costs incurred •n preparing to perform and performing the terminated porllon of 

the work or performance plus a hve per cent mall< up on actual direct costs on the port1on of the work or porfomlance. 
the markup shall not include anbclpatory profit or consequential damages, less amounts paid or to be paid 'or accepted 
goods 01' seMcln 01' both. proVIded however. that of 11 appears that the CONTRAC roR would have sustained a Joss If 
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the enbut Conllact would have ccmpleled, no malk\Jp shal be allowed or ir>dUded and lite amount of compensation 
shaR be reduced to reflea the anticipated rate of loss 

(C) Subject to the prior approval ol the head of the putd>asing agency, COS IS of setlfing 
and payong cliiJms arising out of the terminallon ol subcooiTacts or oroers pursuant !o Subparagrgph b. Sub<:onlractO<S 
shall be entitled to a markup of no more than len per cent on direct costs incurred to the date or termonatoon These 
cosiS must not Include costs paod on acc.ordanr.e woth Subparagraph (d)(3)(8 ). 

(D) The totlll sum to be paid the CONTRACTOR under this Subpal'!lgraph shall not 
exceed the total Contract price reduced by the amount of payments otheiWise made, the proceeds of any sales of 
1upploes and manufacturing materials under Subparagraph c 3) and the Contoact plica or performance not terminated. 

4) Costs clalmod, agreed to. or established under Subparagraphs d.2) and d.3) abovo shall be 
In accordance wllh Chapter 3-123, HAR. 

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
o. Change in SCOPE' It any acloonor omossoon on the part of the head of the purehasong 11gency (whiCh 

term Includes the designee of such person) requonng perfom•anoe changes within the scope of the Contracl oonstrtutes 
thil bas.s for a clam by the CONTRACTOR for 8<1do1X>nal compensallon, damages or an extension or time lor 
ccmpletJOn, Ule CONTRACTOR shall continue With perlo<mance of Ule Conlracl in compliance with the directions or 
orde<ll of ptOpef olfic:ials, but by so doing, the CONTRACTOR shal not be deemed to have preJUdiced any daim lor 
Cldditron8l compensation, damages or extension ol tine lor completion. prowle<t 

1) The CONTRACTOR shall haw. given wntten notice to the head olthil purChasing agency: 
(A) Pnor 10 the commencement or the performance ~nwlved, 11 at IIUII lime the 

CONTRACTOR knows of the occurrer\08 or such action or omission; 
(B) Withon Ulorty (30) days alter the CONTRACTOR knows or the occumtnoe ol such 

actoon or omission. if the CONTRACTOR did not h<tve sud> knowledge prior to the commencement ot the performan<:e 
or 

(C) Within such futlher tome as may be allowed by the hoad of the purchasing 
agem;y In wnbng. 

2) This notice shall stnte that the CONTRACTOR regards the act or omission as o ro.lson 
which may entitle the CONTRACTOR to additional compensation. damages or an exten$ion or time. The head of the 
puroh~slng agency or hos or her designee, upon !'llccipt of such 3 notice, may rescind such • ction, remedy such 
omission or take such other steps as may be deemed advisable in the dlsc.retion of the head of the purchasing agency 
or his or her designee. 

3) The notioe required by Suhparagraph a.1 ) of this Paragraph must descnbe as clearly as 
prtocllCable, at the trne, the reasons why the CONTRACTOR bebeves that additional compensation. damages or an 
el<ftlnsoon ofllme may be nemodies to which the CONTRACTOR cs enblled, and 

4) The CONTRACTOR must manlaJn and upon reques1, make aval able to the head of the 
pun:hasng agency Wllhin a reasonable lime, detailed reooros 10 the extent pntdlcable and other docl.rnentation and 
eVIdence sall&factory to the COUNTY, or the dai'ned ~dotlooal costs or an extension oftroe In conncc::tion with such 
chanOes 

b. Nothrng here., mnt.aone<l 1\oweVQr shan exeuse the CONTRACT OR from compNanc:e Wl1ll any 
rules or lews precluding any County olficel'8 and CONTRACTOR from acting in coll~fon or bad IBotn on Issuing or 
peri01TT1Ing change orders Which are dea~y not wtthon the scope of the Contract. 

c. Any adjustment In the p~ce made pull!u•nllo this Paragraph shall be determined In accordance 
woth the pnce adjustment provisions of the Contract and these Ganerdl Conditions. 

1G. COST AND EXPENSE. Any relmbufl\.,mant due the CONTRACTOR for per dlom :tnd transnort•tion 
expenses under this Contract shall be subjsc! to Cllaptao 3·123 (Cost Principles), HAR. and the tollowong guodelones. 

a Reimbursement for e11 toansp011ation shall bo for actual cost or c.oach class &11fare. Whichcvor is 
loss 

b Reimbursement for ground transportation costs •nan not exceed the actual cost of renting an 
lnt•rmed!Bte-saed vehicle. 

c. Unless prior written approval o! the head of !he purchasing agency Is obtaoned, reombunoament for 
sUbsost.ence allowable allowance ~.e.. ltOlel ano meals) &hal not exceed the applicable dally authoriZed ratea for onter· 
llland or out-of-state travel lor County olfiC8rs and employeeS ., the executille bl'!lnch ..too are el<duded hom c:ollecti\'e 
bSfgeW!Ing coverage No other travel or IMng expense (e g. liPS entcrtairvnent. alcoltOI etc ) shaW bot remburSed by 
the COUNTY. other than those ilemslis1ed 111 SUbpa~~~graphs a and b. of this Paragraph l!IVOIC8& shal docunent the 
d8V8 of tra1191 by iocluding the name of the travele< rbnentry 11orl>ire receip~ hotel receipt. and gtOUnd transportabOn 
r8Ceopta. All travel miJSI be pre.approved by the COUNTY Offocet·...Charge. 

d. CONTRACTORS with an office lOcated Qn the same island as the srte of the servoces 10 be 
proVIded pursuant to this Contract are not entitled to per doem or transportauon cxpen$e relmbursemerrt unless 
8l(prii&Siy specified in the Coolract. 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Original invoices reqwed. All payments under this Contract shall bo made only upon submi&sion 

by the CONTRACTOR or orrginat uworces Specifying the amount due and certifying that services reques!ed under the 
ConltaCI have been perlormed by tll8 CONTRACTOR accordlng to the Contract. 

b Subject to available funds. Such payments are subject to avallabirly of funds. and aU payments 
shall be made rn &CCO!dance wrth and SOI)jeciiO Arocle 9 oflll& Counly oi MaUl Char18r 

c Payment only for worlt under contract. The COUNTY is not respons~le to pay for wor1< performed 
by CONTRACTOR or Its subcontractors that is not in this Conlr&ct and any amendments or change order> thereto. 
CONTRACTOR must follow Paragraph 19, Contract Modrfttallons, or Paragraph 20. Change Orders, a'ld musl have 
proper authorization before parforming wor·k outSide the ong•nal Contract 

d Compensation Retained 
1) Pursuan110 § I 03-32 l(a), HRS, the County may retain a po-1lon or the amO\mt due under 

the contract to the CONTRACTOR to ensure proper performance ol the contract. provided that the sum Wlthll81d sham 
not exceed 6ve parcen1 (5'.4) ol the amOYrrt due the CONTRACTOR and that after fifty part8114 (50%) of the contract IS 
completed and ptogress •• sabslaclory. no addiiional sum shal be Wltltleld, proVIded 'llrfh&r that if PIO!Jf&SS Is nol 
sahsfaclol)' the Procurement Offtcer may continue to wthhold as c:ompensallon fflt&tned sums not exceeding five 
percent (5%) ol tile amount due the CONTRACTOR; provided further that the compensaoon retained shall not Include 
sums deducted and withheld separately as liquidated damages from moneys due or that may become duo the 
CONTRACTOR under the contract. 

2) The County may enter into an ~greement with the CONTRACTOR which will allow the 
CONTRACTOR to withdraw from time to !liTre the whole or any portion of the sum rotalncd under sub-paragraph (a) 
upon depositing with the County any general obtogauon bond of the St.3te or il$ polibOOt subdlvlsioos with a market vatoe 
not less than the sum to be withdrawn. ptovoded that the Counl)l may require lhat !he to!al market vat"" of such bond 
be grealer than the sum to be WIOldrawn 

e Fmal payment Final payment under this Conbact shah be subj&Ct to &8Gil0ns 103· 53 and 103D-
328, HRS whoch requore a tax cteart~nce from the Diroctor or Taxation State of Hawaii, and !he Internal Revenue 
Service, U.S Department ot Treasury ShOWing that all delinquent ta~es. rf any,levred or accrued understate law and 
the Internal Revenue Code oi 198G, as amended. against the CONTRACTOR have boon paid. Furttler, in a'-oordance 
with section 3-122·112, HAR, CONTRACTOR shall provrde a certificate affirming that the CONTRACTOR has 
remained In compOance wilh all opjlfi¢0ble laws as requrred by thiS sectio."l 

18. FEDERAL OR STATE FUNDS. II this Contnod"' payable in"''hole or in part f'Om federal()( state of Hawaw 
rsl3te/lunds. CONTRACTOR agrees that, as to lhe po<1ion of the compensa1100 under t1u Centrad to be pay&ble 
from federal Of State funds, the CONTRACTOR shall be patd only from such funds received fiom tll8 federal or Stale 
government. and shall not be paid from any othar funds Fa~ure of the County to receive anbcopated federal or State 
funds shall not be considered a b1each by the County or an excuse for nonperformance by the CONTRACTOR. 

19. CONTRACT MODIFICATIONS. 
a Modrfication In wMtlng; no ve<bal ma<:ification AI any bme. and withOt.lt notice to any surety, the 

head of the purchasrng agency. subject to mutual agreement of the parties to the Contract In writing and all appropriate 
ed']USlmeniS. may make modifications wi#lin the general !iClOI)e ol this Contract to oncllde any one « more of lhe 
loClowlng 

performed. 

conlract 

1) 

2) 
3) 
4) 
5) 
6) 
7) 

Dtawlngll. dHlQnS, or spedflcatlorts. lor the goods to be funushed or SliNice$ to be 

Method of shlpmeot or pockrng. 
Ptac& of delivery; 
De•cnptlon of services to be performed, 
Time or performance (I e .. hoor& or the day, days of the week etc ); 
Place of performance of the services. or 
Other provis ons of lhe contr&ct accomplished by mutual action of !he partes to the 

b No vert>al modification. No verbal moddocaoon. alteration, amendmen~ change or exiBr\5100 ol any 
term. provi&ion or oonditior of this Conu act shall be permitted or acknowt;?dgcd. 

c Adjustment of price or bme for per1ormance II any modification rncreases or decrea•es the 
CONTRACTOR'S cost of, or the time requirad for. performance of any part of the work under thrs Contract. an 
adjustment shall be mode and this Corwact modified •n writing accordingly. Any odjusbnem in pnce made purlluant to 
th1s clause st1all be dete1111incd, where applicable, rn accordance with the price adjustment d ause of this Contract or 
as negotial8d 

d Claim barred after Conal payment No darm by the CONTRACTOR rot 811 adjustment hereunder 
shall be al low<KI d the Q<l;m is not reccilled by the head of the purchasing agency prior to fvlal payment undeo this 
Contract 
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e Olher ctams not barred. In 1he absence of a wntten modlficabon 10 lhe Conlracl, nolhing in this 
clause shall be deemed to reslrict lh8 CONTRACTOR'S right 10 pursue a dain under lhis Contract or for a b<ea<:h ol 
contract 

I Professional ScMoes Contraa. If 111!5 Is a promssoonal &eMces conlt&ct awarded ~uanl to 
SeGt>on 1030-30<1. HRS, any modiflca!lon, aheration. amendment, change or extensoo of Bny term, provision or 
extension of this Contract whoch increases the amount payable to !he CONTRACTOR by at tent $?5,000 00 and ten 
per ocnt (10%) or more ot the onrtoal Contract prlal must receive the prior approval ol the County Director of Fonance. 

g. Tax clearance. The COUNT'( may, at rts doscoetion. require the CONTRACTOR to submit to the 
COUNT'(, prior to the COUNT't's approval of any mOdification, alterahon, amendment, change or extension of any 
term prcwosoon or oondition of tho Contract, a I4X clearance from the Director of Taxahon, Stale ol Hawaii, showing th~t 
an delinquent taxes, if any, l~vied or accrued against the CONTRACTOR have bftRn paid. 

h Sole source agreements. 1\mcndments to sole source agreements that would chango tho original 
6Cope of lh8 agreement, or increase the original controet price by ten percent or more may only be made with the 
approval of the Chlfif Procurement Offocer Annual renewal of a sole source agreem&nt for services shall not be 
submitted as an amendment 

20. CHANGE ORDERS. A Change order •• a wrouen order signed by 1he head of the purchasong agency. 
diredlng tile CONTRACTOR 10 make changes whiCh the "chilnges dause• desctibed below aUihotizes the head of the 
pun:hasoog lf9<!"CY to order without the coosent of the CONTRACTOR 

a Changes Clause Generally. By wrttten order, at any time. and wrthout nobee to any surety. the 
head ollhe purchas"'9 agency may, unilaterally order of 1he CONTRACTOR: 

1) Changes rn the woil< with on the scope of the Contract; and 
2) Changes '" th;l bme of performance of the Contract that do not alter Ill& scope of the 

contract work. 
b. Adjustments of price or bme tor performilnce. If any change order lnerea68& or decreases the 

CONTRACTOR'S ocst of, or the time required for. performance of any part of the work uncfer this Contract, an 
adjustment shall be made and the Contract modified In wnbng accordingly. Any adjustment In contract price made 
pursuant to this clause shall be determined, where sppllcable. In aoocrdance with lhe price adjustment provision of this 
Contract Faoture of the parties to agree to an ad,usunent In contract prtce shall be resolved In accordance with 
Subp~ragraph a 5) of Paragraph 21 on Price Adjustment. Failure of the parties to agr&e to an adjuslmenl in time shall 
not excuse the CONTRAC1.0R from pooceeding with the Contract as changed, provided that the head or the purchasing 
agency, within fourteen days after the changed work rommences, makes the provlslon31 adju6lmenll.! on tome as the 
h;lad or the pu!ohaslng agency deems reasonabl& The nght of the CONTRACTOR to dl$pule the contract pnce or tome 
required lor pcrfolm;;nce or botto shall not be walllltd by olll petforming the worX. provided however t.hat ~follows the 
written not!C8 requirements for disptt.es and dalms estall~shed by lh8 Conlracl 

c Tome pefiod for dain. Except as may be provided otherwise by section 1030-501(b). HRS. the 
CONTRACTOR must file a wntten claim dispubng the cootroct price or time ptOIIId8d In a change oolcr within ten days 
after teeeJpt or a wntten change ooler, unless such period for filing Is extendlld by lh8 head or the purchMing agency 
In writmg The requlfllment for filing a timely written claim cannot be waived and shall bft a ccnditton precedent to the 
asset1loo of a dam 

1) Claom barrad after final paymenl No claim by the CONTRACTOR for lin adjuslment 
hereunder shall be a Rowed if the claim IS not r11ceoved by the head of the purchasing agency P"or 10 final payment 
umJar this Concract 

2) Other claims not barred In th;l absence of such a change order. nothing in this dause 
shall be deemed to restrict the CONTRACTOR'S right to pursue a claom undeo the Contract or for breach of contract. 

21. PRICE ADJUSTMENT. 
a. Pnce ac;ljustmenl. Any adjuslmentln the Contract price pursuant to a provrsron In thrs Contract $hall 

bo mode In one or more ot tho foiiDW1ng w•v•. 
I) By agreement on a fixed price adjustment bfttore commencement of the pertinent 

2) By unit prices &piiCifi<>d on the Conlract or s\lb$equently agrefld upon before 
commencement of lhe pertinent perfo<mance· 

3) By the costs trttnbu- to lhe ewnts or situations covereG by the P<O\IISlOI\, plus 
af)l)(opnate profit or fee. aJ as specrfied on the Conttaa or subsequeol!y agreed upon be!ore commlltlCieme1lt of the 
pertinent perfom>ance; 

4) In such oilier manner as lh8 p11tbes rnay mutually agree upon belore commeocement of 
rh;l petbnent pertoonQfice; or 

5) In the absence or agreement bl!lwsen the parties, the adjustment shall be macte pursuant 
to t030.!>01(b)(5), HRS. 

b. Submission of cost or pricing data The CONTRACTOR shall be required to 6(obmot cost or pncong 
data for any price adjuslment subject to the provl5ion5 ol subchapter 15, chapter 3-122, HAR. A fully ex&eut&d <:hange 
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order or other document permitting billing for the sdjusbnant 1n pnce under any method listed in Subparagraph (a)( 1) 
through (a)(4) of this Paragraph shall ba issuad within ten days after agreement on the method of adjusunent 

22. VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If thiS IS a definite quantity 
goods or ser'JIC8s contract upon the agreement of the COUNTY and tile CONTRACTOR. the quantity of goods or 
servx:es. a bOll\. speci!ied in thl~ Cootr.lCt. may be irn:reased by a rnllXImum ol ten per cent (10%). JlCO'Ided (1) the 
unrt pncea Will remau1 the same except fo< any price ~jusunents otheiWlsa appiiCtlble; and (2) the head of the 
purchasing agency makes a written determination that such an 1ncrease w1J1 e1lher ba more economical than awarding 
another Conuact or illat it would not be practical to aw• rd another •grAement 

23. CHANGES IN COST -REIMBURSEMENT CONTRACT. If this Contract I& a cost-roimbursemenl contract, 
the following provisions shall apply. 

a The head or the purchas•ng agency may at any time by written order, and without nobce to the 
sureties. in any, make changes Wlth1n the general scope of the Conuacl in any one or mcnt of the following 

1) OescrlpUOn of per~otmance; 
2) Time of performance o.e .. ttoura of !he day, days of tile week, etc.) 
3) Place of perfonnance or sel'lices 
4) Drawings, designs, or spec•ficaltons when tile supplies to be furnished are to ba speetalty 

manufactured for the COUNTY in accordance wllh tho drawings, designs. or specifications; 
5) Method or ahlpment or pacl<rng of supplies; or 
6) Place or del<vary 

b If any change causes an 01crease or dectease in the estimall!d ccsl of, or the lime required tor 
petfonnance of, any part of the perlomuJnce under till!. Contract. whether or not cll8~ lly the order or otl1elwiSe 
anect. any other teons end cond1bons of thiS Contraa, lhe head of the purchaSing agency shal make an equlbble 
adjustmenl in the 1) esbmaled C05t. deliver or completion schedule, 01 beth, 2) amount ol any fixed tee; and 3) other 
affected tem1s Rnd shan modify the Contract accordingly. 

c The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision 
Within 30 days lrorn the day of receipt or the Wflllen order However. If the head ofthe purchasing agency dectdes lhal 
the facts justify ~. the head of the purchasing agency may receive and act upon a proposal submtlted before final 
payment under ille Contract. 

d. Failwe to agoeo to any adjustment shall be a dispute under U18 orowuon on Oisp<Jte herein 
However. nothing Ill this p<ovisiOn shall e>«:use the CONTRACTOR from proceedtng Wllh the Contract as changed. 

e. NotwielslandlllQ the tenns and conditions of SubparaQfflpl\s a end b of lhls Paragraph. the 
estimated cost or this Contract and. 1f 1011 Contract is incremenl.'llly funded. the funds allotted tor the pertonnance of 
this Contract, shall not ba increased 01 considered to be Increased oxcept by speofic wnllen modlf<eation of the Contract 
Indicating lhc new contract esbmaled cost and. ~the contract Is Incrementally funded, the new amount allotted lo the 
contract 

24. PROMPT PAYMENT OF SUBCONTRACTORS. 
a Generally Any money paid 10 a CONTRACTOR shal be disburscc! to subcontractors wilhtn ten 

days after reoelP( of the money in aceotd•nce wrth the terms of the subcontract provicl~ that the sulxx>nltactor has 
met 0111 Ulftlenns and condition& of the &ubcontmct and U""e oore no bona fide <fl6putes on wtVch the procuroment 
agency h3$ wllhhctd paymenL 

b. Final paymenL Upon final payment to the CONTRACTOR. full payment to !he wbcontraetor. 
Including ret~lnage, shall be mado within ten days after rec8IJ1t of the money: proviOOd lhal lhere are no bona firle 
disputes over the st•bcontraetor't porfonnance under the subconlr~ct 

c. Penat:y. The procurement officer or the CONTRACTOR, as applle3ble. will be subject to a pen a tty 
of one and ono-hall per cent per month upon outstanding amounts due ~1at were nolllmety paid by the respo..,slbtc 
party under the following cond•~ans. Whet~ a subcontr:IC!Or has provided evidenco to th~ CONTRACTOR of 
satJ.'lfaaonly compleong al work Undel tnelf subcontract and 1\;!S proWied a PfOPilfiY documented final payment 
request as deSCnbed in Subparagraph d oflhss Paragraph and" 

1) Ha~ pi'OVIded to the CONTRACTOR an acceptable performance and payment bond tor 
the project exeeutcd by a sJrety company ao.rthonzed to do business in the State, as proVIded'" section 103·32 1 HRS; 
or 

2) The following has oc.curred· 
(A) A period of ninety day$ atwr the day on whtch the last of the !abo• wa$ clone or 

performed and the last of the material wn furnished or supplied has elapsed without wnHen Mbce of a claim given to 
CONTRACTOR and the surety, as provide<i tor in section 1030-324, HRS. and 

(8) The subcontractor has p<ovicled to the CONTRAC fOR an acceptable release 
of retainage bond, executed by a surety company authonzed 10 do busfless in the Sta~s. on an amount of not more 
than twO times the amount. be1119 oetaoned or withheld by the CONTRACTOR. any DC'- bond aoceplable to the 
CONTRACTOR, or any other form ol mvtuatty aoceptilble collateral, then, an sum5 relauled or Withheld from a 
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subcontractor and otheiWisa due to the subcontractor for sabsfactory 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 bme periods specified in Subparagraph b. of this Paragraph 
and section 103-10, HRS. The penally may be withheld from tuture 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 ot the first violation. the CONTRACTOR shall be referred by the procurement officer to the 
CONTRACTOR's license board tor 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; 

belief, thaL 
2) A certification by the subcontractor. to the best of the subcontractor's knowledge and 

(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 reql)flst does not 1nctude any amount that the subcontractor 
~ntends to withhold or reta1n !rom a subcontractor or supplier in accondance 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 tully satisfied. 

The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven 
days after receipt, with a statemont identifying the defecL 

e. This section shall not be construed to impair the righ t of a CONTRACTOR or a subcontractor at 
any fier to negotiate and to include in their respective subcontracts provistons that provide for additional terms and 
conditions that are requested to be mel before the subcontractor shall be entitled to receive final payment under 
Subparagraph c. of thrs 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 inspecbon. 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 or any obligations under this Contract or 1m pair any rights or remed1es of 
the COUNTY. 

26. OBSOLETE PARTSILONG 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 limrted 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 lo this Contract and shall well< 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 
disoontinuance. 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 conrldential info1m ation. will be safeguarded by Ule CONTRACTOR and shall not be 
disclosed to any individual or organization without the prior wrillen 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 CQnsent of the COUNTY. All media contacts with the CONTRACTOR about the subJect maHer 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. Toe COUNTY shall have complete ownership of all material, 
both finished and unfinished, which IS developed. prepared. assembled or conceived by the CONTRACTOR pursuanl 
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 exclus1ve 
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 liab1lily insuranca coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Contract. The 1nsurance polic1es shall be 1ssuec! oy a company 01 oornpanies 
authorized to do business in ~lawaii and approved by the COUNTY. with combmeo single llm~s of not less than ONE 
MILLION DOLLARS ($1 .000.000) per occurrence and TWO MILLION DOLLARS ($2,000,000) 1n the aggregate for 
Contracts with a total certified amount of $1 ,000,000 or less. and THREE MILLION DOLLARS ($3,000,000) 1n 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 nsurance 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 witholll approval from the COUNTY. The COUNTY shall be listed as an additional 
insured on all policies, with the exception of professional l1abilrty and workers' compensation policies. Prior to the 
commencement of this Contract. CONTRACTOR shall provide the COUNTY With a certif1cate of insurance. Thereafter. 
prior to the expiration of each policy period. the insurance carriers tor CONTRACTOR shall provide the COUNTY w1th 
certificates of insurance e\1dencing the foregoing coverage and provisions. The COUNTY reserves the rtght 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 produC'.s sold, leased 
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall subslantially confonm to all 
descriphons, specifications, statemants of work and representat1ons 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 torth 
in the proposals, schedules, orders or Special Conditions pertaining to ihis 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 COUNlY may, at 
reasonable times and places, aud1t 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 

M<>nagement Agency or other federal agency, the Comptroller General of the Untted 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 an<:l transcriptions as reasonably needed. 

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

33. COST OR PRICING DATA. 

17 

•. 



.. 

CONTRACT ~0. C7431 

a Cost or pricing dala must be sUbmlned 10 the head of the purchasing agency aod tii!Mlly c:ertlfied as 
accurate for c:ont18CI$ o-.er $100.000 unleS$ the coouact is for a multiple-term or as Olherwlse spec~fied t1y the head of 
the purchasing agency. 

b. If certified cost 01 pncong dalll 11re sUbsequently lot!nd 10 h~vc bcon onllCCUrate onoomplete, or 
noncurrent as of the date steted in the cerbficate th& County Is entlfted to an adjustment of the contract pnce, mdudlng 
profrt or fee, to exdude any Slgnoficant sum by Which the price, including profit or fee, was oncreased bec!lu•e of the 
defective dal8. II os presumed that overstated coM or pMdng data increased the oontraa pnce on the amount of the 
defect plus related overhead and profit or fee. Therefore. unless there is a clear indocallon that I~ detective data was 
not used or relied upon. the price will be reduced in such amount 

34. RECORDS RETENTION. 
a. Upon any termination of this ContoMcl or as olherwose required by applicable law, CONTRACTOR 

shall, pursuilnt to chapter 487R, HRS. destroy all coplf)~ (raper or electronic form) of personal Information received 
from the COUNTY. 

b . The CONTRACTOR and any subeontroc;IOC'S shall maintain the files, bool<s, end oacords that relate 
to the Contract. tnekJding any personal Information created or received by the CONTRACTOR on behalf of the 
COUNTY, and any cost or pricing dat.l, for otleast three years alter lhe date of 6nal payment under the Conlnlct The 
pe~ltnlorma!ion shall conftnue to be confidenual and shall only be disclosed as permotted or req~red t1y taw Alter 
the three year 0t longer retention period ss requored ~ law has ended. lhe Iiles. books. and records that contain 
personallnfcnnation shall be destroyed pursu911tto ch!lpter ~87R, HRS, or reMned to the County at the request or lhe 
County 

36. ANTITRUST CLAIMS. The COUNTY •nd the CONTRACTOR reoD9nlze that In aaual economic practice, 
overcharges resuhing from anbtrust violations are tn fact usually borne by the purchaser. Therefore, the CONTRACTOR 
hereby essogns to thll COUNTY any and all cJalms for overcharges as to goods and maleroals purchased on connecbon 
Wtth thos Contract. e~e&pt as to overcharges which result from violations commencing afleo the pneo~ "' established 
under lhrs Contract and which are not passed on to the COUNTY under an escalation cia usa 

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemmfy, and hold harmless the COUNTY, and 
Its offioor.;. employees, and agents from and against all llabilrty. loss damage, cosl and expense, Including all 
attorney's fees, and all claims, suits, and demand8 Mnsong ovt of or resuiUng from any claims, demands, or actions by 
the petent holder for infringement or other omproper or unauthorized use of any patented article, patented process, or 
patented appli~nce rn connecbon wrth this Contract The CONTRACTOR. shall be solely responsible for correcting or 
curing to lhe satisfactoon of the COUNTY any such Infringement or improper or unauthorized us, in<llud'lllQ, W11hout 
lnrollabon a fumtshlng at no cost to the COUNTY a substitute article, process, or appliance accept.eble to the COUNTY; 
b pay.ng royalties or other required paymenlS to the patent holder; c. oblairing proper authoozatrona or n~leases from 
lhe patent holder. and d. fumi';hing such SCCUrit)' to or malong such ammgemenls W1lh the patllrtl hOlder as may be 
necessary to correct or cure any such infringement or wnproper or unauthorized """ 

37. POLLUTION CONTROL If during the performance of this Contract, the CONTRACTOR &ncotmters a 
'release· Ot a "threatened relaase• of a reportable quantity of a 'hazardous substance.' •pol1utant. ·or 'contaminant• as 
lhOStl terms are de6ned on secbon 126D·1 , ltRS. th& CONTRACTOR shari lmmediotety notify tho COUNTY and an 
other epproproate state. county. or federal agencies as rt-quired by law. The CONTRACTOR shall take all necessary 
actoons. onctudong &toppong wor~. to avoid c;auslng, oontributlng to, or making worse a release of a hazardous substance, 
pollut$nl, or c;ontamlnant. and shall prompdy obey any order.; the Environmental Protection Agency oo the state 
Department or I teatth ls$ues In response to tho roloose. In the event there is an .. nsu11111 "-va~e-wo•k period, and the 
COUNTY determones that lhos Contract requores and adjustment of the time for performance, the Contract shall be 
modified In writing a.ccGrdingly. 

CONTRACTOR rurther agrees tG comply witll all apphCtible standards, orders or regulabons rssued pUrouant to the 
Clean Aor Act. 42 Us c. § 7401-7671 et seq. and the Federal Water Pollution Control Ac~ as emended, 33 U.S.C. 
§1251 -1387, and will report violations to the County, Federal Emcf9Cncy Ma1139cment Agency. ond the regional office 
of Uoe Envuorwnental Protecbon Agency The CONTRACTOR <Jgrees to Include the~ requirements In each 
subc:onttact 

38. RECOVERE.D AND RECYCLED MATERIALS. To the extent applicable 10 this contr3cl, CONTRACTOR 
agoea to ocmply wtlh section 6002 of the Solid Waste Disposal Act. as amended by the R0$0Un:e Conservation aod 
Recoveoy Act SeCIIDfl 6002 reqUires CONTRACTOR to use only Items, designated in guidelines of the Environmental 
Proti!Cbon Agency at 40 C RR part 247 that contain the highest percentage of recovered matenats practicable, 
c:onarstent wrth maontaomng a satistactory level of competition, wt>ere the purchase price or the ftt-m exceeds $10,000. 

a In the pert01mance of this contract, the CONTRACTOR shall make maximum use of producls 
conlllonong recovered materials that are EPA- designated Items unless the product cannot be aCQuired (i) Competitively 
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wflhln a tJmelrame providing for canpliancc wi1h 1he contract performance schBdule (n) t.leehng contf8CI pctfonnance 
requlremen!S· or (•) AI a reasonable poce. 

b. lnfotmaton aboullll&S requirement. along wi1h the f!Sl ol EPA-<Iestgnal&rlllms fS available at EPA's 
Comprohei\SNe Procurement GUidelines web sue, http5.llwww.epa.govfsmmlc.omprehei\SMli>fOCUremilnl.gurdeline­
cpg.program. 

39. ENERGY EFFICIENCY. To the extent applicable to this Contract. CONTRACTOR agrees tn comply wtlh all 
applicable mandatory standards and policies relaltng to en~rgy afficiency or the State of Hawaii or County 

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions. 
"Personal intotmaticn' means an tndivldual's first name or first hitial and last Mme In comb10o1ton wtth any 

ono or more of the followtng data elements, when either name or data elements are not encryptiOd 
1) Soctal secunty numbet , 
2) Driver's ltcense numb11r or Hawaii tdentifiCation card number. or 
~) Account number. cred•l or dtlbrt card number, aocess code, oc password that would perm.rt 

acoess to an indlviduars finandal mlolmatlOM 
Personal irlfomlation does not IIIQJde publiCly avarlabl& rnfonnation ltlat is lawfully made ;wallabie to the 

geneull pubbc from federal. state, or local government noamta_ 
' TiiChoOiogical safeguards' means 1he leehnology and the poftcy and procedure foJ use of the lechnology to 

prot.ect a no oontrol access to personal informat>on. 
b Coofidenlia6ty or Material 

1) All malerial given to or made available to the CONTRACTOR by the COUNTY by wtue or 
this Contract which is ldenbfted as personal infonnatton s"'all be safeguarded by the CONTRACTOR and &hall not be 
dlselosed without the pnor wntten approval of the COUNTY. 

2) CONTRACl OR agrees not to retatn, use, or disclose pcrsonallnfonnatlon for any pwpose 
other than as pennitted or reqwed by tilts Conlrt~ct. 

3) CONTRACTOR Bj)rees to trnplemHnl appropriate "technological safeguards" that are 
acceptable to the COUNTY to reduce the risK of unauthonzed access to personal informalion. 

4) CONTRACTOR shall report lo the COUNTY'" a prompt and complele mannor any security 
breaches involving personal information. 

5) CONTRACTOR agrees to mitigate. to the extent pr~cticab'e. any harmful effect U1at is 
known 10 CONTRACTOR because of a usc or disclosure of personal infonnation by CONl RACTOR on vtolation of the 
requ&r..,ments or lhts Paragraph. 

6) CONTRACTOR shall complete and retain a log of aft drsdosu<M made of personal 
mfo<malron r11C81ved lrom the COUNTY, or personal lnfo<mafion ueated or received by CONTRACTOR on behalf or 
the COUNTY 

c Secunty awareness 1rarung end confid'enllallty agreements. 
1) CONTRACTOR cen:rfles !hat aH or iiS employees who will have acceu to the personal 

informaoon have completed fll!•n"'9 on SIIOJrrty awareness lopics relating to protecting pcrsonai lnfonnation. 
2) CONTRACTOR certJ~es thai con&dHnlfalily agreements have been signed by all or its 

employees who 'Mil have access to the peraona1traformstlon acknowted9'•'9 that: 
(A) The per$0nal Information collected. used or matnlatned by ltte CONTRACTOR 

will be treated as confidential: 
(B) Access to the personal tntormat•on wlil be allowed only as necessary to perfonn 

the Contrnct: and 
(C) 

aerv1c8• •ub..,ctlo t11is Conlract 
Use of the persona lnfom1ation W>ll be restricted 10 uses consistent wrth lhe 

d. Termination for Couse. In addition to any other remedies provided tor by lh11 CunbaCI. of lhe 
COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at 
liS sokl d•scretion: 

1) 
2) 

Provide an opportuntly tor the CONTRACTOR to cure the breach or end the violation: or 
Immediately terminate this Contract. 

41 . GOVERNING LAW. The valodity of tills Contrad and any of its ttt~ms or prOVISions, as wei as the rights ~nd 
dll\le$ of lhC parties to ih($ ContraCI. shafl be governed by Cl1e laws of the state of Hawa• Any BellOn allaw or m equity 
10 enloroe oc inteJp<Ct the provisions of ihis Contract shaD be brought in a Stat6 oout of compelenl 1unsdtCOOO in 
W8rtukU, MIIUI, Haw.>ii. 

42. COMPLIANCE W1TH LAWS. Thl!ll!l an acknowledgement lhal slate or federal rtnancflll assi~tilnce may be 
used to fund the contract only. The CONTRACTOR shall comply wi!l1 all federal, State and oounly laws, ordinances, 
codes, rules, regulations. excw ti'<e orders, and agency policies. procedures, and dir&cllves. as lhe same may be 
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amended lmm IIITWIIo time. lllal on arry way affect lhe CONTRACTOR'S pe.formance of tills ConiT&Ct Tilts specifically 
mdudes WllhOU! limllation, Sections 103-5& and 103-55 5. HRS de~Jbng With wages, hours an<1 wolldng con<fllioos of 
employees of conttad()(S proWling se.'VICeS or conSIIUCilon. 

The stale and llldelltl government are not party to this conlfact and is not subJect to any obl!gAbons or ~ab~ities to the 
County. CONTRACTOR. or any othe>r party pertaining to any mallar rasuHrf'!J from the contract 

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a con"ict 
bet;voen tl>e General Conditions and the proc:vren!linl rules 1n thA HAR. the procurement rules in eHect on the date this 
Contract be(.ame effective shall control and are hereby Incorporated by reference. 

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

45. BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 Or rnore, CONTRACTOR 
shall file a written declaration with the County Cllrtlfying that CONTRACTOR has not and wiQ not use federally 
appropllated funds to pay any person or 01ganozatoon fO< onfiue<lci('!J or attempting to inftuence an officer or employee 
of any federal agency, a member or Congress officer or employee ol Congress. or an employee ol a member of 
Congress 11 connection wl1h obtaiMlg any federtll oonlnl(:lgrant or any other awand covered by 31 U.S.C. § 1352. 
InCluded Wllhnlhe wntlen declaration shall be the name ol any reglstr<lll1 under the lobbying Oisclosvre Act of 1995 
who has made lobbyilg CO<lladS on behalf ot CONTRACTOR v.1th tespea to this contract. CONTRACTOR also agrees 
to di5Ctose any lobby111g With non-federal fUnds that takes place In oonnec:lion with ob1aining any federal &Wfl(d 

48. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contraelor 1S hsted on the 
go111!mm&ni-W1de Excluded Parties List System In the System ror Award Managemental WWN SAM gov "" ou•pended 
or debarred. or has been suspended or disbarred pursuant to Section 1030-702. HRS, Contractor cannot be awarded 
this contract. 

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying 1n whole or 1n part on 
Federal Emergency Management Age11cy Pubhc Aul~tance Program shall comply with 2 C.F R. §§200.318 200.326. 

48. DRAFTING. No prov1s10n olth1s Contract shall be lntefl)reted for or against ony party on the basis that such 
party was lhe drallsman of such proVision. and no presumption of burden oi ll(oof shall arise lavor1ng or disfavoring 
any perty by Vlrtue ollhe authorship of any proVision of this ContracL 

49. CAPTIONS. The captions contained hcre.n are used solely ror convenience and shalt not be dEM!ml!d to 
define or ~mlt the provisions or this Agre~ 

60. COUNTERPARTS. This Contract may be ex8CU\8d in any number of coon1erpar1s wrth !he same elfect as if 
all of the partles had signed the same document Such executions may be trnnsmitted to the parties by t.lOSlmite or 
etecuorucatiy and such laCS£m~te or electroniC execution and transmission shan have the full forte and effect of an 
011Q111al B'IJnatuiB All fully executed counterparts, whether origin~! executions or facsimile or clewonlc e~ocutions or 
a r.omb1natton fh•reof shall be construed together and shall constitute one and the same Controct. 

61 . SEVERABIL.ITY. In the event that ony provision of this Contract is declared •nval1d or unenforceable by a 
court. such Invalidity or non·enforccablllty shall not eff&ctthe validity or enforceability of the remam1ng Contract tArms 

62. WAIVER. The roilure of the COUNTY to •n•ISt upon lhe stnct compliance With any torm, proV!~ron. or r.nndition 
ol this Contract shall not constitute or be dtlamed to conslttute a waiver or relinquishment ollhe COUNTY's right to 
enforco tho same In accordance with this Contract The factlhal lha COUNTY spec1f1cally refan1 to one prolll••on of the 
law. &nd does not Include other provisions shall not constitute a waiver or relinquishment of the COUNTY's nghts or 
the CONTRACTOR's obligations under the law 

63. ENTIRE AGREEMENT. ThiS Contnoa Mts fOrth aR of tile agreements concfrtions. underatand"'!JS promises, 
warrantJes, and rep<es&nllrtiOOS between lhe COUNTY and !he CONTRACTOR relative to this Con1r3c:l Tills Contract 
supersedes all poor agreements, CCl<lQbons. under&landlf'!JS promises. warranties and repc-esenUition&. which shall 
haw no furUrer fares or effect There are no agreements, conditions, undersl3ndlfl9S. promises. w~rr~ntics or 
n1presentattons. oral or wntten express or Implied, between lhe COUNlY and the CONTRACTOR other than as set 
torth or as ref&rrBd to hAretn 

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS) 
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KATHY L. KAOHU 
County Clerk 

JAMES G.M. KRUEGER 
Deputy County Clark 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl. HAWAII 96793 
WW\\1 .m:tuitolmty .gov.'counryt<;lerl.: 

July 26, 2021 

Honorable Kelly T. King, Chair 
Climate Action, Resilience, and Environment Committee 
Council of the County of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 

0 .·,o 
~:- ~., 

- .. ~ J 

_-r () 
.. (11 

':?o _,._n 
'-· - .... 

-D:. ',., 

....... 
= :::: 
= 
~ 

J o, 

.::<"! 
-~ 

~ 
..t:: 
.t:: 

By letter dated July 14, 2021 (County Communication No. 21-339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk. 

At the July 23, 2021 Council meeting, the foregoing communication was 
filed; however, Contract C7436 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

(jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

)~;Kf'~ 
KATHY L. KAOHU 
County Clerk 
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CONTRACT CERTIFICATION 

I, SCOn 1<. TERUYA. Director of Finance of Ill• County of Maul, State of Hawaii, 
do ce!1ify lhallhere •s avaf!able aopropru~t•on or bal~nce of an BPtl(opnalioo ~and above ~n 
outstanding contradl. sufficient to covet the ~mount req\Jlred by !he foregomg conlrad. t e 

Approp~on 

Index 

9077358 
9030t8B 

CLIMATE CHANGE, RESIUENCY&SUST 
CLIMATE CHANGE RESILIENCY&SUST 

Total 

(6132) 
(6132) 

Amount Required 

$ 104,1177.00 ,. 
s 145,000 00 , 

/ $2411,977 00 , 

CONTRACT NO c 7436 LOTUS ENGINEERING AND SUSTAINABIU1Y
1 

U.=C ______ _ 

Dstecf lh1s 21 day of JUNE 2021 
Tme of Performance. NTP Through September 301 2022 

~ o( lolluJ .ldN am. 
Aollon lrlll RM' es:ca Pion lor ~ 
RFP • 20 2111'·144 
ORDII'IANCI: ~ (FYZ£121) 

FY2o21 ~u6. 
jl> r • 
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CONTRACf NO. C7436 

C.ONTRACf FOR SERVTCES 

Depattmtmt: Office of the Mayor - Climate Change, Resiliency, and Suslllinability 

Project Title: County of Maui Joint Climate Action and Resilience Plan 

20-21/P-144 

KFP No,: 

Certification Reque-sted from Countv: $249,977.00 

·1 his CONTRACT is made and entered into by and between the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose business address i~ 200 South High Street, 
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the ~county," and LOTUS 
F.t\GI'>'EERING AND SliSTAINADILITY, LLC. a limited liability company, whose mailing 
address is 1627 Vine Street, Denver, CO 80206, hereinafter referred tO as the "Cont:r:lctor.~ The 
County and the Contrdctor shall hcrcinal\cr be referred to collectively as the '·Parties." 

Source of Fund~. The ~ource(~) and availability of the funds for this Contract shall be as 
set lbrtit in the Contract Certification signed hy the Director of Finance of the County of Maui on 
or belbre the eOective date of this Contract. Contract Certification shall be on fi le 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 term~ are defined in Section I 030 -104, llawaii Revised Statutes 
(''HRS~). as dt:scribed in !his Contract and irs attachmentS, and the Contractor desires to provide 
such goods or services, or both, for, and on behalf ot; !he Couoty; 

WHEReAS, this Contract is for professional services a~ defined in Section I 030-104, 
Hawaii Revi~ed Statmes ("HRS"), and Section 3·122-1, Hawaii Administrative Rules ("HAR''); 
IJJ1d 

WHEREAS, pursuantto Section 46· 1.5(4), !IRS, the County i~ authorized 10 cmcr into this 
Contract. 

NOW, THEREFORE, in consideration of the following mutual promises 11nd agreements 
set forth, the Parties agree as follows: 

L Score of Work. The Contractor shall, in a proper and satisfactory manner as 
determined by lhe County, provide all goods or services, or both, for he County's Request !or 
Proposals (RFl') number 20-21/P-144 and any attachments lhe.reto, Addendum I, and the 
Contrdctor'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 RF'P number 20-21 fP- 144 and Addendum 1 describe. The Contrdct Documents 
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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 tem1s of this Contra.ct. Where the contract work is structured 
.i.nto pha~es or discrete work items, if the commencement of a phase or work item is 
triggered not by the completion or 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 t ime 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 ac.curately compute and documem 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 Comract. 

3. Compensation and Payment Schedule. The Contractor shall be compensated for 
services rendered and costs incurred under this Contract lor a total amount not to exceed the 
amount of C·ertilication requested as set forth above, subject to appropriation, and inclusive of all 
taxes. County wi ll pny Contractor in accordance with the tee 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'h) 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 inf01mation 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 tl1e County's General 
Conditions lor Goods & Services Contracts (the "General Conditions"), which are attac.hed hereto 
a.~ Exhibit A and are hereby made a patt of this Contract. 

5. Other Terms and Conditions. Any general, miscellaneous, or other tenns, 
conditions, or provisions that are found i.o any of the Contractor's proposals for this Contract or in 
any sub-contractor's proposals attache.d 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. p11is paragraph L~ intenliorwliy leJi blunk] 

7. Con[lict. 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. 

2 



CONTRACT NO. C7436 

8. Notices. Any v.'firten notice required to be given by a party to this Contract shall be 
(a) delivered per.;onally, 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 (J) days after mailing or at the time 
of actual receipt, wh ichever is earlier. The Contractor is responsible for not ifying the County in 
writing of any change of address. 

9. Officer in Charge. The Chief of Staff, or an authorizt'd representative, shall be the 
Officer-in -Charge for all services provided here.in, and shall have the right to oversee the 
suc.cessful completion of contract requirements, including moniwring, coordinating and assessing 
Contractor's performance and approving completed work/services with verification of same for 
Contractor's invoices or requests lor payment. The Ofiiecr-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 Cotmci l Member or an Employee or a 
business in which a County Council Member or an Employe.e has a substantial interest. 
"Employee" means any nominated, appointed, or elected officer or employee of the County, 
including members of boards, commissions, and c.ommitte.es, and employees under contract to the 
County, hut excluding members of the County Council ("County Council Members"). "Substantial 
inte.rest'' means an interest in a business or other undertaking which is suflicient in !actio control, 
whether the interest is greater or less than fifty per cent (50%); 

b. The Contr~ctor has not been represented or assisted personally in the matter 
by an individual who has been an Frnployee of the Counry department awarding this Contract 
within the preceding year and who participated while so employed in the matter· with which the 
Contract is d irectly concerned; 

c. The Contr'llctor· ha~ not been assisted or· represented l:ly a County Counci I 
Mcrnl:lcr or Fmploycc tor a lee 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 repre~ented on mailers 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 Counci l, a County Counci l Member, 
and participated while an Employee or a County Council Member on maners 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 A1ticle 10 of the Revised Charter of the County ofMaui ("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. 

II. 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 agre.e that they may utilize and shall be bound by their 
electronic signatures, pursuant to Chapter 489F., Hawaii Revised Statutes. 

IN WITNESS WHEREOF, the Panies execute this Contract hy their signatures, on the 
dates below, to be effective a,~ of the date oftl1e last signature hereto. 

[EXECUTION PAGES TO FOLLOW] 

[THE REMAINDER OF TI liS PAGE IS INTENTIONALLY LTIFT BLANK] 
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CON'J'RACTOR EXECUTION PAGE 

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

CONTRACTOR: 

LOTUS ENGINEERlNG AND 
SUSTAINABR.ITY, LLC 

.,~) 

(Print Name) 

Its ft, ... ..,&.w, co -ol'l?vle.-r', m...J f,..;, , ,·f,J e~ii'I-<-<-V 
(Title) 

Date fo fill :LI 

[THE REMAINDER OF TillS PAGE IS INTENTIONALLY LEFT BLANK) 
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COUNTY t:XF:CUTION PAGE 

\.OUNTY OF MAUl: 

APPROVAL RECO'AMEND.ED· 

TYSO~~ 
Chief of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

/s/ Daniel J. Kunkel 
DANIEL J. KIJ~ 
Deputy Corporation Counsel 
u 21'21-«7~ 
lll! 14-10 C1436 Pm;;ayJ!oot 

Ry '¥U· cu;;h); ~ 
(../ ~ MAY-ANNE A. ALIBIN 
tr• Its~~ neruty I>! rector of Fiuanc:e 

Date JUN 2 2 2021 
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EXHllUT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. Tile Officer·in·Charge shall coordinate the services to 
be provide<! by the CONTR'ICTOR in order to complete the performance reqw ed 1n th1s Contract The CONTRACTOR 
shall maintain communications with the Officer·in·Charge at all sta9es of the CONTRACTOR's worl<, and submit to the 
head of the purchasing agency for resolut on any questions which may arise as to the perlormance of this Contract. 
•purchasing agency' as used in these General Conditions means and includes any COUNTY department or division 
wllich is authorized to enter into conttacts for the procurement of goods and services. 

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES. 
a. SUSPENSION AND DEBARM ENT. 

1) This contract is a covered transaction tor 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. pl 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 ttaosaction it 
enters 1nto. 

3) This certificabon is a matenal representabon of fact retied upon by the County If rt 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 limned 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. pl 3000, subpart C throughout the term of this ContracL 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) Ove1time requi1ements No CONTRACTOR or subcontractor contracting for any part of the 

contract worl< which may require or involve the employment of laborers or mechanics shall require or permit any such 
laborer or mechanic 1n any wor1<week 1n which he or she IS employed on such work to wor1< in excess of forty hours in 
such workweeK unless such laborer or mechanic receives compensation at a rate not less than one and one-llalf times 
the basic rate of pay for all hours worKed in excess of forty hours in such worKweek. 

2) Violation: liability tor 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 ind1vidual laborer or 
mechanic, tnduding w~tchmen and guards. employed in violation of the clause set forth in paragraph (1) of this section, 
in the sum of $10 tor each calendar day on which such individual was required or perm1tted to woli( in excess of the 
standard workweek of forty hours without payment of the overtime wages requued by the clause set forth tn paragraph 
(1) of this section. 

3) Withholding for unpaid wages and liquidated damages. County shall upon its own oction or 
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from 
any moneys p ayable on account ot work performed by the CONTRACTOR or subcontractor under any such contract 
or any other Federal conttact with the same prime CONTRACTOR. or any other federally-assisted contract subject to 
the Contract Worl< Hours and Safety Standards Act whicil is held by the same prlme CONTRACTOR, suCh sums as 
may be determined to be necessary to satisfy ony liabilities of suCh CONTRACTOR or sw contractor 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 se: forth in paragraph (1) through (4) of this seetlon 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 par<graphs (1) through (4) of this section. 

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges 
that 31 U.S. C. Chap. 36 (Administrative Remedies for False Claims and Statements) apclies to the CONTRACTOR's 
actions pertaining to this oontract 

d INDEPENDENT CONTRACTOR In the performance of services required under this Contract the 
CONTRACTOR is an "independent CONTRACTOR: wilh the authority and responsibility to control and direct the 
performance and details o' 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 Cootracl. Unless otherwise provided by special condition, it 
is understood that the COUNTY does not agree to use lhe CONTRACTOR exclusively, and that the CONTRACTOR 
1s 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 henefits provided to the COUNTY employees. 

f. The CONTRACTOR shall be responSible for the accuracy. completeness, ~nd adequacy of the 
CONTRACTOR'S performance under th1s Contract. Furthermore, the CONTRACTOR intentionally, voluntarily, and 
know~ngly 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 
tim1ted to (1) ~nc.ome taxes, (ii) employment related fees, assessments, and taxes and (iii) general excise taxes. Unless 
prov1ded otherw~se 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 ofTaxahon, 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 ofTaxat1on, 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 pertormance under this Contract. The CONTRACTOR shall also be solely 
responstbte for meetmg all reqwements 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 msurance coverage for the 
CONTRACTOR and the CONTRACTOR's employees and agents that os or may be required by taw. and tor payment 
of all premiums, costs, and other liabilities associated with seCI.Inng the insurance coverage. 

j. The CONTRACTOR shall obtain a cert1ficate of compliance issued by the Department of labor and 
Industrial Relations, State of Hawaii, in accordance with section 103D-31 0, 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 1 03D·310, HRS, and section 3-122-1 12, 
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 arc experienced 

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

4. NONDISCRIMINATION. No person performing work under this Contract, includ1ng 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 n<lilller the CONTRACTOR, nor any 
employees or agent of the CONTRACTOR, presently has any interes~ 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 tllis Contract. 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a. No ass1gnment w1thout consent The CONTRACTOR shall not assign or subcontract any of the 

CONTRACTOR'S duties. obligations. or interests under lhis Contract and no such assignment or subcontract shall he 
efff)cbve unless (1) the CONTRACTOR obtains the pnor written consent of the COUNTY and (2) the CONTRACTOR'S 
assignee or subcontractor submits to lhe COUNTY a tax clearance certificate from the Director of Taxation. State of 
Hawau, showmg that all delinquent taxes, it any. levied or accrued under State law against the CONTRACTOR'S 
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of lhe CONTRACTOR'S 
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right to compensation ~nder 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 Assl(lnee assumes all of the CONTRACTOR'S obligations; 
2) The CONTRACTOR remarns liable for all ob'igations under this Contract but waives all 

rights under this Contract as against the COUNTY: and 
3) The CONTRACTOR shall continue to furnish, and the Assrgnee shall also fumc• h , 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 or the purchasing agency shall, upon receipt of a documont acceptable 
or satisfactory to said officer indicating such change of name (for exam~le, an amendment to the CONTRACTOR'S 
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change or 
name. The amendment to this Contract cr.anging the CONTRACTOR'S name shall specifically indicate Ulat no other 
terms or conditions of this Contract are thereby changed. 

d. Reports. All assignment contracts and amendments to this Contract ettecting changes of 
CONTRACTOR's name or novation hercuoder shall be reported to the chief procurement officer as defined in section 
1 03D-203(b), HRS, within 30 days or the date that the assignment contract or amendment becomes effective. 

e. Actrons affecting rnore 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 assrgnment coniTacts and the novation and change of name amendments herein authorized shall 
be processed only through the County Department ot Finance 

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 1030-713, 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 a II attorneys' fees and costs, and 
all ctarms, surts and demands therefor, ansmg out of or in connection with any acts or omissions of the CONTRACTOR 
or the CONTRACTOR'S employees. officers, agents or subooniTactors under this ContracL The pro\1sions of this 
Paragraph shall remarn rn full force and eff6ct notwrthstanding the expiration or early termination of this Contract for 
any reason 

8. COST OF LITIGATION. In case the COUNTY shall. without a'ny tault on rts 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 nonpertonmance 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 obl8ins similar gauds or services, or both, if the CONTRACTOR is terminated for delaull 
or (ti) unbl the CONTRACTOR provrdes the goods or servrces, or both, if the CONTRACTOR is not terminated for 
def~utl To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 1J d. 
(Excuse for Nonperformance or Delay Performance). liquidated damages shall not be asse..sable agarnst the 
CONTRACTOR. The CONTRACTOR shall remarn liable for damages caused other than by delay. This Paragraph is 
of no force and effect unless the amount of liquidated damages is specif.ed in the Contract 

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the 
COUNTY owes fa the CONTRACTOR under this ConiTact, any amounts owed to the COUNTY by the CONTRACTOR 
under th1s 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 or 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 wnich 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 entiUed 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 scttlcment plan. 

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the 
administrative, contractual, or legal remed.es 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 nght at any bme and tor any reason to suspend 
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions 
herein. 

a. Orc:ler to stop pertormance. The heac:l 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 ali or any part of the 
pertormance 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 forU1with oompiy wilh its terms and lake all reasonable st;lps to mmimize the occurrence of 
costs alloc.abie to the performance covered by the order during the period of pertormance 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 perfom1ance order; or 
2) Terminate the performance covered by such order as provided in the termination for default 

provision or the tem1ination 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 bme 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 property allocable to, the performance of any part of this Contract and 

2) The CONTRACTOR asserts a d airn for such adjus~nent 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 rovered by such order is terminated for default or conveni<mee, the reasonable costs resulting from the 
stop performance order shall be allowable by adjustment or otherwise. 

d. Adjustment of price. Any adjus~nenl in contract price made pursuant to this Paragraph shall be 
detenmned in acrordance with the price adJUStment provisions of this Contracl 

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 ccwnpletion 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 Ure CONTRACTOR in w<iting of the delay or non-performance and if not 
cured in ten (10) days or any longer lime specified in writing by the head of the purchasing agency, the head of the 
purchasing agency may terminate the CONTRACTOR's righl lo proceed with the Contract or such part of the Contract 
as to which there has been delay or failure to property perfonn In the event of tenn1natron rn whole or 1n part the head 
of the purchasing agency may procure similar goods or services in a manner and upon the tenns deemed appropriate 
by the head of the purchasing agency. The CONTRACTOR shall continue performance ot the Contract to the extent ~ 
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 presorw property in the possession of the CONTRACTOR in which the COUNTY has an Interest. 

c. Compensation Payment for completed goods and services deltvered and acceP,ted by the COUNTY 
shall be at the pnce set forth '" the Conb>~Cl 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 cla<ms of former lien 
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY •n procuring sunilar 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 tenns, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days 
after the cause of the delay and the farlure anses oul of causes including acts of God, acts of the public enem~r. acts of 
the Stale and any other governmental body rn 1ts sovereign or contractual capacity; fires; Hoods; epidemics; quarantine 
restrictions, strikes or other labor disputes; freight embargoes, or unusually severe weather. If the failure to perform is 
caused by the farlure 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 Conlfacl Upon request of the CONTRACTOR. the head of the purchasing agency shall 
ascertarn the facts and extent of the failure and, rf he or she determines that any fa1ture to perform was occasioned by 
any one or more of the excusable causes, and that, but tor the excusable cause. the CONTRACTOR'S progress and 
performance would have met the terms of the Contract. the delivery sclledule or lhe time of performance shall be 
revised accordingly, subjec: to the rights of the COUNTY under the clause entil!ed, in fixed-price contracts, "Termination 
for Convenience," and in cost-reimbursement conlfacts. "Termination.' As used in this Paragraph the term 
' subcontractor" means subcontractor at any tier. 

e. Erroneous terminabon for default. If, after nohce of termmabon 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 excusabt~ 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 lllis Paragraph are in addition 
to any other rights and remedies provided by law or under this Contract. 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
e. Termination for convenience. T11e head of the purchas1ng agency may, when 11\e tnterests ot the 

COUNTY so reqUJre. term10ate th1s Contra:;t 1n whole or in part. for the convenience of the COUNTY. The head of the 
purchasing agency shalt give written notice ot the termination to the CONTRACTOR specifying the part of the Contract 
terminated and when such termination becomes effective. 

b. CONTRACTOR's obligations. The CONTRACTOR shalt 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 subconlfacts as 
they relate to the terminated performance. The CONTRACTOR shall settle the liabrlities and cta1ms aris1ng out of the 
termination of subcontracts and orders connected with the lermrnall!d performance subject to the County's approval. 
The head of tha purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right. title, and 
interest under termmated orders or subcontracts to 11\e COUNTY. The CONTRACTOR must still complete the 
performance not te rminated by the notice of termination and may incur obligations as are necessary to do so. 

c. Right to goods and woll< product. The head of the purchasing agency may require the 
CONTRACTOR to transfer title and deliver to the COUNTY in tho 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, toots, d1es, jigs. fixtures, plans, 

drawings, information, and contract rights (hereinaller called "manufachmng matenat") as the CONTRACTOR has 
specifically p roduced or specially acquired for the performance of the terminated part of this Contract. The 
CONTRACTOR shall, upon direction of the head of the purchas1ng agency, protect and preserve property in the 
possession of the CONTRACTOR in which the COUNTY has an interest tf the head of the purchasing agency does 
not exercise th1s nght, the CONTRACTOR shall use CONTRACTOR's best efforts to sell sucllgoods and manufacturing 
matanats. Use of this Paragraph in no way implies that the COUNTY has breached 11\e Contract by exercise of the 
termination tor convenience provision 

d. Compensation. 
1) The CONTRACTOR shall submit a tem>ination claim specifying the amounts due because 

ol lhe termrnation for convenience, together with cost or pricing data to the extent requined by subchapter 15, chapter 
3·122 of the HAR, bearing on the claim. It the CONTRACTOR faits to file a termination d alm within one year from the 
effective date of termination, U1e head o f the purchasing agency may pay the CONTRACTOR, if at all, an amount set 
in accordance with (d)(3) below. 

2) The head o f the purcllasing agency and the CONTRACTOR may agree to a settlement 
provided the CONTRACTOR has filed a termination ctain supported by cost or pricing data submitted to the extent 
required by subchapter 1 ~. chapter 3·122, HAR, and that the settlement does not exceed the total Contract price plus 
setUement 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 followmg amounts, provided payments agreed to under Subparagraph d.2) 
shall not duplicate payments under this Subparagraph for the followmg· 

(A) Conlfact pnces for goods or services or both accepted under the Contract 
(B) Costs incurred rn preparing to perform and performing the terminated portion of 

the work or performance pius a five per cent marl\ up on actual duect costs on the portion of the work or performance. 
the mall< up shall not includa anticipatory profit or consequential damages, tess amounts paid or to be paio tor accepted 
goods or seJVices or both; ~rovided, however, that if rt appears that the CONTRACTOR would have sustained a loss it 
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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 reftect the anticipated rate of loss; 

(C) Subject lo lhe prior approval of the head of the purchas~ng agency. costs of settling 
and paymg claims ansing out of the terminat1on 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 oU1eiWise made, the proceeds of any sales of 
supplies and manufacturing materials under Subparagraph c 3} amj the Contract pnce of performance not terminated 

4} Costs cla1med, 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 purchasi11Q agency (whicl1 

term includes the designee of such person) requiring performance changes within U1e scope of the Contract constitutes 
the basis for a da1m by the CONtRACTOR for additional compAnsabon, damages or an extension of hme tor 
completion. the CONTRACTOR shall continue with performance of the Contract in compliance w~h the directions or 
orders o f proper officialS, but by so domg, 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 om1ssion, if the CONTRACTOR did not have such knowledgR pnor to the commencement of the performanc.e 
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 suc11 a notice, may rescind such action, remedy sucl1 
omission or take such other steps as may be deemed advisable in the discretion of the head of the purchasi11Q agency 
or his or tier designee. 

3} The notice required by Subparagraph a.1} of this Paragraph must describe as clearty 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 
cha119es. 

b. Nothing herein contained, hmvever shall excuse the CONTRACTOR from compliance with any 
rules or laws predudi11Q any County officers and CONTRACTOR from act1ng in collusion or bad faith in issuing or 
pertorming change orders which are clearty not within the scope of the Contract 

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

16. COST AND EXPENSE. Any relmbu~ement d 11e the CONTRACTOR for per d1em and transportation 
expenses under thiS Contract shall be subtect to c!1apter 3·123 (Cost Principles), HAR. and the following guidelines: 

a. Reimbursement for air transportation shall be for actual cost or coach class airf3re, whichever Is 
less. 

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

c. Unless pnor wntten approval of the head ot the purchasmg ~ency is obtained, reimbursement for 
subsistence allowable allowance (1.e., hotel and meals} shall not exceed the applicable daily authorized rates for inter· 
island or out-of-state b'avel for County officers and employees in the executive branch wiho are excluded from collective 
bargaining coverage No other travel or living expense (e.g., tips, entertainment alcohol, etc.} shall be reimbu~ed by 
lhe 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, ai1fare receipt, hotel receipt, and ground transportation 
receipts. All ~ave! 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 speafied in the Contracl 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a Original inVOices requored All payments under this Contrac:l shal be made only upon submiSSion 

by the CONTRACTOR of original invoices specifyrR9 the amount due and certifying lhat services reques!ed under the 
Contract have been perlormed by the CONTRACTOR according to the Conuact 

b. Subject to avaiable fundS. Such payments are subject to avadabrh1y ollun& and all payments 
$h811 be made in accordance with and sub;ect to AniCie 9 of the County of Mau1 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 th•s Contract and any amendments or change o'ders thereto. 
CONTRACTOR must follow Paragraph 19. Contract Modlflc:~tlons, or Paragraph 20, Change Orders, and must have 
proper authorization before performing work outside the ortglnol Contract. 

d. Compensation Retained. 
1) Pursuant to §103·32.1(01). HRS. the County may retain" portion of the amount due under 

the contract to the CONTRACTOR to ensure proper performance of the contract. prov1ded thai th11 1um wtthheld shall 
not exceed five percent (5%) of the amount due tile CONTRACTOR and that after fifty percent (50'M.J of the contract is 
completed and progress is satisfactory, no add1Uonsl sum sham be Withheld· proVIded further that If progress Is not 
satisfactory. the Prowramenl Officer may conhnue b) wtllhold as compensalion rel~lned sums not exceeding five 
peraont {!>'!Co) at the amount due the CONTRACTOR proVIded further that the CiOI'njlenS~X>n retlinod shall not indude 
sums deduaed and Withheld separately as toquoda!ed damage$ from 11ooeys duo or that may become due the 
CONTRACTOR under the contract 

2) The County may enter Into in agreement with the COHTRACl OR wtuch '"'" allow t1>e 
CONTRACTOR to w!thdrnw from time to ';irne lhe who4e ~ any portion ollhe sum retaJned und!tr sub-paragf3l)h (a) 
upon depositing with the Coun1y any gcnefal obligation bond of the State or rts polrbcalsubdMslons wtlh a market value 
not less than the sum to be withdrawn, provided that the County may raqUJre that the tot! I market value of such bond 
be greater than tile sum to be withdrawn 

a F1nal payment F1nal paym<!nl under this Contract shall be subject to sections 103·53 &nd 1 03D· 
328, HRS. which "'qUJre a tax clearance trom the Director of Taxation. State of Hawaii, and the Internal Revenue 
S81VIC8. U.S Department of Treasury. showing that all delinquent taxes, if any, levied or accrued under Slate law and 
the Intern a Revenue Code of 1986. as amended, against the CONTRACTOR have been paid f urther. In accordance 
with SCG!Ion 3-122·112, HAR, CONTRACTOR shall provide a cert1ficate affirming that the CONTRACTOR has 
remained In compliance wih all applicable laws as required by lhis section 

18. FEDERAL OR STATE FUNDS. If thiS Contract rs payable m whole or 1n part lrom federal or state of Hawaii 
("State") funds. CONTRACTOR agrees that. as to 11111 po'llon of the compensation under this Contract :o be payable 
from flxleral or State funds, the CONTRACTOR Bhall be paid onty from such fun& receiVed from the le:!erat or State 
g<Mlmmoot, and shall not be paid hom any olhott tu~ Fadure o• the County to rec:elve anticlpa:ed federal or State 
funds shal not be considered a breeCh by tile County or M excuse for ncnperto<mance by lhc CONTRACTOR. 

19. CONTRACT MODIFICATIONS. 
a Modrhcahon •n wntmg; no verbal modification. AJ. any time, and without nella! to a1y surely the 

heed of llvJ purchaSing agency subject to mutual agreement of the parties to the Contract In wnt>ng and all appropnate 
adJUStments. may make modifications W>lhln the general scope of this Contract to ondud& any one or mor11 of the 
followrny 

pertormiiiJ· 

contrecL 

1) 

2) 
3) 
4) 
5) 
6) 
7) 

Drnwings. dCs19ns. or speC1f1cauons. for the goods to be fiJmlshlld or t.ervlces to be 

Method of shipment or p~oklng; 
Place of dell'lery; 
Description of serv,ces lo bo performed; 
Time of performance (I. e., hours of the day days ol the week. etc): 
Place of performance of the services. or 
Other provisions of the contract accomplished by mutual ac~on of the p•rti9S to t/le 

b No verbal modificabon No ve/001 modification. atteratioo, amendJ!'l<ln~ change or exten.•1011 of any 
t.enn. prOV1siOO or oondibon of this Contract shall be permiled or acknowledged. 

c. Adjustment of pnce or trme for parloml;lncc. If any modification 11lCJeliSIII Of decruses !he 
CONTRACTOR'S cost of. or the hme reqwed let. pet'otmance of arrt part of the work uncle< lhrs Confracl an 
adJustment shaU be made and thcs Cal!Jad mod1tolld in winng 3CCQ<dingly. My adjustmenl lfl pnce made pun~uant to 
\hi$ dause shan be detenmned, where applrcable In accordance wttll the pnce adjuslmellt dause ollhrs Contract "' 
as nogobated. 

d. Claim barred after final paym&nt No Claim by the CONTRACTOR for an adjustmonl hereunder 
sl\311 be allowed if the claim is not received by the head of the purchasing agency prior to fln~l paymont 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. 

Professional Serv1ces Contract. If th1s IS a professional services contract awarded pursuant to 
Section 1030-304. 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 inhial Contract price must receive the prior approval of the county Director of Finance. 

g. Tax clearance. The COUNTY may, at its drscretion. requrre the CONTRACTOR to submit to the 
COUNTY, pnor to the COUNTY's approval of any modrhcation. alteration. amendment change or extension of any 
term. provision or condltio·n of the Contract. a tax clearance from the Director of Taxatiort, 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 ts 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 vAthout 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 seope of lhe 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 bme 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 Contr.!tct modified In writing accordingly. Any adjustmont in contract price made 
pursuant to this clause shall be determined, Where applicable, in accordance with the price adjustment provision of this 
Contract. Failure o f the parties to agree to an adjustment in contract price shalt be resolved in aocordance w1th 
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment rn time shall 
not excose the CONTRACTOR from proceeding w1th 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. Exoept as may be provided otherwise by section t03D-601(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 
m writing. The r&quirernent for filing a timely written claim cannot be waived and shall be a condition precedent to the 
asseri>on of a clarm. 

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 restlict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract. 

21. PRICE ADJUSTMENT. 
a. Price adjustment. Any adjusbnent in the Conb·act price pursuant to a provision in this Contract shall 

be made in one 01· more or the following ways. 
1) By agre<>ment on a fixed price adjustment before commencement of the pertinent 

perform3nce; 
2) By unit prices specified in the Contract or subsequenijy agreed upon before 

commencement of the pertinent pertormanoe; 
3) By the costs attnbutable to the events or situations covered by the provision, plus 

appropriate profit or fee, all as specified tn the Contr.lct or subsequently agreed upon before commencement of the 
pertinent performance; 

4) In such other manner as the partres may mutually agree upon before comrnencernt:!nl of 
the pertinent performance; or 

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

b. Submission of cost or pricmg data The CONTRACTOR shall be required to submit cost or pricing 
data for any pnce 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 lor 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~ maximum of ten per cent (10%), provided (1) the 
unit prices will remain the same except for any price adjustments otherwise applicatte; and (2) the head of the 
purchasing ~gency makes a written dctoiT11ination 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 proV!srons 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 periormanoe (i.e., hours of the day, days of the week, etc.) 

3) Place of pertom1ance of services, 
4) Drawings, designs, or specifications when the supplies to be furnished are to be specrally 

manufactured for the COUNTY in acoordance with the drawrngs, designs, or speo ficatrons; 
5) Method of shrpment or packrng of supplies; or 
5) Pla~.e 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 Contl'3ct, Whether or not changed by the order, or otherwise 
affects any other teiT11s 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 tem1s and shall modify the Contract accordingly. 

c. The CONTRACTOR must assert the CONTRACTOR's nghts to an acjustment under this provision 
within 30 days ~om the day of recerpt ot the written order However. if the head of the purchasing agency decides that 
the facts rustify it, the head of the purchasing agency may receive and act upon a proposal submitted be-fore final 
payment under the Contract. 

d Failure to agree to a1y 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. Notwltllstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, Ule 
estimated cost of this Contract and, H 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 centrad estimated cost and, if the contract is incrementally funded, U>e 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 rece1pt of the money in accordan<'.e with the terms of the sutx.ontract: provided that the subcontractor has 
met all the tetms and conditions of the subcontract and Ule re are no bOna fide disputes on which the procurement 
agency has withheld payment. 

b. Final payment. Upon hnal payment to the CONTRACTOR. full payment to the •ubcontractor. 
including rctainage, shall be made within ten days after receipt of the money; provided that there are no bona fide 
disputes over the subcontractor's perfonnance under the subcontract. 

c Penalty. The procurement officer or the CONTRACTOR, as applicab'e, 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 condrtrons. Where a subcontractor has provided evidence to the CONTRACTOR of 
satisfactorily completing all work under ttrerr 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 pertoiT11ance 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 whrch the last of the tabor was done or 

perfo1T11ed and the last of the material was fumished or supplied has elapsed wtlhout wntten notice of a claim given to 
CONTRACTOR and the surety. as provided for in section 1030 -324, HRS; and 

(B) The subconttactor has provided to the CONTRACTOR, an acceptable release 
of retainage bond, executed by a surety company authorized to do busrness in the State, rn 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 foiT11 of mutually acceptable collateral, ttran, all sums retained or withheld from a 
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subcontractor and otherwise due to the subcontractor for satisfactory performance under lhe subcontract shall be paid 
by the procurement officer to the CONTRACTOR and subsequently, upon receipt !rom the procurement officer, by the 
CONTRACTOR to the subcontractor Within the applicable time periods specified in Subparagraph b. of this Paragraph 
and section 103-1 0. HRS. The penalty may be withheld !rom 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, lhe CONTRACTOR shall ba 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 require(! by Subparagraph 
c., shall include. 

1) Substantiation of the amounts requested; 

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

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

(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 
secbon: 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 wrth the terms and conditions of their 
subcontract: and 

3) The subrnrssion of documentation confirming that all other terms and conditions required 
under the subcontract agreement have been fully sabsfied. 

The procurement officer shall return any final payment request that Is defective to the CONTRACTOR within seven 
days after recerpt, with a statement identifying the defect. 

e This section shall not ba 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 aro requostoo to ba met before the subcontractor shall be enlrtted 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 paymen~ poor tes~ or inspection. No 
inspection. test, delay or failure to Inspect or test. or failure to discover any defect or other nonconfonnance 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 U1a1 has been procuroo for the purchased or leased product. EOL hardware 
includes the following: electror1ic components/piece parts and mechamcal 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 lhat could affect the oontracted product This includes but is not limited to fabrication, assembly, 
handling, rnspecbon. acceptance. testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR 
shall notify the COUNTY of any pending or contemplated future action to discontinue artid~s purchased or replacement 
parts for the articles purchased pursuant to this Contract and shalt worl< with the COUNTY to determine the need to 
stockpile any parts for the likely lifo of the product and offer those parts to the COUNTY prior to the actual 
discontinuance. CONTRACTOR shall extend opportuniHas 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 ba 
disclosed to any rndividual or organization without the prior written approval of the COUNTY 

b. All information, data, or other malenal proVIded by the CONTRACTOR to the COUNTY is subject 
to the Uniform Information Practices Ac~ 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 otfrce, agency, or officer thereof, or any COUNTY employee. 
including the head of the purchasrng agency, the County procurement oftrcers, the CO<Jnty counCil members. or 
members or directors of any County board or oomrmssion, or to the services or goods, or both, proVIded under th1s 
Contract, in any of tile CONTRACTOR's brochures, advertrsemenls, or other pubhcrty of the CONTRACTOR Without 
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tho explicit written consent of the COUNTY All med1a 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 unfimshed, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant 
to this Contract and all such matenal shall be considered 'works for hire.' All such malenals shall be delivered to lhe 
COUNTY upon expiration or termination of this Contract The COUNTY, in its sole d1scretton, 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. Curing the ten11 of this Contract, CONTRACTOR shall maintain at all times ot cause to be 
maintamed general and professional liab;lity insurance coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Conlract The 1nsuranoe policies shall be 1ssued by a company or companies 
authorized to do business in Hawaii and approved by the COUNTY, w1th combined single hm1ts of not less than ONE 
MILLION DOLLARS {$1,000.000) per occurrence and TWO MILLION DOLLARS ($2,000.000) in lhe 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 I han thirty {30) days' notice prior to any cancellation or material change or reduction i1 coverage. No such material 
change or reduction rnay be made withoul approval from the COUNTY. The COUNTY shall be listed as an additional 
insured on all policies. with the exception ot professional liab1hty and workers· compensation policies. Prior to the 
commencement of this Contract. CONTRACTOR. shall provide the COUNTY with a certificate of 1nsuranco. Thereafter, 
prior to the expiration of each policy period. the insurance carriers for CONTRACTOR shall provide the COUNTY with 
certificates of insurance ellidencing the foregoing coverage and provisions. The COUNTY reserves the n~ht to request 
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the 
provisions set forth herein ; hall constitute a material broach of this Contra~ 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 provisicn 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 U>e COUNTY. CONTRACTOR also warrants that the products shall substantially oonform to all 
descriptio""· specifics lions, statemenls of work and representations sel forth in the Contract, scltedules, publications 
of CONTRACTOR and/or any order(s) and will be free from detects in materials, performance, workmanship and 
design. CONTRACTOR. further warrants that it will perform any services required with promptness. d1ligenoe 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 thi3 Contract. Any specific warranty periods shall be as sel forth 
in the pro~osals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty 
period sha I 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 arc related to: 

a. The cost or pricing data. 
b Subcontracts. other than those related to a firm fixed-price Contract. 
c. The follow10g access to records requirements additionally apply to any Contract funded 1n whole 

or in part by the state or federal government· 
1) The CONTRACTOR agrees ta provide the County, State of Hawaii. Federal Emergency 

Management Agency or o!her federal agency, the Comptroller Gene rat oi the United States. or any of their avthonzed 
representatwes access to any books, documents. papers. and records of the CONTRACTOR which are directly 
pertinent to this contract for the purposes of maktng audrts, exam•nat1ons, excerpts, and transcripttons 

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

3) The CONTRACTOR agrees to prov1de access to construction or other worll sdes pertaining 
to the work being completed under lhe co1trac1. 

33. COST OR PRICING DATA. 
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a. Cost or pncing 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 certJfied cost or pricing data are subsequently found to have been inaccurate, incomplete, or 
noncurrent as of the date stated in t11e ~rtificate, the County is entiHed to an adjusbnent or the contract price, oncluding 
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 procing data oncreased 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 I'Bduced on s"ch amount. 

34. RECORDS RETENTION. 
a. Upon any termination of this Contract or as otherwise required by applicable law, CONTRACTOR 

shall. pursuant to chapter 4137R, HRS, destroy all copies (paper or electronic form) of personalonformation received 
from the COUNTY. 

b. The CONTRACTOR and any subcontractors shall ma1ntaon the files. books. and records that relate 
Ia the Contrac~ including any personal information created or re~iVed by the CONTRACTOR en behalf of the 
COUNTY, and any cost or pricing data, for at least three years a Her 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 taw. Alter 
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 1ecognize that in actual economic practoce. 
overcharges resulting from antitrust viotatoons 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 Ia overcharges which result from violations commencing after the pri~ Is established 
under this Contract and whoch 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 liabolity, toss. damage, cos~ and expense, oncludong all 
attorney's fees, and all claims, suits, and demands arising out of or resulting from any claoms, demands, or actoons by 
the patent holder for infringement or other improper or unauthonzed use ot any patented article, patented process. or 
patented appliance in connection with this Contract. The CONTRACTOR shall be sotety responsible for correcting or 
curing to the satisfaction of the COUNTY any such Infringement or improper or unauthorized us, including, without 
timilabon a. furnishong at no cost to the COUNTY a substitute article, process. or applian~ acceptable to the COUNTY; 
b. paying royalties or other requi1ed 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 
ner.essary to correct or cure any such infringement or improper or unauthorized usc. 

37, POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a 
' release• or a ' threatened release' or a reportable quantity of a 'hazardous substance," "pollutant," or "oontaminant' as 
those terms are defined in section 1280-1, HRS, the CONTRACTOR shall ommedoately nobly the COUN rv and all 
other appropriate state, county, or federal agencies as required by law The CONTRACTOR shall take all necessary 
actions, including stopping wail<, to avoid causmg, 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 purs .. ant to the 
Clean Air Act. 42 U.S.C. § 7401-7671 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 onclude these reauirements in each 
subcontract. 

38. RECOVERED AND RECYCLED MATERIALS. To tho 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 or the Environmental 
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable. 
consistent with matntainin9 a satisfactory level or 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-designal~ items, is available at EPA's 
Comprehensive Procurement Guidelines web site. htlps:ilwww.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 effr01ency of the State of Hawaii or County 

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions. 
"Personal inlormation" 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) Onver's license number or Hawaii identification card number; or 
3) Account number. credrt or debit card number, access code. or password that would pennrt 

access to an individual's financial information 
Personal information does not include publicly available information 11\at 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 Matorial. 

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

2) CONTRACTOR agrees not to retarn. use. or drsclose personal informabon tor any purpose 
other 11\an as permitted or required by this Contract 

3) CONTRACTOR agrees to inptement 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 infoJTnation. 

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 
infonmation received from the COUNTY, or personal infonnation created or received by CONTRACTOR on behalf of 
!he COUNTY. 

c. Security awareness training and confidentiality agrealllf!nls. 
1) CONTRACTOR cemfies that all ot its employees who wrll 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: 
(F.l) Acce<s to the personal information will be allowed only as necessary to perform 

the Contract and 
(C) 

services subject to this Contract. 
Use of the personal information will be restri~ied to uses cousistent with lhe 

d. Termination for Cause. In addition to any other remedies provided for by this Contract. if the 
COUNTY learns ot a material breach by CONTRACTOR of this Paragr:;ph by CONTRACTOR. 11\e COUNTY may at 
tts sole discretion· 

1) 
2) 

Provrde an opportunity for the CONTRACTOR to cure the breach or end the violation: or 
Immediately terminate this Contract 

41. GOVERNING LAW. Tile validity of thrs Contract and any of rts terms or provisrons, as well as the nghts and 
duties of the partres to lhss Contract, shall be governed by the laws of the State ot Hawaii Any action af law or in equily 
Ia enforce or interpret the provisions of Uris Contract shall be brought in a State court ot competent jurisdrction in 
Wailuku, Maw, Hawa1i. 

42. COMPLIANCE WITH LAWS. This is an ad<nowledgement that state or federal financial assistance may be 
used to lund the contract only The CONTRACTOR shall comply with all federal, State, and county la'h'S. ordrnances, 
codes, rules, regulations, executive orders, and agency pohcJes, procedures, and d1rechves, as the same may be 
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alllCflded from time to tine. !hat"' any way affect the CONTRACTOR'S perlonnance of this ConltltCI Thi$ specifically 
indudes, wtthoul ~mill!tion. Secbons 103-55 and 103-55 5, HRS, deaing wtlh wages hours end wott<.u19 coodltfoos of 
employee$ ol oontraaors providing seiVices "' construcnon 

The state and federal government are mt party to tills oontnlel and·~ not svbject to any oblrgauons e< hab!lllt"" to tt>e 
County, CONTRACTOR. or any other party pertalnong to01ny matter resulting from U1e contract. 

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In lhft event of a conflict 
be~en the General Conditions and tho procureme11t oulas in the HAR. the procurement rules In effect on the date this 
Contract became effective shall oontrol and are hereby u1corporated by reference. 

44. ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges 
and shall compt·y with Section 11·355 HRS 

45. BYRD ANTI-LOBBYING AMENDMENT, If thiS oontt3ct is for an award of $100.000 or more, CONTRACTOR 
shall file a written deelaratlon with the County cenifying !hat CONTRACTOR has not and will not use federally 
appropnated funds to pay any person or orgaolaoon for ~nfluencong or attempting to onnuenc:e an offlcer or employee 
or any ftlderal agency, a member of Congress off>a~< 01 ~ee of Congress. or an employee ol a member of 
Conglll$$ In coonection wi1h obtaining any ~rill contraa. grant or any other 3Ward covered by 31 U.S.C. § 1352. 
Included wtthon the written dedarahon shall be lhe name o1 any registrant under the lobby"IC'Ig Disc:tosure Ad. or 1995 
who has made lobbying conlads on behaH ol CONTRACTOR witn respect to Ulis conllacL CONTRACTOR also agr68S 
10 disdose any lobbymg With noro-fede<allu~ that tlkes place in connection with obtaining any federal award 

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees 1118\ d Contractor IS hsled on the 
oovemment-wlde Excluded Parties Ust System rn the Sys!t~m lor Award Management at www SAM gov a& suspended 
or deb3rred. or has been suspended or disbarred pur•uent to Sectron 1030-702. HRS. Contractor cannot be awarded 
this contract. 

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or In part on 
Federal Emergency Management Ag<!Clcy Public AsSistance Program shall comply with 2 C.F.R. §§200.318-200.326 

48. DRAFTING. No provosron of this Contr&ct Shall be onterpreted for or again~t any party on the basis that such 
party wa& the draftsman of such provision. ~nd no presumpbon of burden of proof shall arrS<I favorrng or drsfavonng 
11ny party by wtue or the authorship of any ptOvlsion of this Conltact. 

49. CAPTIONS. The cap!ions contalnccf herein are used solely for 1Xlnv&n1811C8 and shaD not be d(l8tlled to 
define or rrmlt the provisions of this Agre-ll 

50. COUNTERPARTS. Ttis Contract may be executed rn any number of coonterparts with :he same elfect as if 
all of the parues had signed the same document SUCh execu!lons may be transmitted to lho parllO$ by fa~imile or 
electronafty and sUCh facsimile or eledronic execution and transmission shall 1\ave lhe full force end effect of •n 
ongrnal srgnature Atl fully executed counterparts, whothcr original execufions or lacs•nile 01 eleclronoc executrons or 
a combonabon thereof shall be construed together ~nd sh~ll constitute one and thtt sam• Contract 

61 . SEVERABILITY. tn the event that any provision of this Contract rs dedarad rnvalld or uMntorc&able by a 
court, such invalidity or non-enforceability shall not affliCt thA validity or enforceability of th(l remaining Contract terms. 

62. WAIVER. The failure of the COUNTY to iMist upon th" strict compliance with any term. provision. or condition 
of this Co111ract shall not conshtuttt or btl deemed to conslitllte a waiver or relinquishment clthe COUNTY'$ right to 
eniOtCC the s;~me in accordance with 1t11s Comract. I he fact that the COUNTY specifically n•f>IT!l to one provl~lon of the 
lltw. and does not include other provisions shall not consbrute a waiver 01 retinqurshmant of the COUNTY·s nghts or 
thfl CONTRACTOR's obligations under the taw 

53. ENTIRE AGREEMENT. ThiS Conlnld 111111< forth al of the agreements oonditlons. understandings. promises, 
warranties and representations between the COUNTY and the CONTRACTOR relative to this Con~ Th.s ContnlCI 
supersedes all plior agreements, oondlbOIIS, und811ltandlnss promises warranbes and representallons. which shall 
haw no funhef lotce or effect. There are no agreements conditions, undetsl3ndong$, promises. wam1nties, or 
repres!Wltetions, OOll or written, 8Xp<1ISS or lmpfoed be_, the COUNTY and the CONTRACTOR other than a; set 
lonh or 89 oefetred 10 herein 

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS] 
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KATHY l. KAOHU 
County Cler1< 

.JAMES G.M. KRUEGER 
Deputy County Clerk 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 
\\r".v\11 .m~uicouoty ~ov/cotmry/clerk 

July 26, 2021 

Honorable Kelly T. King, Chair 
Climate Action, Resilience, and Environment Committee 
Council of the County of Maui 
Wailuku, Hawaii 96793 

Dear Chair King: 
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By letter dated July 14, 2021 (County Communication No. 21 -339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk. 

At the July 23, 2021 Council meeting, the foregoing communication was 
filed; however, Contract C7432 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

/jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

KATHY L. KAOHU 
County Clerk 
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CONTRACT CERTIFICATION 

I, SCOTT K. TERUYA, Director of Finance or IN County of Maul, State of Hawaii, 
do cerufy that !here s avalab:e approoriabon or b~e of an ~ppropnation ovei ard above at! 
outstand•ng contr8Cls suf!icient to cover the amount requlred by the foregoing COf\tract. 1 e 

Appropn8IIOII 
Index Title 

oon3ss CLIMATE CHANGE RESIUENCY/SUST 

CONTRACT NO c 7432 MAP-COLLECTIVE INC. 

Date. 15 day of JUNE 2021 
Tlrno of Pcrform~nce: NTP Through June 30, 2022 

c.,. .. ~a ~ Svstaooablly. ancl ..... , ""' 

- s,..- ScUlons Aaseull1g and 
~""'' c.tllon ~- and CtuSon af 
Dall Gol!wnl AM!ym and Vls1..'iizalion -oc~o 
to. 111c ~ <1 Maul's JQint Climate At:iion 

~rd RMIIMca f'lan to< MYR 

Rrl' ,..l0-21/P·1• 3 

ORD/NIINCF' NO ~099 /FY202f/ 

FV 2021 

lh 

Amount Required 

(6132) ,/$186,000.00 ,. 

~-~rv' rl SCOTT K. TERUYA 
tf)..J 01f8dor of Finance 

.. 
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Deoanmcnt: 

Project Title: 

RFPNo.: 

CONTRACT NO. C7432 

CONTRACT FOR PROFESSIONAL Sl<:RVICES 

Offi<X of the Mayor- Climate Change, Resiliency, and Sustainability 

Climate Change, Sustainability, and Re~;ilience: Whole~"'ystem Solutions 

Assessing and Analyzing Carbon Emissions, and Creation ofDaU! 
Gathering, Analysis 11nd Visualialtion Tools for the County ofMaui's 
Joint Climate Action and Resilience Plan 

20-2JJP.J43 

Certification Requested from Countv: $186,000.00 

This CONTRACT is made and entered into by aod bc.."!ween the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose bu5incss address is 200 Svuth Iligh Street, 
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County," and MAP..COLLECTNE, 
INC., a WASHINGTO~, D.C~ corporation, whose mailing address is 3030 K Street ~.W. 102, 
Washington DC 20007, hereinafier referred to as the ucontractor." The County and the Contractor 
shall hereinafter b<: referred to collectively as the "Panics.~ 

Source of funds. The source(s) and availability or the funds for this Contr.ICI shnll be as 
set forth in the Contract Certification signed by the Director of finance of the County ofM.aui on 
or before the effective date of this Contmct. Contract Certification shall be on file in the office of 
the Dircctvr off.inance of the County of Maui. 

WHEREAS, the County desires tv retain and engage the Contractor to provide the goods 
or services, or both, as those tenns an: defined in Section 1030.104, Hawaii Revised Stannes 
("'HRS"), as described in this Contract and itS attachments, and the ContraCtor desires to provide 
such goods or services, or both, for, and on b<;half of, the County; 

WHEREAS, this Contract is for professional services as defined in Section JOJD· l04, 
Hav.'8ii Revised Statutes (~HRS"), and Section 3-122-1. Hawaii Administrative Rules ("HAR"); 
and 

WHEREAS, pursuant to Section 46-1.5(4), H_RS,the County is authori:t.<:d to enter into this 
ContracL 

NOW, TimREFORP, in consideration of the lbUowing mutual promises and agreementS 
set forth, the Patties agree as follows: 

I. Scooo of Work. The Contractor shall, in a proper and satisfacwry manner as 
de.terrnined 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 I, Addendum 2, and the Contrnctor's Proposal and any 31t3C!unent8 thereto that refer 
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CONTRACT NO. C7432 

10 the specific subset of the multiple total projects (hereinafter, collectively, "Contract 
Documents'1· The C.:ontractor's project strate~')' will focus on advising a suStainable development 
plan for the County with respect to carbon emission~. 'lllc Contractor shall assess and cal.culate 
carbon emissions within the geographic boundaries of the County, provide a detallerl report of 
tho~e carbon emissions. identify carbon intensive places or issues \\ ithin the geographic 
boundaries of the County, and assess ond desuribe where the County stands from a carbon 
emissions stllndpoint, including using maps and other tools ond methodologies tO achieve this. 
The Contractor shaU conduct a sc~ario analysis for SUlllls quo/no climate action and aggravated 
climatic conditions, and the Contractor shall recommend targeted reductions of carbon emissions 
to the Courlty. Tbe Contractor shall provide the above mentioned services as a complement to rhc 
County's s.:parate joint climate action and re.~ilieoec plan projecL The Contractor's services under 
this Commel shall enhance and fill in any gap:; in tho: County's joint clim~te action and resilience 
plan that the County staJT identifies, including the Contractor's assistance in enhancing dota 
mapping and visuali2.ation tools, such as data dashboards. This scope of the Coulnlctor's woric 
shaU include the Contractor" s analysis of Scopes I and 2 greenhouse gas ("OHG") emissions for 
both Coumy operdlions and community scale emission~. The Contractor shall deliver tO the County 
a finol report tltat includes the Contractor's identification of gaps in, and recommendations for, tbc 
County's development of its joint climate action and resilie-nce plan, as well as data gathering, 
analysis, and visualization tools that the County can use on an ongoing basis after the C<•nlnlctor's 
completion of its scnpe of work under thi~ con~ract. The Contractor acknowledges and agrees that 
the scope of the C<>niract c.loe!S not include aU of the multiple projects in the County's Reque.st for 
Proposals number 20-2 I fP. I 4 3. The Con1111c1 Documc~ts are on file in the office of the Director 
of Finance of the County ofMaui, and are incorporated bereio by reference and hereby made o 
part of this Contract. 

2. Time of Performance. The Contractor shall oornrnence performance under this 
Contract upon the County's issuonce of the Notice to Proceed, and the Contractor sh~ll continue 
pcrlormance through June 30, 2022, unless sooner completed, renninated, or extended in 
complianc.e with the terms of this CoruracL Where the contract work is structured into phases or 
discrete work items, if the commencement of a phase or work item is triggered not hy the 
completion of the prior phase or work item, bllt by some other event not under the control of the 
Contractor, the time beiWeen the oompletion of one phase or work item and the oommencement of 
the next shoJI not count towards the time of performance '10\oithin which the Contractor agreed to 
complete its perfonnaocc under the Contract. The Contractor agrees to coupcratc and coordinate 
with the County to accurately compute and document the time of performance. 

Tite Parties may e.xtend the Contract for an additional term of one year, upon mutual 
agreement by !he P~rtics in writing. ft is understood that to exercise said ~xtension option, the 
Parties will execute 1111 Amendment to the Con!l.racl. 

3. Comoensation o.nd Phmcnt Schedule. "l11e Conlnlctor shall be compensated for 
services rendered and costs incurred under this Contract for a total amount not to exceed the 
amount of ccrtillcation requested as set forth above, subject to appropriation, and inclusive of all 
mxes. County will pay Contractor in accurdi1111ce with the fee sehedule set for1h in the Co.ntrael 
Documents. Payments shall be mnde monthly in arrears, subject to the receipt of an original invoice 
by the Officer-in-Charge no later than on the fifth (5111

) 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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CONTRACT NO. C7432 

services requested under this Contract have bern perfonned by the Contractor according to tbc 
Contr.tct, and also include any 01hcr information reasonably requested from time to time by the 
Officer in Charge, all in accordance with Sec-tion 17 of the General Conditions. 

4. Genernl Conditions. The Conlr.lctor shall comply with the Counry's Genernl 
Conditions for Goods & Services Contracts (the "Gcncr.tl Conditions''), which are attached herW> 
as E.xhibit A and arc here-by made a part of this Contract 

5. Olhcr Tc;,ms and Conditions. Any general, miscellaneous, or other terms, 
conditions, or provisions that nre found in any of the Contractor's llropcsals for this Contract or in 
any sub-contnctor's proposals Qllachcd tht:reto shall be unenforceable as against the County, 
unless the subj~ of such ~enns, conditions, or provisions is addrc:.ssed in the Coumy's General 
Conditions, and such tenns, conditions, or provisions are ct~nsistcnl whh the County's General 
Conditions. 

6. [ThLf paragraph is intentionally lefi hlank] 

7. Conflict. In the event of any conflict between or among this Con~net and other 
documents that are anached b<:rcto or incorporated herein by rderence or both. the tcnns of this 
Contract shall control first, the County's General Conditions .second, other document~ 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 pnrty to this Comroct shall be 
(a) deliven:d personally, or (b) sent by United States 11m class mail, postage prepaid. Notice 
required to be given to the County shall be sent to: 

Procuremem Officer 
Department of finance 
County of Maui 
200 Swth Hlgh SU'eet 
Wailuku, Maui, Hawaii 96793 

Notic.e to the Contracloi ~h:<ll be sent to the Contractor's address as indicated in this 
Contract. A noli co; 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. Ofliccr in Charge. The Chief of Staff, or an authorized representative, shall he the 
Ollicer-in-Charge for all services provided herein, and shall have the right to oversee the 
successful completion of C<>lllnlct requirements, including monitoring, coordinating and assessing 
Contractor's perfonnance and approving completed work/services with verification of same for 
Contntctor' s invoices or requests for paymem. The Ofnccr-io-Charge also serves a> the point of 
contact for the Contractor from awHrd to contract completion. 

I 0. Contractor's Stt~ndat·d.~ n f Conduct. TI1e under~igned Contractor declares: 

a. The ContraCtor is not a Cotmty Council Memlx.T or an Employee or a 
business in which 8 County Council Member or an Employee has a substantial interest 
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CONTRACT NO. C7432 

"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 oftheCounty Council ("County Council Members"). "Substantial 
interest" mea11s 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 Contmctor hn.~ nnt been repmscnted or assisted personnlly in the matter 
by an individual who has been an F.mpk~yce of the County department awarding thIs Contract 
within the preceding year and who panicipatcd while so employed in the matter with which the 
Contract is directly concerned; 

c. The Contractor has not been a~siste.d or represented by a County Council 
Member or Employee for a fee or other compensation to obtain this C.ontract 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 bas been involved 
in the development or award of the Contract; 

d. The Contractor has not been represented on matters related to this 
Contrnctor for a fee or other considcra1ion by an individual who, within the past twelve (12) 
months, has been an Employee, or in the c~se of tbe County Council, n County Council Mmnber, 
ond participated while an Employ~~~ or a County Council Member on matters related to this 
Cn n tract; and 

c. The Contractor understands that the Contract to which this document is 
am~Chcd is ''oidablc on behalf of the County if this Contract was entered into in violation of any 
provision of Article 10 of the Revised Charterofthe County ofMaui ("Code of Ethics"), including 
the provisions which are the source of the declliJ'Iltions above. AdditionaiJy,any fee, compensation, 
gifi, or profit received by any person as a result of a violation of the Code of Ethics may he 
recovered by ihe County. 

II. Cow1te!'()!l11$ and Elccl!Onic 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 tbe same instrument. The parties agree that they may utilize and .~hall be bound by their 
electronic signatures, pursuant to Chapter 4R9P.. Hawaii Revised Statutes. 

IN WITNESS WHEREOf, the Parties execute this Contntct by their signatures, on the 
dates below, to be etlective as of the date of the lase signature hereto. 

[EXECUTION PAGES TO FOLLOW] 

(THE REMAINDtt OF THiS PAGE IS lNTENTJONAI.tY LEFT BLANK] 
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CONTRACT NO. C7432 

CONTRAGfOR EXECUTION PAGE 

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

CONTRACTOR: 

Tara Gupta 
(Print Name) 

Its Founder, CEO 
(Title) 

Date June 7, 2021 

[THE REMAINDER OF TH1S PAGE IS INTENTIONALLY LEFT BLANK) 

5 

. . . ' . 



.. 

COl\'TRACT '0 . C7432 

COUNTY EXECUTION PAGE 

COUNTY OF MAUl: 

r~~Y-ANNF. A. ALTBIN ~ 
lt'tt~ ~Deputy Director of Finance 

Dale. _ _ _ JU_N_1_6_202_ f _ __ _ 

APPROVAL RECOMMENDED. 

TYSONMAKE 
Chief of Stall' 

AfJI-'fWV£0 AS TO FORM 
AND LEGALlTY: 

/s/ Dani e l J. Kunkel 

DA."lEL J. K'L"NKEJ. 
Deputy Corporation Counsel 
I f"'..J.-.1 
:m ~ C7•JH'n••"'Y.docr 
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CONTRAer NO. C7432 

EXHTRITA 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COONTY. The ~r-11'1-Charge sl1311 coordinate the S&Nice610 
be provided by lt1c CONTRACTOR "'order 10 complela Ultl pertormance requftld Ill Ills Contract The CONTRACTOR 
81131 malmom ~will> lhe otncer ~n-Chorge 81 all stages of the CONTRACTOR's WOfl<, and submij to the 
head of the puldlaslng agency for resolu1Jon any questions which may arise as to lhe perfon'nance of this Ccmtract. 
"PurchaSing sgftncy' as used in lhei& Ganeral Conditions means and includes any COUNTY department or div~lon 
which is aulhorixed to enter Into C<ll'ltr&cls for the pnx:urement of goods and .eMces. 

z. CONTRACTOR STATUS AHD RESPONBIBIUTIES, INCLUDING TAX RESPONSIBILmES. 
a. SUSPENSION AND DtBARMENT. 

1) This ccntraclla.a coverecllransaction for purposes of 2 C.F.R. pt 180and2C.F.R. pt. 3000. 
As such, the CONTRACTOR os requ•ed to verify ltl3t nooo of the CONTRACTOR, ils ptondpals (de~nod at 2 C.F .R § 
180.995), OIM affii:O!M (clet\'led at 2 C.F.R. § 160 1105) are eXClUded (defined at 2 C,F.R. § 180.940) or dlsquafilied 
(defined at 2 C.F.R § 180.935). 

2) The CONTRACTOR must comply with 2 C.F.R. pl 180, subpart C and 2 C.J-.R. pl3000, 
subpart C and must include a requiiliiTient to comply wilh lheu regulations In any lower tier covered trarwoction it 
en\enl lnto. 

3) This oenrU!Ion IS a m3terial represeolli!Jon of raa relied upon by the Coonly. If it is later 
determined that the CONTRACTOR did not comply wiltl2 C.F.R. pL 180, subpart C and 2 C.F.R. p~ 3000, subpon C, 
In addition to remed••• available to lllo County, the f&deral government may pursue available remedies, Including but 
nollinlted to suspension er,dlor debarment 

4) The CONTRACTOR SholcomplyWI!h tile requirements ol2 C.F.R. pt.180. SUbpart C and 
2 C.F.R pt 3000, svbpaR C throughout the term of a,is ConiNicl. and lunMr eoreealo Include a provisiOn requlr1ng 
such compliance In ttl lower t1er covered transar.tlona 

b. COMPLIANCE WITH THE CONTRACT WORK HOURS ANO SAFETY STANDARDS ACT. 
1) Oliettime reqlkements. No CONTRACTOR 01 suboontraCIOI contracllng lllf MY pall of the 

c::ontraa woc!l w!Vch 111ay roqun or '"""""' the emplovmBlll ol labOrenl or mcduomcs sh8ll require 01 parmrt any such 
laoOier or mech~c in any wotkweok •n which 1-,e or she is employed on such wo11< to WOI1c In excess ol forty hou rt1 ln 
&uch workwevk unii!"S such laborer or mechanic receilles compenSIIbon at a rtlle not less than one and one-half 11~ 
tho basic rate or pay for all hoors worlled In excess or Iotty hours In such w011Cweek. 

2) VIolation; Jilbility lor unpaid wages; llqu!dated <11111\1191!5- In tho event ol any \'lo!3llon ollhe 
c:l!luu set fOI1h In parag1ar>h (I) of !hi& section lhe CONTRACTOR a'ld any suocontraclot respol'<llbte ihetelor shan 
be l11ible for llle unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to lhe Unitl!li States, 
for liquiclvlltd damages. Such liquidated damage& shoal! ~ cornpu1&d with respect to each Individual labor"' or 
•necl1anic, lne!U<IIng v.-alchrtlliln and guams. employod in· violation of the claU'".O set forth In p&ragraph (1) of this HCdon 
In the sum ol S10 lor eocll e.<~!endar ~ay on whidl ouch indMCu4l was fe<l<~red or permlt!ecllo wor1< in •~ of the 
t'-ncard wor1IWeelc oi lo!1y houcs IMlhOVI payment of llle <Mirtime wages requ>fed by 1M clavse set forlh '" paragropn 
(1 ) of this section. 

3) Withholding tnt unpoid woge • and !iqult131ed damcroe•. Counry aha!! upon its own action or 
upon written rvquest of an authcrizod rOptesentative ol the Ocpar~nenl of Lai>Of withh<Jid or cause to be wilhheld, f101n 
8ny moneys payable on accomt of WOtk pertonned by- CONTRACTOR 01 •ubcon!l'liCIDr under any !tiCh eontmet 
or any other F-r.!tl ~with the same prime CONTRACTOR, or any other ledorally-al&isted oonlract subject to 
lhft Contract Wol1< Hcunr and Safely Standards Act, which is held by the same prime CONTRACTOR, such sums as 
m&y be deteiTI11Md tobo necessary to Mlisfy any li:tboitiel! of such CONTRACTOR or ouboontractor fo• unpaid wages 
ond liq .. dotad damages .u provided on lhe clause set forth ln P<lfiQfllph (2) ollhls section 

4) Subcotillaas The CONTRACTOR or s~ shall insert in any "*"'<Jotrac:ls lha 
clauses set lor'th In pan~gi&ph (1) thro\Jgh (4) ol thiS soctton and also a clause requlnng the subconlr8Ctors ro Include 
these clause• In any lower tier subcontracts The prime CONTRACTOR shall ~ responsible for oomplrance by sny 
subcontractor or lower tier subcontractOr w11h the clauoes set forlh In paragi8PhS (1) through (4) of this section. 

c. FRAUD ANO FAlSE OR FRAUDULENT OR RElATED ACTS The CONTRACTOR acknowledges 
dull 31 U.S.C Chap 38 (Adminis!nlblo4l Remed"le$ lor Fa.'>e Clalln& and Sta~!ments) app!JM to the CONTRACTOR's 
ac:liOils pe!Ullnlng 1o 11116 eontrael 

d. INOt.PENOENT CONTRACTOR. In the performance of •ervloes requltad under !hi& Contr&c~ the 
CONTRACTOR Is an 'indepandent CONTRACTOR." with the outhofity and ro"J))t\S'bil"y to control and direct tho 
perlom!ance and details ollhe Willi< and secvk:e$ req\iireomdllr thlt. a.greement. ~r. the COUNTY shall MW a 
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oenen>1 right to mpect work on progreu 10 detem1ine ..,..!her, In the COUNTY's opinion, the seMc:es are being 
pelfonned by the CONTRACTOR in compliance Wilillhis Conlracl. Unleu olhefwise provided by &pec;ial eondition, it 
Is understood 11\31 tho COUNTY d011a not agree to ·USe tile CONTRACTOR exdu&lvely, and that the CONTRACTOR 
Is lr&e to contr3ct to provide services to other Individuals or entiUes while under contract with the COUNTY. 

e. The CONTRACTOR and l/la CONTRACTOR's employe" end agents are not by reason ot this 
ContriiCI, a gen-. or employee$ of the COUNTY lot any purpo$e, and the CONTRACTOR and 11\c CONTRACTOR's 
omployees and agent. shaH not be entitled to dBim or <eoeNe from cite COUNTY any vacation, sick lea-..!, letiremen~ 
-s· a>rnpi!J\Ubon, OO<!Oilpioymect lnsutance, or au-bello& p<o'ilded 10 the COUNTY employees. 

f. The CONTRACTOR shall be responsible !or the accuracy. completeness, and adequacy of the 
CONTRACTOR'S performance under 1/115 Contract Ful1hcnnore, the CONTRACTOR inten~onafty, voluntartty, and 
knowingly assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and 10 any Individual 
not a party to this Contract, for all loss, <tamage, or Injury caused by the CONTRACTOR, or the CONTRACTOR'S 
employees or agents In the course of their employmerd. 

9 Tho CONTRACTOR shaD t>e re.ponsllle !or payment ol al aPjllk:able federal, tUlle, and CW'lty 
.._and 188$ wllld1 may become doe ond OWing by the CONTRACTOR by ~e-.. of this Contracl, lnduding but no1 
llml'.ed to (i) income taxes. (ii) employment1101a!Bd lees. aAleWIWMts, and taJceS and (•1 g&neral eJO:ise lalceS. Unless 
provideo othe!VIiae by &~~reementbetween tile pallies, tne CONTRACTOR also is rosponsi:>le lot obtaining allllcooses, 
parmlts, and ceru6catn tllat may be required In order to perform this Contract. 

11. The CONTRACTOR &~all obtain a g<>neral e>Ctise tax license trom the Oepartrnent or Tax8tion, State 
or Hawaii, In =dance with Section 237 ·9, Hawaii Revised St!ltutes ('HRS' ), aJ\d shall comply with all requ•rements 
thereof The CONTRACTOR shall obtam a lax dearance certiftoate wdh an r.-.quorements thereof. The CONTRACTOR 
shat obtain a tax ~ranee ce<1i11oate from the Ooredor of TalQltlon State or Hawaii. showing ll>at all deltnqueot talC8S, 
~ llllY, le-.ied a: IOCC:I\j8(j l.tldei Slate law against lhe CONTRACTOR !lave been paid and st.CJmrt the same 10 lhe 
COUNTY prio1 10 commencing any perlonnance under thill Conlnlct. The CONTRACTOR shaU aiAo be solely 
re&ponsble tor meeting al requireman1is necessary to obtain the tax dearance certificate required fO< final payment 
unefer Sed!on 103-Sl, HRS and Paragraph 17 of these Genoral Conditions. 

1. The CONTRACTOR Is rvsponsible lor S<~C~Jrtng all employee. refatad Insurance coverage IOf the 
CONTRACTOR and the CONTRACTOR's employees and aeenl$ that is or may ba r~~quir&d by taw and !or pa)<ment 
olea pm'lliums, costs. and oiher llab1111!es 3SSOCiated With securing t11e inwtancle coverage. 

j. The COHTRACTOR sl\al ob'.ain a ceruticate ol cornplanoe lssuod by the Depanment at l abor and 
Jnduslllal Retalioos, State ol Hawan, in 3ccordance with section 1030-310, HRS, and sections 3-122·112, H3Waii 
Admlnls1rative Nles, ("HAR") tlist is current within six month• ol the date of is$Uanca 

k. The CONTRACTOR &11811 obtain a certi"CQte of good stand•ng issued by the Department o1 
CommeM and Consumer Affairs, Slllte of Hawaii, in acoordance wfth secUon 1030·31 0, HRS, and section 3·122·112, 
HAR, that is cutrent within sbc monlh$ ol the date of issuance. 

3, PERSONJIEL REQUIReMENTS. 
a The CONTRACTOR anal &e<>Jre. at the CONTRACTOR's own e_,se, al pe<sOMel noqwad to 

pelform this Contr.!Ct 
b. The CONTRACTOR shall ensure that the CONTRACTOR;• employees or agents ~re e)CJ)erieoccd 

end tuoy qualifie<l to engage In the activities ond periQITT1 the seN!ces tequlred under this C:ontt'llet, and that all 
applicable licensing •M operating requiramants imposed ot required under Fedora!, State or- Counly I3W, and all 
aoplicable accreditation end other standards of quality generally 1100801ed in the lleld of the aclivities of auch employees 
and agents are complied wi1l1 and sa balled 

4. ltOHOISCRIMINATION. No - perlooning work under lhil Connc:t Jncludt>g any SubconiJ8ctgr, 
employee, or agent of the CONTRACTOR, shall enga!)e In any cfJSCriminalion 11\at is prollib1led by any app1Jeable 
FGde.-al, State, or County l&w. 

! . CONFLICTS OF INTEREST. The CONTRACTOR reprooenlS that neltller the CONTRACTOR, nor any 
employees or agent or the CONTRACTOR, presemly has any ln!ro!st. and pcom"""' that no such lntores~ direct or 
1ndorecl, shall be acqul">d, lllalwoukl or mlgln conftoct ., any manner or degr~~ewith the CONTRACTOR's performar.ee 
..-.clef this Contract. 

8. SUBCONTRACTS Ato!O ASSIGNMENTS; CHAtotGE OF NAME. 
a. No 911&1gnmen: without consent. The CONTRACTOR shall not ~lgn or subconlr9ct any of the 

CONTRACTOR'S dulles, obligation•. or lntere&ts under this Contract and no such nslgnment or subeontract shan tie 
effildlve unless (1) the CONTRACTOR obt• lns tne p<ior written consent of~ COUNTY and (2) the CONTRACTOR'S 
11110gnee or sutx:ontrador sobmit. to lhe COUNTY a lax clelrlnc& cru1ilicate from the Director of T.,...ton, Stale of 
Howai. showing that al cielinque:u lalleS, ~ any, le-vied or acc:ruod under State taw ~ the CONTRACTOR'S 
asslgneec.-subconu-actorhiiw beo!n paid AddltionaJy. no assignment by the CONTRACTOR of the CONTRACTOR'S 
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right lo compensation IMide< 1llis Cartrad shaE be effeccJ\oe unless and W'llillhe aulgnmeot Js opprowd by the 
COUNTY. 

b. ReoogniUon of a suca~Saor in intereat When In the best inter&sl8 of the COUNTY. a successor in 
lntereat may be recognized In M assignment 9gleement in which the COUNTY. the CONTRACTOR and the assignee 
or transferee (hereinafter referred to os tt>O 'Ass.gnee') agree that 

1) The Aasignee a&SUmeS aD or the CONTRACTOR'S obligations, 
2) The CONTRACTOR rcmans liable for all obligatlons under this Conltact but waives all 

right$ under this Conlrlld as against the COUNTY; ao:f 
3) The CONTRACTOR shah cootinUII to liJm18h, and the Assignee shan also furnish, an 

requl-ed bonds. 
c. Change of name. When the CONTRACTOR asks to change the name under which h holds this 

Contract with the COUIIfTY, the controct officer or the purchaslno agency shal~ upon receipt of a docl.ment acceptable 
01 aaUslliCiory to 83id oltlcer Indicating sU<ltt change of name (tor eX1!mple. an ameoclment to the CONTRACTOR'S 
articles of inalrponallon), enter ilto an amenc!ment to lhio Contracl wiel the CONTRACTOR to elfect such a change d. 
n;~me. The amenctncnt to ttu Conlract changing tile CONTRACTOR'S name allal' $jleciitally indica1e that no other 
tetms or conditions of tiltS Contract are lhef'ebll chahged. 

<>. Repol1$. All ass$nment con1Jael$ and amendments to Uda Contract effecdng changes or 
CONTRACTOR's name or novation hereunder •hall be "'Ported to lhe chief procurement officer as den nod In sectJon 
1 03D·203(b ), HRS, w1thln 30 days of the date lllat the assignment contract or amendment becomea effitct!ve. 

e. A<:tions affecting more than one purchaSing agency. Notwllhstanding the prOIIislcns of 
SUbparagraphs b. lhrougt> d herein, when Ill$ CONTRACTOR holds COillracn wrth m«e than one piAlohaaing agency 
of the COUIIfTY. the a~rvneot coocracts and the novation and change o1 oam~ amendments herein authorized shalt 
bo processed only tMlUgh the County ~1mel'll of finance 

7. INDEMNIFICATION AND DEFfNSE.Except as provided for m Section 1030-713, HRS, lhe CONTRACTOR 
shall defend, indemnify •nd hold harmle$& the COUNTY, lhe contracting department and their directors. employees 
and ~ts from and against all liability, lo6s. damage. cost and expense, including all attorneys' fees and coats, and 
an cl<ims, suits and demands therefor, arising out of or In connection with any ac;ts or omissions of 1118 CONTRACTOR 
01 the CONTRACTOR'S employees, ot!ioera, agenl$ 01 sUboontracl:lni undl!f tlus Con!rad. The prcMslons of this 
Par&Graph shall remain In fill forc:e and clfecl nclwiflulanding the e>piration or ntly :arminatlon of tl'is Contract for 
anyr&a$00. 

8. COST OF LITI<lATION. In c••e 111o COUIIfTY shall, wit/lout any fwult on ~& part. be modo a party to any 
litigation commenced by or against the CONTRACTOR in connecUon with lllls Comrect. the CONTRACTOR shall pay 
any C0$1 and 8Xp8rt&elncurred by 01 imposed on 111& COUNTY, Including attorneys' fooa. 

8. LIQUIDATED DAMAGES. When the CONTRACTOR is 9"""' nobce ol dellyor nonperformance as specilied 
In Patagr3ph 13 (TctmlnebOO far DahUI) and falls to a.rc in the tme specified, ~ i1 ~~gleed lhe CONTRACTOR shall 
PitY to the COUNTY the amount, if any, sellor1h in tl-Js Contract per calendar day from the dale set roo· cure ..nil ei1her 
Q) the COUNTY re8&oMbly obtail\5 similar goods or services, or both. if the CONTRACTOR 1s tftfT!11natod far default, 
or (II) unttllhe CONTRACTOR pluvi<l•s the goods or setvices, 01 both. if the CONTRACTOR is not terminated for 
default. To the .... tent 111at the CONTRACTOR's delay 0< nonperformance Is excused under Subparagraph 13 .d. 
(Excuse far Nonperlonnaooe 01 Delay Pe<formance). fiquldated damages shalt not be asscssal:lt& against the 
CONTRACTOR The CONTRACTOR snal remain bat:te far damages couscd othet llloin by delay Thl$ Paragroph " 
ot no Ioree and etrea untess the omou11 of liqulclated ~ IS speafied in 111e CcrAraa. 

10. COUNTY'S RIGHT Of OfFSI!T. The COuNTY may oflsel agatnst any monies or ot~~t;r obllQations the 
COUNTY owes to the CONTRACTOR undot Ill is Contract, any amounts owed to tt>O COUNTY by the CONTRACT Of< 
11nder this Contract 01 uny other oont~a. or pursuant to any low or other obligation owed to t~e COUNTY by 111e 
CONTRACTOR. Including, without lin>il~lion, the payment of any taxes 01 1eviaa or any kind or nature. The COUNTY 
will nelily the CONTRACTOR In writing of any offset and the nature of s!Jcll offset For purpous of this P81ai1"'Ph, 
amoun1S owed to tho COUNTY shal not Include deb!$ or Cbll;alicns which 1\ave bee<lliqUidalad aorlled to by the 
CONTRACTOR 30d :>re COI!efed by an lnatallnent poymllnl 01 oilier set11ement plan approlled by the COUIIfTY. 
P<~. """"""'r. tl'>al !he CONTRACTOR shal oe entitled to such exclu110n only to tho extent thai the 
CONTRACTOR is cunent w1th, and not definqucnt on. any paym&nts or obligations owed to the COUNTY under such 
paym•nt or other settlement plan. 

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agn~ea to be bound by lhe 
~dmlnstra!ive, contnoc:w.l, ortega! remedie5 $el forth in these General Terms and Conditions, and HRS Section 1000-
701 et seq_ which goyem CON'lRACTOR's violation or breech of conlred terma and appropna.te sandiona Md 
penattas 
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11. SUSPENSION OF AGREEMENT, The COUNTY reserves llle right at anytime and lor any reason to suspend 
111111 C<>ntract lor any reasonable period. 14)00 written nodoe to llle CONTRACTOR"' IICCOI'I!ance with tho provisions 
he1ein. 

a. Order 10 slop perlormsn<:& The head of the purchasing agency may, by W!ltten order 10 the 
CONTRACTOR at any Uma, and withou1 notice to any surety. require the CONTRACTOR to stop oil or any part of the 
pef1onnance called for by this Contract. This order ah¥11 be for a specified period of time nOt exceeding sixty (60) days 
a~er the order is c;lell\oered to the CONTRACTOR, unless me pal1ies agree to any fur.her period. Any such order shall 
be ldentlfed speoffically as a stop performance order iuued pursuant to this section. Upon re¢eipt of suoh an order, 
the CONTRACTOR shall forthwith comply with Its tenns and bike aU reosonable steps to minimize the occurrence of 
coalS allocable to the perfonn3noe covorod by the order during the period of perfonnance stopp~~go. Before the stop 
perfotmance order expires, or Within any furtller period to which the panies shaB have agreed, !he he~d of lhe 
purc:hasillg agency shall e1111e<: 

1) Cancel the stop perln<mance order or 
2) T erminall! lhe l*fc<mance CCMI(ed by such Older as proWled on the 18munation lor de!alJ!t 

ptOII!slon or the tennlnalion for conve~ 1)10\IISIOft of tins Cootrad. 
b. Cancellation « elqliralion of the O<de<. If a sloo peflormance older issued llld« this sec11on ,. 

c:&ncelled at any Jnle dUriog the period spedllcd In tho older, « if lhe period of the order « any extension lhefeol 
- · the CONTRACTOR shaD have the light 10 le$UIIIC perlom:ance. An awropmde ~lment Shalt be made i1 
the cle!'IVCIY or petfonnanoe sclll!dula or <".<>mpensafion, or bolh, .,d the Con118C1 shall be modified In wrilin9 
acx:O<dlngly. it. 

1) The stop performanoe Old&l resullll in an ;ncrease In lhe lime required for, or ., !he 
CONTRACTOR'S cost properly allocable to, the performance of any pari ol th18 Contract and 

2) The CONTRACTOR assm a claim for suoh adjustment Wllhm thorty (30) daY$ alter the end 
of the period of performance stoppage pi'Q\/Ided lllet II the hoac! of !he purchasing Qgency decidea th~t !he fact5 justify 
such action, any suoh clam asserted may be 1eoeMid end acted upon at any time prior to nnal payment under thi& 
Contract. 

c. Termination of stopped performance. If a stop pel'fomumoe order Is not c;~ncellcd end the 
performance covered by such order Is t.ermlnaled for default 0< oon.,..ni&008, the reasonable co&t& resulting fr«n the 
atop pertonnance order shall be allowabje by adjustment or Otherwise. 

d. AdJustment ol price Any adju&lment In contract price made pwsuanl to this Paragraph sllall be 
determined in accordance will1 the price edjustment pro\li&lons ot ttl's Contract. 

13. TERMINATIONFORDEFAULT. 
a. Detaun. If the CONTRACTOR refuses or fa!ls to pe:form any of the p10Ylslons ol this Cooll8ct W!lh 

sucn dllgenee as wit enst.n:l its completion wilhin the lime specified on 11us Can!Jad, or any extensi<>n !hereof cr 
--tan 1o trnely satisfy the ConVad 1>!0\llslons, « OO<nmils any other sul>slanliallxuch of this Cootracl. lhe 
head ol the pun:lla$mg agency may nctify the CONTRACTOR in Wilting ol!no delay or non.p811onMr>ee and ~ not 
aned m ten (lO} days or any longer time 'I)8Cifted In writlJ1g by lhe head of lhe purchasilg agency, the head ol the 
purohasng ageflcy may tenninale the CONTRACTOR's light to proceed wil!lll>e ConiJact 0< such part of the Contral:l 
as to whldl there has been d&lay or fa~ure 10 properly perform. In the event of IBnnlnAbon In whOle or In pall tho head 
of the pu!d'laslog agency may pnocure similar goods or sc!VIces in a manner and upon th81A!rma deemed appropriate 
by th8 head of lhe purohasing agency The CONTRACTOR shall continue petfO<manao or the Conlnlcl to the eldent ~ 
~ nol terminated and shall be liable tor excess oo61'Sincurred in proctuing similar g<>ods and aervlcea. 

b. CONTRACTOR'S du1iaa Nolwllhslandlng termination of the Contract and subject to any duectiona 
from tllo hclld of the purcl\asing aoency. lhe CONlRACTOR shall take timaly, reaoonable. and noceGSary actioo to 
p<tllecl and presetve property In the poll ... lon of lhe CONTRACTOR in Wllich the COUNTY hos 011 intefest 

e. Compensation. Payment for completed goods and services delivered and oceepfad by the COUNTY 
ShS~ be ot the price set forth in the Cootraet. P• y!TIIInt lor the protecUon and preseNatloo Of proptrty Shiill be in 11t1 

amount agcecd upon by the CONTRACTOR 1nd the heed of the purchasing agency If the partle. fa~ 10 agroe. the 
head of the purchasing agercy shaH &et th8 amount alf)ject 10 the CONTRACTOR's nghiS under r:haptat 3-126, ~ 
TIJC COUNTY may withhold from amounlll due the CONTRACTOR w ch •r.rn• as the head of the purcllaSing Qgency 
cr-ns to be necess8l'f Ill P<OieCt the COUNTY agnilstl<>ss becai!Se ol outsland.ng •- or dims of lcn'net fien 
hotdenr and to rernburse the COUNTY lor the • •-• coats ~named by lhe COUNTY in J)tOQlring s~mJat goods and 
SOI\'Ice$. 

d E>a:use lor nonperfonnanoe 0< delayed perfoonance. Exocpl WICh respec:l to - of 
tutlcontradcr'S. the CONTRACTOR lhJol net be In de'alJ11 by reason of any falwe ln petfotmanco of this Contrad 11 

IIC<>Ordance with its !ermS, if u .. CONTRACTOR hall notified lhe head of the purchasing agency wthin Meen (15) days 
after the cause of the delay and the failure er~ OUI d eeuoes indu<f.ng &as of God; acta of the public enemy: acts of 
the Stabt 3nd any o!her goYemmental body In its sovereign 0< contractual~ fires, floods; vpldema. quaranfine 
rattrit'lions; atnkes or othet labor di&pules, freight emb8rooes; 0< unusuany severe wealher. If tha faliure to pelfonn is 
caused by tho fai ure of a subcontractor to perform 0< to make progress, and if sue!\ loilure arises out of oaLIS<ls slmftar 
to tnooe ~forth above, the CONTRACTOR shall not be deemed to be on default, unless the good• ond oervlc8s to be 
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~ by lhe subcanlnlctor well> obtainable Iran ciher SO<Jrcet '" •uffident tine to pennh the CONTRACTOR to 
meet the requiremorrts of the Contract. Upon request of tlhe CONTRACTOR. the head of the purchasing agency shall 
ascertain the facts and extent of the failure, and, ff he or s:he determines that any failure to perform was oceasioned by 
any one or more or the excusable causes, and lhat, but fi:>r the excusable cause, the CONTRACTOR'S progress and 
perloonan<:e WO<Jid haw m81 tile IMn$ of the Con!nld. the delvcfy ~ "' the t.mc of perlonnance shall bo 
revi&ed aeco<dln~. SU!i.«t to the rights oflhe COUNlY under the clause entitled,'" fixed-price contra~. 'Tormination 
lor Convenience," t~nd In oost·rernburtlement conlt&Cis, "Termlnatlon.' As used in 11\is Paragraph tho term 
•subcontractor' means subconlfactor ot any Her 

e. ErmneOU4 lerminaton fot default If. 011\cr no~ce d l<lrmination ollhe CONTRACTOR's ~hi 1D 
ptoceed under this P""'9"'ph. ft Is ~te!Miled lot atrf reason ltlat lhe CONTRACTOR Wll!l not"' de'&ult under this 
Paragraph, 01 that the delay wu • xcusable under the pmvision& of Subpasagreph d., 'Excuse for nonpertorrnance or 
delayod pertormance," the rights and obllg3tions of the parties &hall be the !18me as ff the notice of terminaijon had 
been issued purt~uant to Paragraph H . 

l AdCltlonal rtgtns and ...,edies. The rights end <IIIMdies pnMded in U... Paragraph are in addillotl 
to any other ~hts and I1!<Tiedles p!OIOclod by law or u~ lhl$ Contrael. 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
a Termination lor oonWlnienoo. The heiod of the purcl\4slng agency may. when 1he ln!Brasts ol the 

COUNTY so reqlire. tennlna!e this CGnlrac: in wllole or in pen, lor the convenience of the COUNTY. The head ol the 
purd\asing OSI'""'Y shallglve written no!ICIO olthe lemlln~!!lon to lhe CONTRACTOR specHying the part or the Cootract 
terminated and .men such fermlnaijon becomes effe<:tive. 

b CONTRACTOR's obligations. The CONTRACTOR shall inc;ur no further obtigatio<tll In connection 
with the terminated performance, and on the date(a) set in the nodce of termination the CONTRACTOR shall ~top 
porlonnanca 1o the ex-.cnl specified. The CONTRACTOR shall al&o tem>ifla:e ouu;Wldl"'i oroers and a<lbalntracts as 
!hoy relate tD 11141 terminated pefformanea. rne CONTRACTOR ohal settle the liabilities and claims arising out of the 
lermlnation of aubcon!n>cts ond orders connected with the terminated pertormonce subject to the County's approval 
The head of the purchasing agency may direct the CONTRACTOR to asslgn the CONTRACTOR'S rlgh~ title, and 
lnlelll$! undcl lerminatsd ~ or subcontracts to tne COUNlY. The CONTRACTOR milS! ctll complete liN 
!*iotmanoe not terminated by the no'I!Oe of term;nat>on and may Incur obllgabons as Me neeessary tD do so 

c. Rlghl to goods and work product. The '-d of the purchaSing agency may require the 
CONTRACTOR to lransler ti!lo and detrver to the COUNTY in the manner and to the exlant directed by the heed olthe 
purchasing egoncy: 

1) Any ~ted goods or Wll'l< product or both; and 
2) The partialy com»letsd goods and materials, parts, too;,. d"res. fog$, hxtures. plans, 

drowi<1QS, lnlormstion. and contract rrghts (hereinafter c:alled ·manufacturing matenal') as the CONTRACTOR has 
s~ti:;ally produced or specially acquirvd tor the porformance of the terminated pari of this Contract. The 
CONTRACTOR shoJI, upon direction of lhe head oll!le purcl\asl~ agency. ptOlect and pr8lWYe pnlj)erty in the 
P"''SP<Sion of the CONTRACTOR in which the COUNTY ha$ an in!2resl. If the head ol the purc:haslng ageocy does 
nolexerdse t/lts righ~ the CONTRACTOR shal usc CONTRACTOR's besteffornl to sell such goods and manufacturing 
materials. Use ot this Paragraph '" no way Implies that 1he COUNTY has breached tile Contract by exerciso of the 
termination tor oonYen~ence provi&lon 

d. ~11on. 
I) TII8 CONTRACTOR shall aubmit a termination dam specifying the amounts dU8 beeause 

ot the tcrrninauon for com.oenlenoe, tog8ther with cost or pricing dalll to the extent requ.recf by oubchapter 15, chapter 
3-t22 of !he HAR, bearing on tne claim. If the CONTRACTOR falls to file e termination claim within one year from the 
ellective dato of lermlr.ation, lhe head or the purchasing egency may pay the CONTRACTOR. if at all, an amount set 
in toCCOrclance wit!1 (d)(l) beloW 

2) The head ol the J)UfChaslng egoncy lind the CONTRACTOR may "9""' to • settrement 
provided the CONTRACTOR has filed a termination Claim suppolled by""" or p!jcing data submitted to the extent 
r't'Qurred by subchapter 15, chapter 3-122. HAR. ond thai !he settlement doe» not exceed tho tofGI Contr&ct price plus 
settlement COils reduced by paymenlll p<evtously mooe by tho COUNTY, the Pfoeeed$ of any sal~ of good8 and 
manuladuril1g miter!als under ~raph c of this Paragraph, ar.d !he Contract pnce ol lhe performanoe not 
termin31b:! 

3) Absent complete agreement Wlder Subpara9raph (d){2) abo\'8 the head of the purchasing 
agency shall pay the CONTRACTOR the following emo11nts, provided payments agreed to under Subparagraph d 2) 
shan not dupllcafe payments under this SUbparagraph fort the following: 

(A) Contract prioes for IJ<'(lds"' servioes 0< bo%11 ac<:ej)led \lOder lhe Coroact 
(B) Coslll ln<:llrred In p-epacing to perfotm and performng !he terminated portion of 

the woll< or pelformanca pkrs a live pe< cent mallrup on actual dlre<.1 costs on the portion of the wor1< or perrormance, 
the m8ll<up sllall not include anticipator) profit or consequenUal damages, leu 11m aunts paid 01 to be p81d lor accepted 
goods or services or bolh, provided, howelll!r, thai ir IIIIP;>earslttat Cl1e CONTRACTOR would haw stJStaiN!d a.lo86 if 
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the entire Cootract would have completed. no markup shall be allowed or Included and the amount of compensation 
shall be re<lueed to reflect the anticipated rate of loss; 

{C) Subject tc the prior approval ol the head ol 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 !he 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 prlce reduced by the amount of payments otherwise made. lhe proceeds ol any sales of 
supplies and manufacturing materials under Sul>paragraph c.3) and the Contract priGe of performance not terminated. 

4) Costs claimed, agreed to, or estabfished under Subparagraphs d.2) and d.3) above shall be 
in accordance with Chapler 3·123, HAR. 

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
a. Change in scope. If any actloo 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 Cootracl 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 Corrtrad 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 01 extension of time for completion, proVIded: 

1) The CONTRACTOR shall have given written notioe 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 actioo or omission; 
{B) Within thiny {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 pertonnance 
or 

(C) Within such further time as may be allowed by the head of the purchasing 
agency in wrffing. 

2) This notice shalt state that the CONTRACTOR regards the act or omission as a reason 
which may entitle the CONTRACTOR to additional compensation, damages or an ftX!ension of time The head of the 
purchasing agency o.- his or her designee, upon receipt of such a notice, may rescind such aciion, remedy such 
omission or take such other sleps as may be deemed advisable in the discretion of the head of the purchasing agency 
or his or her designee. 

3) The notioe required by Subparagraph a.1 ) of this Paragraph must describe as clearly as 
practicable. at th~ time, the reasons wt.f the CONTRACTOR believes that additional compensation. damages or an 
extensioo ol time may be remedies to which the CONTRACTOR is entitled; and 

4) The CONTRACTOR musl maintain and, upon request, make available to the head of the 
purchasing agency within a reasonable time, detailed rooorcls to the extent praclicable, and other documentation and 
evidence satisfactory to the COUNTY. of the claimed additional costs or an extension of time in conne<:Qon with such 
changes. 

b~ Nothing herein contained, however shall e<=e the CONTRACTOR from compliance with any 
rules or laws precluding any County officers and CONTRACTOR from acting in collusion or bad fai!h fn issuing or 
perfonning CMnge oroers which are clearly not within the scope of lhe 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 lhese General Conditions. 

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation 
expenses under this Contract shall be subject to chaplef 3-123 (Co•t Pnnciples), HAR, and lhe following guidefines: 

a. Reimbursemenl for air transpo<talion shall be for actual cost or coach class airfare. whichever is 

b. Reimbursement for ground transportation costs sha~ not exceed the actual cost of renting an 
lntermedlate-$lzed vehicle. 

c. Unless prior wriuen approval of the head of the p111chasing agency is obtained. rei®ursement for 
subsistence allowable allowance (i.e., hotel and meals) sh"ll not exceed the applicable dally authorized rates ror inter­
Island or out-of-state travel for County officers and employees in the ex&CUtive b<anch who are excluded from collective 
bargBining coverag<~ No ott1er 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 na.me of the traveler. ninerary, airfare receipl. hotel receipt. and ground transportatioo 
receipts. All lravel must be pre-approved by the COUNlY Officer-in-Charge. 

d. CONTRACTORS with an off.::e 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 tra11sportation expense reimbursement unless 
expressly speoified In the Contract. 
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17. PAYMENT PROCeDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Orlginel111volr.es required. AU payments under this Conttactot.311 be made o~ upon submiUion 

by the CONTRACTOR d OOgjnal invoices specifying lhe amoun! due 8!ICl C8111fying lhat seMc:as requested undllr 11M! 
Conlnid h""" been perlormed by Ill& CONTRACTOR eooording 1D the Comtact 

b. Subject to avaRable ~Jnd&. Such payments &re sJbjeCIIO avai~blllty of fllndv. and aft paymeniS 
&hal be made in accordance wtlh and subject to M iele 9 ofilte Count)' ofMau' Charltir 

c. Payment only lor WCfk under~ The COUNTY is not responslble to pay tor WOik per1onneo 
by CONTRACTOR 01 rts sulx:ontracto<s lhal ill nat m thl> Con1rac1 am:i &If'/ amendments or change ordtn thereto. 
CONTRACTOR must follow Paragraph 19, ConuaCI Modlfteations, or Paragrl!ph 20. Change Orders, and m~l have 
ptoper authorization before performing work oUISide llle original Contract. 

d. Compensation Retamed 
1) Pursuart to §1cn-32.1(a). HRS, lhe Ccuniy may rotain a portlon ollhe amounidue under 

tho COI\tract to the CONTRACTOR to ensure proper parlonnanoe ollha contr~ct. provided lhat the sum withheld shaH 
notexcead ftve percent (5%) of the amount due tne CONTRACTOR and that alter ltlty percent (50%) of the contrect is 
compleltl<l and progre$$ Is sa~sfactory, no additional sum &hall be Withheld, pnM:led 1\Jnher 11\al M progress ,. l1!lt 
salisfac(ory, the PIOC<Inmenl Officer m1l'f ecntrrue to withhold as wmpensatJon 111lalned sum no! exceeding fiw 
percent (5%) of lhe amount dl.te the CONTRACTOR; provided furthsr that the oompenUitlon retained llhall not lnelude 
sums deducted and withheld separately at liquidated damag<l9 from moneys due or that may become due the 
CONTRACTOR under the conlract 

2) The Com ly may enter •~ID an agreEment With the CONTRACTOR ""'lch wi1 allow me 
CONTRACTOR to withdraw from lime to time the wtlole or any portion of the sum ret.1lned under wb.paragraph (a) 
upon d<:poshlng with the County Gny general Obligation Dond olltle State or illl political subdivisions with a ma111et value 
not less than the sum to be wllhcfrown, provt<led lhat the County may require that the total market value of such bond 
be g:eater than !he svn to be w!tlldrawn 

e Ftnal payment Final payment under this Contract sha~ be subject to !8ctions 10~3 and 1030 · 
328, HRS, wtlk:ll require a tax clearance from lha Olrector of Taxation, State of Hawall, and the Internal Revenue 
Selvice, U S Department of Treswry. showing that all delinquent taxes, if My. levied or a<:c:ruad under staltl ~and 
the lmcrnal Reverue Code of 1988, as amended, a!18Jnsl lhB CONTRACTOR h.ve been paid. Fur1het. ln acODfdiiOC& 
vA!h seclion 3-122-112. HAR, CONTRACTOR sha• proYille 8 e&llifica~ IIIIIIITling !lull 1!1e CONTRACTOR has 
remained in compianoe with all applicable taws as required by thiS S<!lction 

18. FEDERAL OR STATE FUNOS. flthis Conllld IS payllble in wtlole on npanfrom ledetalot ~of HaW21l 

r S!ate/ Md!i, CONTRACTOR egrees thsl, as to the ponion of ll1e compeniBtlon under this Contract to bo payable 
tmm federal or Slate funds. ihe CONTRACTOR sha• be paid only !tom such fllnds received from the f&detal or State 
government. and sholl not be paid from any Olhor fund&. FaUure ot the County to receive antlclpatad federal or State 
fllnds shall not be cetl61dered a b<.ach by the County 01 an excuse fcf nonpertcnnance by 1M CONTRACTOR. 

19. CONTRACT MOOIFICA TIONS. 
a. Modification In writing; no verbal modification At any time, and without notice to any sui'C(y, the 

head ollt\4! purchasing egency, aubject to mutual agrewnent of the parties to the Contract'" writing and as opp<opria!e 
adjuSimcnl!i, mey moke rnodificalion• wilhln the geno<lll """P8 of this Conuact 1o include a ny one or more of the 
IO'IOW!ng. 

performed; 

contract 

1) 

2) 
3) 
4 ) 
5) 
6) 
7) 

Drawings, deiiQn&. or specification&, for the ooocJs to bo furnished or 88rvices to be 

Melhod C1 ttwpmentor ~ 
Plaoe of dell~. 
Dcsoript1on o! sel'olltes to be perlcnned; 
Tim& of perfotmonce (I e hours of the day, d3ys of the WMk, ett..); 
Pla<:e of petfoonanc:e of tho services; Of 

Other PfcMS!OIUI or !he contract acoompl shed by murual action of the ~ to the 

b. No verbal modification No verbal mooiftcatlon, alteration, amendmenl change or extension of any 
term. provision or CClOCIIHon of lhi~ Conllad 11\all be pennrt!ed or oel<tlowtedgeci 

c. Aqustment of plicc or tJme for petlollnranl;e. If arry mocificalion ~ or decrease$ the 
CONTP.ACTOR'S cost of, or !he time required fcf , ))41<formance or any part of !he wort< under th•s Contrad, an 
adjustment shell be made and this Contrsct modif"'d In writing accordingly. Any adjuS1mentln price made pursuant to 
this clall$8 $hall be determined. where applictlble. in aceo<dliiooa with the price o<Jiuslmont clause ol this Contra<:~ or 
0$ negoba\ed 

d. Ctalm barred afuu iNOI payment. No claim by !he CONmACTOR for an od)U$tmcnt hel'eundar 
shall be allowed if the c!aim is not recei•ad by the head of the purchasing agency prior to final payment under this 
Centrad 

13 

.. 



. . 

CONTRACT NO. C7432 

e. Other claims not barred. In U1e absence of a written modification to tile Contract. notlling in this 
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a cla;m under this Contract or for a breach of 
eontraet. 

f. Professional Services Contract. If this is a professional services contract awarded pursuant to 
Section 103D-304. HRS. any modification. alterallon, ameMment, Change or extension of any term, provision or 
extension of this Contract which increases tile amount payable to the CONTRACTOR by at least $2.5,000.00 and ten 
per cent (10%) or more of tile in~ial Contract price must receive tile prkl< approval of the County Director of Finance. 

g. Tax cleerance. 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 tile Contract, a tax clea~ance from the Director of Taxation, State of Hawaii, showing that 
all delinquent taxes. if any. lell!ed or aocrued against the CONTRACTOR have been paid. 

h. Sole source agreements. Ame.ndments to sole source agreements that would change the original 
scope of the agreement or increase tile ortglnal 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 sh~ll not be 
submitted as an amendment. 

20. CHANGE ORDERS. A change order Is a wrlrten older signed by the head of the purchasrng agency, 
directing tile CONTRACTOR to make chan90s which the 'changes clause" described below authorizes !he head of the 
purchasing agency to order withoUi the consent of the CONTRACTOR. 

a. Changes Clause Generally. By written order, at any time. and without notice to any surety, tile 
head of the purchasing agency may, unilstBrally, order of the CONTRACTOR: 

1) Changes in the work wfthin the soope cf the Contract; and 
2) Changes in the time of performat~ce of the Contract that do not alter the scope of the 

contract work. 
b. Adjustments of price or time for performance. If any change O<der increases or decreases the 

CONTRACTOR'S cost of, or the time requi:ed tor, performance of any part of tile 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 claus" shaD be delimnined, where applicable, in accordance with tile price adjustment pro\ilsion of this 
Contract. Failure of the parties to agree to an adjustment on contrac1 price shall be resolved in accordance wltiJ 
Subpa~agraph a.5) of Paragraph 21 on Price AdjustmenL Failure of the parties to agree to an adjustment in time shall 
not excuse the CONTRACTOR from proceeding witll the Contract as changed, provided that the head of the purchasing 
agency, wltllln foutteen days after the Changed wool< commences, makes the provisional adjustments in time as the 
hoad of the purcllasing agency deems reasonable. The right ofthe CONTRACTOR to dispute the contract prtce or time 
required for performance or both shall not be waived by i1E performing tlie work, provided however. that It foUows the 
written notice requirements foe disputes and claims astablished by the Contract. 

c. · Time period tor claim. Except as may be provided otherwise by section 1 03D-501{b), HRS, the 
CONTRACTOR must file a written clam disputing the contract poice or time provided in a change order within ten days 
after receipt of a written chan9B order. unless such period tor filing is extended by the head of the purchasillg agency 
in wrijing. The requirement for fifing a timely written claim cannot bf! waived and shall be a condition precedent to the 
assertion of a claim. 

1) Claim barred afiec final paymeoL No cllilm by the CONTRACTOR for an adjustment 
hereunder shall be allowed ~the claim is not received by the head of the purchasing agency prtor to final payment 
under this Contract. 

2) Other claims not barred. In the absence of such a change order, nothing in this clause 
oholl be deemed to ce•~·ict the CONTRACTOR'S nght to pur.oue 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 3tjreement on a fixed price adjustment before oommoncornent of the pertinent 

performance; 
2) By unit prices specified in the Contract or subsequ<;ntly agreed upon before 

commencement of the pertinent performance; 
3) By the cos1s attributable to tile events or s1tuabons covered by the provision, plus 

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

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

5) In the absence of agceemefl! between the parties, the adjustrnent•hall be made purslJanl 
to 1030..S01(bX5). HRS. 

b. Submission of coo;t or pricing data. The CONiRACTOR shall be required to suhm~ cost or ptleing 
data for any price adjus~nent subjectto the prov1sions of subchapter 15, chapter 3-122, HAR. A fully executed change 
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ordef or other document permitting bi:ling for the adjustment in pnce under any method listed In Subparagraph (aX1) 
through (a)(4) ot tills Paragraph shall be iw.1ed With:n ten days after agreement on the method of adjus!ment 

22. VARIATIONS IN QUANTlTY FOR ANY DEFINITE QUANTITY CONTRACT. If thiS is a eeftnile quonlity 
goods or sel'lices contnlct. upon the agreement ot 11\e COUNTY and the CONTRACTOR, the qvan11ty of gooc!s or 
Mrvices, or both, sr:>ecir"'d in thi& Contrac~ may be increased by o maJ<imum at i~~n per cent (10%). pro\'lded (1) the 
umt prices wll reman the sa.M except lor any price equslmen!S 04hetwise appi'Qble: and (2) the head of the 
pun:haaJn9 agency makes a wntten delerml11!11ion that sud> "'' in<nar.> wil eith&r be more economlcallllan awarding 
anolhet Contract or lhat n would not be praetlc31 to award snolh"' agreement. 

23. CHANGES tN COST ·REIMBURSEMENT CONTRACT. If !his Contract Is a COSI-reunbut~ernem c:onlnict, 
the folowtng proyisions stlal apply 

a The head of th& purchasing agency may at any tine by written order, and withovt notice to the 
sure~e•, 10 ~ny, make changes within the general scope of the Contract In any one oc more of the follOwing: 

1) Oo-..ctlltion of perlonnanoo; 
2) Time of perlotmance Q e. holn ollhs d1JY. oays of the_.., etc.) 
3) Place of performance of ,.....;ees; 
4) Drawings. designs, or speciRcai!ons when Ulll supplies to be furnished are to be specially 

manufacturlld for lhe COUNTY ln accordaneo With the drawing&, Cfeslgns, or spe<:iftcatiOns: 
6) Method of &hipment or pad<lng olsiJill)lles: or 
6) Place of dehwry. 

b. II ony chango causes en increase or decrease In the e&tlmated cost of, or the time required for 
perl01111ance of, any pert ot the performance under this Contra~ whether or not changed by the oroer. or otherwise 
at1eas 3tr'f Olnef temw and conditions Of lhit Ccr:tracl. the head of the purd\Mir.g 39f!n"Y shal make an eq..u.llie 
t!ljustmttntln the 1) C$tJn&!ed ooel deflver or complot.on schedule, or both; 2) 3moUnt of any fixed tee: and 3) other 
affected term• and shan modify the Contract e<;oordingly. 

c The CONTRACTOR must assert 1119 CONTRACTOR's nghiS to an ad)U$1ment under this provision 
wtthln 30 days lroco tht day of receipl of the written C>Wr. ~.if the head 01 the~ agency deCides that 
!he f3ds justify it the hud or the pultllatlng a!J8ncy may receive ard act upon a propoul wbmllted before Onal 
payment under the Co~t111ct. 

d FaQure to Qgree to any lld)us~ment lll!all be a dispute under the provision on [)jspute herein. 
Howe'M, nothing in 1111& provi;lon sllel excuse the CONTRACTOR fii)C'D proceeding Willi the Comract a changed. 

e ~ndlng the ~· and condi1ions of Subparagraphs a. and b of this Panagrapl1, the 
astrnated cost of this Contract end. if this Contract '" 1ncrementally lundad, ltle funds allotted for me per1oml8nce of 
this Contra~ shall not be inaeased or considered to be increased excepl by spec~ic wrll1en modification ot the Contract 
lndlca5ng the new con:raet estima:ed CCB! and. It the contract io lnaementalty funded, the new omount alolted 1o the 
contract. 

24. PROMPT PAYMeNT OF SUBCONTRACTORS. 
a Generally. Ally mcw>ey PGid to a CONTRACTOR shall be dlsbu~ to subc:OnttaCIDr& wltNn ten 

days ..ner receipt o1 t/16 money In 8CC<llt!anc:e With the tetms ollhe :ouboontract; pro~ that the wboonlleelar has 
met a- the terms and eoncfitions of the subconlraGt and there ""' no bono r>de diSpute& oo whioh the procurement 
agency ha& witflhefd paymen1 

b. Final payment Upon nnal payment to the CONTRACTOR, lull payment to the subcolltract.or, 
lndudltig retainage. shaD be made within t.., days after r=ipt olthe money: pnwided 11\al th""' ere no boiW Me 
disp<Jtea over the subeontraelor's pelfom>anoe under the ~ 

c Penalty The procuremenl officer or the CONTRACTOR, as appliceblo, will he subject to • penalty 
of one and one·l\a~ por cent per month upon outstandl1g amounts due that.,..,., not timely paid by the responsible 
pasty undtlr the fo!l""''og coodillons. W'lere a ~dor M& provided evidence to the CONTRACTOR of 
satis1aetcrily c:omple1ing Ill' WO<ll undeJ their sulx:onlnld and has provided a propefly documented f.nal payment 
requesl as described in Subparagraph d. of this Paragraph. and: 

1) Has provided to the CONTRACTOR an ace&Piable performance and payment bond for 
!tie profect executed by a surety oompany aulllc>rized to 6o busineuln the Slate, os provided in sectlon 103-32 1, HR.S: 

"' 2) The foi!OWlng lias occurred. 
(A) A period of ninety days a«er 11\e day on which the IMI of the labor waa dCI\e or 

performed end the test of the mate~al was furn1shed or aUpPiied has elapsed w1thoul wntten notice of a claim gMtn 1o 
CONTRACTOR and the surety, a provi:l«< fo< in secllon 1030-324, HRS, and 

(8) The aubconlra<:Uir has pro>lded to tho CONTRACTOR, an Gcceplablo release 
of retalnage bond, oxeouted by a surety company atrthOrized to do business In the Sta:e, in an amount of not more 
than two times the amount being retlined or Withheld by the CONTRACTOR: any other bond 8«ej>!abbe to the 
CONTRACTOR; or any O!he1 form of mutual!)' accejUble collotetal. then, a! sums tetained 0< witi\held from a 
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subcontractor arc! a11>e!Wioe rue to the subcontraaor for ·~ pefioonanoo under the subccntraa Shal be paid 
by the procuremem ot!loer 10 tha CONTRACTOR aod subMquMt!y. opon re<:elpt from the procurement ofllcer. by tho 
CONTRACTOR :o Ill& eubcontrac:for I'Athln the applicable time periods specl!led In Subparagraph b. of this Paragraph 
and section 103·10. HRS The penalty may be withheld from Mure payment due to the CONTRACTOR. if d1e 
CONTRACTOR wa2 the r&sponsible party. If a CONTRACTOR has viOialed S\Jbparagraph b. thrl!lt or more times 
wlth•n two years or tho fir$! viOlation, 11>e CONTRACTOR sl\aJI be referrtd by the procurement omcer to tha 
CONTRACTOR's llcel\Se board tor appropnate action lnduding adlon Wldet Mdion 444-17(14), HRS. 

d A propedy doct.nle!Ud llnal payment teQVMI !rom a sldx:Onttactor, as required by Subpalagrapb 
c.. Sl\al include; 

1) Sobs!Mtiation of the amounll Mquetted: 
2) A certi!i.,.~on by the suboonllactor, to the bast of the eubcomractOI'a knowledge and 

belief, that 
(A) The •mounts requested are only lor poorformance in aCCOfdance W!!b the 

epeciicatiollS. tetms, and oonditioos ol the tubcontraa: 
{B) The tubconlt&ctor has made paymencs due ID ii:s s~ and supp:iets 

11om p!e-;icus paymeniS received under the s..iloonltad and w'll make timely paymenm from the proceeds of 111e 
payment cowred by Ulll certi!icalion. In accordance with their sltx:onlrl!ct 89-"'ents and the reqUirements of this 
section; and 

(C) The payment request does not include any ~mount that the subccnlractor 
lntenda to w~hhold or retain lrom a suboontr&ctor or supplier In accordance wfth !he terms and conditions of t11eir 
sub<:Cntract; and 

3) Tne slt>mls$loo of doc:urMntalion confilm;ng that all other !elms arc! cond<tlons reqt-'red 
under 1!le su!l<:oNaa og18W111H11 ha"" been luly salis!led 

The pox;uremefll oft'icllf shall rotum •IIY ftnal payment request tnlll is dele<:tMo to lhe CONTRACTOR within seven 
daya alter reoelpt, \Mth a statement ldflntilylf9 the defect. 

e. This section shall not be constwed to Impair lhe right ol s CONTRACTOR or a subcontractor al 
any tier to negoVate and to lnclucle In their respeciM! s..,contr&ets provisions that provide for additlonal tefTllS and 
cond¢1ons that a<e requested to be met before the subccntniG!Or shall be entiUed to receiV& final payment under 
Subpe111graph c. ot ttllo Paragraph; pnM:Icd that any sUCh payments IM!t'oheld si\JI be withheld by the p!ocaren-.ent 
oft'.cer. 

26. ACCEPT A.NCE OF OOOOS AND SERVICES. The COUNTY shall accept good& and &ervices Of QMO 

CONTRACTOR no~ce of rejection withln a reasonable time. notwithstlndifl9 any paymen~ prior test. or Inspection. No 
onspecbon, 18sL delay or !allure to inspcct 'or test, or failure to chr:over any defect or other nonconlormance With the 
specificoboos, shall refleW! CONTRACTOR of any obligatlor'ls under this Contract or Impair any rlghll or remedies of 
the COUNTY. 

26. OBSOLETE PARTSilONG TERM PARTS AVAII.A81UTY. CONTRACTOR shall bmely rfii)Ort on the 
ataws of end of 11111 (EOI.) hatdware that has been p!OCUred fer lite purchased or leased product. EOL hanmare 
includes the following: electronic eompononts/piece parts and mechanical hardW8re CONTRACTOR aha" provide 
tdvanced notification in wr~lng to lhe Offlcor·ln-Charge of eny changes to tooling, ltlcJiities, materials. &iiBitability of 
parts, or p!ocesses that could affect the comracted pro<Juot. This includes bul la not limited to fabrication. assembly, 
handling. inspecden, ooceptance, test•ng. lildtity reloGation, or lntro<iuction of a rMIW manufacturer. CONTRACTOR 
&hal notify the COUNTY of any pending or a>nlempla'.ed Mure ecllon to diSCOillinue anldes purchased or repl.ac:ement 
J*tllbr lh8 ll1tides purchased purwM( 10 litis CoolrlJCI lind llhal wor1< wilt> ll>e COUNTY to detennone lhA MEld to 
6lOCiqJie any pares fer tne H<ely kfe of lh8 producl and offer 1l1ose pat1S to the COUNTY prior to the aclual 
doaconbnuance. CONTRACTOR sl\aft eX!elld opp<l(tuOitieS to the COUNTY to pl•ce last time buys ol•uc:h arlides with 
dellverlef. not to e>ceod twelve monlh$ art.r the last tlmo buy d11le. 

27. CONFIDENTIAUTY OF MATERIAL 
a. All matertal giVen to or made available to the CONTRACTOR by vfnue of thos Controct, which Is 

identified a.s propnel&t)' or con~denllal inlotmatlon. wii be saleguatded by the CONTRACTOR and shal not b11 
dlsdooed to any indivklual orocganizatlon wlthoul me prior vwllten approval of tile COUNTY. 

b. M inlorma!lon. data. or od1er malerial prCM<Ittd b'f the CONTRACTOR to 1he COUNTY is BtJhject 
to 1he Unifonn Information Practices Ad.. Chapter 92F, HRS. 

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FV.GS. The 
CON1'RACTOR shall not refer to the COUNTY or any offoce, agancy, or officer ttlereor, or any COUNTY employee. 
iocluding thl! head of lhe purchasing agency. !he County procurement officer1l IN 'County council membelo, or 
member$ Of directCB of any County OO.td ot commission. ot to the serW:trs or goodB. or beth, provltSed under ll1is 
Contraa. In any of the CONTRACTOR's btochuras, ad\1611lSemenlS, ot other oubkity of the CONTRACTOR without 
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thll explicit written consent of tne COUNTY. All medii eontaC1S wftl1 the CONTRACTOR about tile subject matter of 
this Contrect shall be referred to the head of tile purchasing agency. 

The CONTRACTOR shal 001 use lede<al, - · or County seal(s). logos, crests, or reproductioos of ftags or 
likenesses of any agency official without specific pre-app!!MIJ in wrrting. 

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY sham haw ccmplete ownershop of aV material, 
both m..Nid and uninislled, wlloch ,. de-.eloped, ~. 35$e~T~bled or conae;Y!Id t1f e>e CONTRACTOR pursuant 
to ln!S Contrad and !Ill such ma19rialshall be considered 'works for tire.' AU such moterlals shall be deivered to the 
COUNTY upon expiration or te<mlnaton of till$ Contract. The COUNTY. in 115 sole discretion. shall have U1e exclusive 
r~ght to copyright any prodvet. ooncel)t, or m~rlal developed, prepared, a$$lilllblod or coooeived t1f the 
CONTRACTOR pursuant to tin Conract. 

30. INSURANCE. During the fl!ITTI of this Colltfad, CONTRACTOR shall mainteln at all times or cau&e to be 
maintained general tnd profeuional l•obllhy Insurance ooverag• l'ct CONTRACTOR end lis employees fllfldeJ!ng 
..,Nice$ to the COUNTY ~ this Comraa. The lnSIKllll<:e polcles &hal be issued by a ~any o.- ccmpanles 
autho~ed to do busine•• in HawaU and acproved by the COUNTY. v.1tn comb1ned single frnlls of not tess than ONE 
MILLION DOLLARS ($1,000,000) per occurrence end lWO MILLION DOLLARS ($2,000,000) In the aggregate for 
ContlliCtll with a total certified arnounl of $1,000,000 or less. and THREE MILUON COLLARS ($3.000.000) Ill the 
aggregate for~ with a t0181 cetl!fieclarnount of $1 ,000,001 01 more. or such ~tef amoun\ at may be reql.ired 
11'0111 time to time by the COUNTY. CONTRACTOR shan also cany worker.~' compensation insun~noe for 
CONTRACTOR'S employees In the S!l10unta required by appticllt>ltl law. CONTRACTOR shall provide COUNTY not 
less than thlr1)1 (30) days' notice prior to any C81lcellaUon or material change or re<klction In coverage. No such maletial 
change Of reduction 11111y be made without "''Pfavallrcm the COUNTY. The COUNTY shal be lisle<! as an add•o.nal 
Insured on aU poikles, with tht txcep!ion of Pfofe$S>Onal liability and wofl<ers' compensation polleles. P~or to the 
oommencemant cf this ContracL CONTRACTOR shall provide the COUNTY With a certltlcate of insurance. Thoreafier, 
prior to the expiration of each policy period, the Insurance ca'""'" for CONTRACTOR &hall provide the COUNTY with 
certlfleatcs of insuran<:e evidencing the !oregcing coverage and PfO\I!Sions. The COUI>ITY reseNeS the right to MqUeSI 
lnd ~ ~ 9llt tie!~ copy Qllt~ J1Qiil;i91. Farur. 19 llll!i~~ the -~ry •mn~ in a~ 'Mill 11>e 
provision• set forth heroin shall constitute a material br&ach of this Con:raeland the COUNTY shall thereafter haw the 
options of pursuing remedies for such brMeh and/or immediate termination of this Contract. 

31. U ENS Allll WARAANTIES. 
3 Liens. All prod~Jds provided under this Contract shall be tree of aD Oens and eneumbtances. 
b. Warranoos 101' products and seMoas. In t11e event this Contract Is for the provision of products 

(goods or cquipmerlt). CONTRACTOR W!lrrants that a has ad righls, title and lntefe•t in and to al PIQduds sol(l, ieased 
01 bnsed to the COUNTY CONTRACTOR also wooaru that !he prodUCIS shall wbslan!illlty mn!orm to aD 
desaiption&, spccffiellb<>ns .• sl8temellts of wort< and representallona sll1 forth In the Contl'!lct. schedules. publications 
of CONTRACTOR and/or any omer(s) and will be !'rae from defectS in materlols, l)(lrformance. workmanship and 
design. CONTRACTOR !urth~tr warrant$ that it w~lperlorm any 6eMces required witt' P"l'l'ptnaliS, d!lgence and in 
·~ .nth prewiling mndalds In the Industry to the t<:esonall!e satl&faction ri the COUNlY. The Warranrf 
period w• commenQI after ~arx:a, ""dallned in lhl• Contract Any specific wamtnty period• shan be a& set forth 
'" the proposals, schedules, orde/'8 or Speas! Candftfons pertaining to thi• Contract but In any evont such wrorranty 
period shall not be lea& lh3n one (1) year. 

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS Of THE CONTRACTOR. The COUNlY may. at 
reasonAble times and ploeaa, audft the bool<s and records ol the CONTRACTOR. proopeetlvo COI>ITRACTOR. 
subcontractor, or prospective subcontrador which wre related to: 

a. The eO$l or pricing data. 
b S\.lbconlr.C. other than Ulose related to a f•m fuced.pnce Comn.ct. 
c. Ttoe following IH:OBS& to reCOf(!s requirements adOilionaBy apply to any Contl'!lct funded In whole 

or in part by the state 0< federol governmMt' 
1) The CONTRACTOR llg!ee$ to PfOvicle tile Courny, State c1 HawaiL Fcdetal Emergency 

ManaQ9mant ~ncy Of o:her t.derat agMCy. the Compltoller Gonerlll of 1M Unlted States. or any of tneir authori7.ed 
~Wives aeaou to any books, dOQJmell!s, papers, and records of the CONTRACTOR which are diret.'lly 
pertinent to this centrad tor the purposes ol mal<lng audits, examiMtlons, eKcerpts, and transcriptions. 

2) The CONTRACTOR "9rell& to pertrut any ~ the foregoing P3rlle!. to reptoduca by My 
means -""""r or ID copy excerpts and tr;lllscripllons as reasonably needed. 

3) The CONTRACTOR ag~ to provide ac:ass to construction or other wont sites pertoining 
to the wor1< being oompleled under ttle contrlld. 

33. COST OR PRICII>IG OAT A. 
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CO:'I'TRACT NO. C7432 

a. Cost or prlcing data must be submitted to the head of the purchasing agency ond timely certifi&d u 
accurate lor oontrads over $100,000 unless the contract is for a multiple·tetm or"" OthefWise spe<:lfi&d by the head or 
the purchasing agency. 

b. II certified ce&l or plicing llalli are s!Jlsequelltty tol.l'ld to hiMI been inaccurate, inalmplete. or 
noncurrem as or the date - In the celtificata, the County lnnti:led to an adj..,. !men! of the comrac1 pricQ, incluc1lng 
profit or lee, to e>«:l1Jde any slQtllfw:ant SIITI by 'Mlich the pnc:e, lndudlng pnollt or lee, was inCieased becaUia of the 
defective da!a It Is presumed thlll OY&rstated c:o&t or priel'lg data Increased the contract price In the =oont of the 
defect plus rlllated overhead and profit or fee Therefore, unless tMro is" clear Indication that tha defective data was 
not used or rolied upon, the prlco wilf be reduced fn such amount. 

34. RECORDS RETENTION. 
a Upon any termNiion of INs Contract or as olne!wise required by applicable laW, CONTRACTOR 

shal, put8Uar.t to chapter 487R, HRS, destroy an copies (papar or elec1roniG fOrm) of personal Information roeei.ed 
from the COUNTY 

b. The CONTRACTOR and any tubcontractora shall maintain the files, books, and records th•t rellltc 
to the COntriiCI, induding any j)etSO(la( infllmllltcn created « received by the CONTRACTOR on behaH of the 
COUNTY, and any cost or pricing data. for atlclnl th.""' years eftet the dale ol hi payment IJJlder the Con!raet The 
pomona I infOrmation shall continue to be oonlldential and shall only be disclosed as permiltad or r~'ed by law. Aller 
the three year or longer retention period &$ required by law hall ended, the ftles. books. and r&oords that contain 
personal•nformat on shaU be destroyed pur>Juant to chapter 487R, HRS, or ratume~ to !he County at the reqvest of the 
County. 

35. ANTITRUST ClAIMS. The COUNTY and the CONTRACTOR recogn!u thai "' oc!u3t economic praaioa, 
CM!rd\2rges resufting from aMtrust lliola!!ons are In faCI USII811y borne by the pt.rehaser. Theralora. :lle CONTRACTOR 
hoA!by BS&igns to the COUNTY any and aD claims for owrcllerget as to good• end materials purctlOS&d in connection 
with thiS Ccnnct. except a& to ovorcharges whlell resun from VlolatiDns commenctlg af1er tho price is established 
unoor this Contract and whlellare not passed on lo the COUNTY under an esatlatlon clause. 

36. PATENTED ARTICLES. Tile CONTRACTOR shall defend, i'ldemrdty, and hold hamiiUa the COUNTY, and 
its officers, employees, and agerus fran and against al kablrty, toss, damage. <:os1, and eJq>e~~Se, including a1 
attorney'• filM, and al dalms, suits, and ~nds at1slng 0111 of or resulting lmnl any daims, demancs, or actions by 
tne patent holder lor infl1ngement or other Improper or unalrtllollzcd use of any patonted artiole, patented procees. or 
patente<! appliance in connection wfth this Contract. The CONTRACTOR shall be solely rewonslble for COffe<:ting or 
curing to tne satisfaction of the COUNTY any such infringement or lmprope.- or unauthorized us. Including, without 
~mitatton a. rumlsbino at no ca.t to lhe COUNTY a substibJ\e artk:le, process, or app$ance acxep\8bla to ll1e COUNTY, 
b. payio{j roy&11Jes or other required payma,. to the pa!ent i>oldef. c. cbtuung prnper authotlzat'OOS or ra~ !tom 
the pataot l:w>tde!: and d. fumlsN11t1 such ...a.ortty 10 or making such arrangemen:a with the patent holder u may be 
necessary to correct or cure allY sucll infringement or improper or una\ltilorized use. 

37. POLLUTlON CONTROL tl during the performance of this Contrac~ the CONTRACTOR encounter& a 
"ll!laase' or a 'threatened release" of a reportableqU<mb'tyol a ' hazardoos sub6t&nee,' 'pcnutan~· or 'oonlamlnanl" as 
thos& IBima 3rll deftned In sccllon 1280.1, HRS. the CONTRACTOR shallfM'olldiately notify !he COUNTY and til 
other appropriale stJte. COOMty, or federal agenciM as required by law. The CONTRACTOR shaa take an ll80ill&lry 
aceions, inclild1ng stopping wor1<. to avoid causing, contrilutlng to, or makin9 wcnc 1 release of allatardous substance, 
poiiUlant or contaminant ond at\311 promptly obey any Ofdera tho Envi!Ol1mental Protection Agency or tile •:oto 
Deparltnent ol Heonh is•u•s In response to Uoe 1elease. In the event there is on ensuing caa•e.wo!l< pertod, and the 
COUNTY detennlnes that thla Contract requfreos and adjustment or the time for pedormance the Contract sMR bo 
rnodifJed In writing 3CCOIOir1gly 

CONTRACTOR runner 3groes to comply "''l!h a1 applicable standatds. orders or rogulaliorls Issued pursiJlll1l to the 
Clean Air AD\, 42 U.S.C. § 7~01-7671 et seq., and the Federal Willer Pollution Control Act, u amended. 33 U.S.C. 
§1251·1387, and Will report violations to tho County. Federal Emergency Management Agency.llnd !he reg1onol otflce 
or the !OnvlrotVl1ontat Proi&Ction Ager>cy. The CONTRACTOR agrees to lnctllde thBSe requirements in each 
$ubcontract 

38. RECOVERED AND RECYCLED MA T£RIALS. To the e)(lenl apj)ficoble to !Ius oontrac1. CONTRACTOR 
~ to OOillply With sedlon !5002 of !he Solid Wast& D1spcaal Ad, as amended by the Reaoura. CCMervation and 
Recovery Act Section 6002 .-quires CONTRACTOR to use only Items, de~lgnated In guidelines of the Eovlronment~l 
Protection A[leflCy ot 40 C.RR. part 247, 11\at contain the highest percenwg• of recovered matertals practicable. 
consistent will> m3intalnlng a liiiUsfactory 1....,1 of competition, where the purcholse P""" of tile l:em execeds $10,000. 

a In the perfctmance of thiS centrad, the CONTRACTOR shal make maJOrllum use of products 
COl'l1ainio1g ~ nwtenala tNt are EPA de$0neted items unless the produc:l GaMOt be aQQuired (1) CompeOtl\lely 
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Wl\hln allmeframe proVldmg fot canpll8nta With me contract pe!fon'nanee schedUle: QQ Meeting contract petfoonance 
TeQU!Iernenl$, or (ii) ~J e reasOI'lab!e J)llce. 

b. Information about this requlremem, along With the IJS! of EPA-designate items, is aYaiJabje a1 EPA's 
Comprehensive Proc.urement Guidelines web sfie, htlp$:/lwww.epa.govJsrnmlcomprehenaive.procurem&nt-guldeline· 
cpg-program. 

39. ENERGY EFFICIENCY. To the eXlentapplicabloto this Contract, CONTRACTOR agree& to comply with all 
applicable mandatory standards and policies relaling to energy off>ciency of the State ol Hawaii or County. 

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions 
'Pelllonal tnformalion' moano an indrvldual's ft/$1 name or fll'St ln11ial and last name in cornbinauon wilh any 

one<>< more of the following data ele,.,ents, when eilher name or data t!lemenl$ are not encrypted. 
t) Social se<:IJrity number, 
2) Cri\Oer's license number or Hawai identification catd numb&<; ar 
3) Aecount nll'nber. c:reO~ Of ck!bit catd ntnlber. access code, Of peu-o tl>lt would pennlt 

ICCeiS to an ondMd\Jal's finandal inlormaton 
Personal tnformabon does not InClUde publicly ~vailable Information that is lawftAiy m- ava.i&b!e to the 

general pubf.c !rom fe<le!al, state, <>< local govetl'fl'l8<1l reconls 
'Technologit:al sareguatdS' means the ledlllCiogy ane lho; policy and procedure lOr use ol the lochnology to 

prot..a and control access to peBonal lnlormalio<', 
b. Confidentiality of Moterial 

1) All malarial giVM to or made ava!lable to the CONTRACTOR by tho COUNTY by w tue of 
this Contract Whlcll is ICentifred as personel lnfonnalion sllall be safeguarded by lhe CONTRACTOR and shall not be 
disclosed without the prior wtittcn approval of the COUNTY. 

2) CONTRACTOR agrees not 10 retain, use, or disclose personal information for any purpose 
other than •• permitted or required by lhl& Contract 

3) CONTRACTOR agr<!fls to Implement appropriate "'echrologicaJ safeguards' that are 
acceptable to the COUNTY to nedvce the nsk of unouthorl%ed access to personal Information. 

4) COI'ITRACTOR shwll report to the COUNTY in a prompt and complete manner any security 
breache& lnvoMng pe!SOMIIniOrmaUon. 

5) COI'ITRACTOR a~ 10 mlliga1<>, 10 the mcnt pracb<:allle, any hormfuf o11t1et that Is 
known to CONTRACTOR be<ause of a use or Oldocure of peBOnal information by CONTRACTOR fn violation of the 
requirements ot Chis Paragraph. 

6) CONTRACTOR shal oorno!ete and re1a.n a log of all -~.rea made of persooal 
rn!arrratton R!<:ellled from the COUN'TY, or personal Information created Of received by CONTRACTOR on behalf of 
!he COUNTY. 

c. Security .......,..,... lnlinong and oonficl&n1ialily agreements. 
1) CONTRACTOR 01!!11fin 111111 al of its employees who v.ift 1>3-.e aoccss to !he pc.sonal 

lntormaHon haVe completed training on security awareness topics retatng to pro!ecllng personal InfOrmation. 
2) CON 1 HAC TOR certifies mat eontldentl&llty agreements have been slgooel by all ol n• 

employees Who will have access to the personal Information acllnowle<lging that 
(A) The peraonsl InformAtion collected, vsed, or malr.ta'ned by the CONTRACTOR 

will b~ treotfod M confidential: 
(B) Acceoa to tM personal Information will be atlowed only at necessary to perform 

th& Contract, and 
(C) U'"' of the personal Information will be restricted to u::;cs oon•"tent with the 

~~~trvlce• subject to this Contract. 
d. Terminalion for ca...., In 8ddltl0t'l to ony other remedies provl<led fu< by ltlls Conlr3et. If the 

COUNTY learn$ of o material broaoh by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may ot 
Its aole discretion: 

1) Provide an Olli)OftUnl!y 10< ll!e CONTRACTOR to cure the bl~h or end the \'lola !!on: Of 
2) lmmed•ately temnnate tnla Contract 

. , . GOVERNING LAW. The vafldrty of this Contr.ICI and any of i1s ta<ms or llfO"""'""· a& wei as the rights and 
dulles of the pal1ie$to this C<rtrod, shall be g<>~~M~ed by !he la'NS ol II>~ Stai» ol Hawlli. Any eeaon ~ I3W or in equily 
to onbroe or imerpre1 the f)(OY!Sicns ol this Conmoc:t sllal be btoughi 111 a State court of c:anpeUinl juriadoc:l!on in 
Wailuku. Maui. Hawaii 

•2. COMPUANCE WITH LAWS. Th11 11 an aekM'o!Mdgement !hat state or fedelal finaocial "•lstance rnay be 
vsed to fUild !he contract only. The CONTRACl OR anall comply willl all federal, State, and county laM, ordinances, 
codes. rules. regulations. exewtlve orders, ond agcr.cy po~cles, procedures, and drrecllves, as the same may be 
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emended from time to time. tllat In any woy affect the CONTRACTOR'S performance of thil Contract This spedftcally 
inc:ludn, WJlhout lrmit!ltion. Sections t03-SS and 103-65.5, HRS, deartng will! wages, t'lotn and wotidng CCllldilians of 
employees of oontntdln ptOVIdlng seNices or CXlNinJdion. 

The &lite and federal go\19mment are not party to lh<s contract and Is not sub]ecllo any obflgations orliab<litlee to the 
Counly. CONTRACTOR. or any oU>er party pMalnlng to any m•tter resulting from the contract 

43. COHFUCT !IE'IWEEH G~ERAL CONOITIONS AND PROCUREM£NT RUlES. In !he --.1 of a conlid 
be~ the Genenlt Cooldition6 and the procurllmflnl rules in the HAR, the procurement rulelill'l effed on the dale !his 
Contract became ell'ecli\18 shan control and are heN>y incorporated by reference. 

«. ELECTION-RELATED CONTRIBU'nONS BY COUNTY CONTRACTORS. CONTRACTOR acknc>wfodgas 
and •'-! comply wl1h SecOOn 11-355, HRS. 

45. BYRD ANTI-LOBBYING AMENDIIIENT. If this contract is for an award at $100,000 or more, CONTRACTOR 
shall ftle a written cteclaration v.l!h the County oortilyir>g that CONTRACTOR has not and will not use federally 
appropriated funds to pay any per10n or organization for influencing or attempting to influen<:e an officer or employee 
of any federal agency, a member of Congress, ol'ftcer or emplOyee of Congress. or en employee of a member of 
Congrus in ccnnedlon .nth obCairing any lederol contJact, grant or any other award co-....d by 31 U.S.C. § t352. 
Included wrlhin the wrfnen declaration shaD be the name of any feVB!ranl under !he lobbying Disdcsure Act of 1995 
wllo has made lobbying ooniac:ts on behalf of CONTRACTOR will\ respect to this contract CONTRACTOR al~ agrees 
to disclose any lobbying with non·federallunds that tokes place In connection with obtaining any federal award. 

48. EXCLUDED PARTIES UST SYSTEM. Contractor und .. 'Stands and agreeslllal tl Contrac:.or Is fisted on the 
g""""""ant-wide Elocluded Plries !Jot~ tn Che System lor Awasd Managemeot a1 wwN 8/IMgov as suspended 
or debarred, or has been suspended or disbamod purwani to Section 1 OJD-702. HRS, Contractor cannot be awarded 
this eootract 

47. FEOERAL EMERGENCY MANAGEMENT REQUIRaiENTS. AI contracts refy<ngln whc!e or In pert on 
Federal Elnergenc:y Management /<(Jency Public A$sistanoe Prcgrt~m shaV comply With 2 C.F .R. §§200.318-200.326. 

48. DRAFTING. No provision ol this Contract •hall be Interpreted fer or 11gelnst any party on llle basis that such 
party was the draftsman of such provfslon, and no presumption of burden of proof shall arise rtlvoring or dlofavonng 
any perty by virtue or the auihorsh~ of any pro'lsion of this ContnK:t. 

49. CAPTIONS. The captions contained hereh are u-..ed solely !or COI1VIInlence and $hall not be deemed to 
define or llm~ the provisions of INs Agreement. 

so. COUNTERPARTS. This Contract may bO executed In any nll'nber or counterparts with the same elrect as W 
all of 11\e panies had signed the MINI doa.rncnt. Sud! exsartlon$ may be transmitted to the pal1les by fllcsimllii or 
~ and such facsimM or eledlorJe ~ - nnamiseion ahlll have Che lui force and efloct or an 
original 8lgnabxe. PJ1 fully executed oouniB!par1a, whether original executions or facsimile or electronic executions or 
a cornbinohon thereof l!.hall be oonsi!Wd together ond shall constitute one and the same Contract 

51. SEVERABIUTY. In the 8vtnf !hat any ptovlsion of lhlr. Contract Is ~ irMolid et unenlotccable by a 
court. 1uc11 im<alldily CK non-cnforccoblll\y shill n01 alfec:l the ~tcllty or enfo<calbllly of the remanng Conllacl IP.ITI'Is. 

52. WAIVER. The failure of the COUmY to rnsist upon the strict compiiiUlce with any term, provision, or condftion 
ot this Contract shall not constitute or be deemed to constiMe • waiver or rellnqul•llmont of the COUNTY's right to 
enforce the ume In aC()O<danoe with \has Conlnlcl. The faa l!latthe COUmY apeclfically relors to one proll!olon of !he 
laW. and does not indude olhar ll"CM&ions shall not cons!'lule a waiVer or "'linqulshmonl olltle COUNTY's rights or 
the COHTRACTOR's obl"rgations Wider the law 

53. ENT1RE AGREEMENT. Thla Contract sets fonh all of 1118 Jlllraemenw. eonefitloo$, undOfSianc!ings. promises, 
warranties, ~nd repre$entotions between the COUmY and the CONTRACTOR relative to this Contract. This Contract 
supersedeS all pnor ogreemenl!.. conditlons, understandings, promlses, warranties, and repro6entalions, whiCh s.'laJ 
rove no ll.lthet Ioree or effect. There are no ~ conditions, undetwtandings, promises, WW!'IIf1bes, 01 

l'lll>fN<II'taDons, oral or written, fll<PIUS 01 implied. between the COUNTY and !he CONTRACTOR o!her than as set 
forth or u referred 1o herein. 

[ENO OF GENERAL CONOOIONS FOR GOODS & SERVICES CONTRACTS) 
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KATHY L. KAOHU 
County Clerk 

JAMES G.M. KRUEGER 
Deputy County Clerk 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU. MAUl, HAWAII 96793 
WWW ,miJUICOUnl)• .J!O\'/COUn ty/clcrk 

July 26, 2021 ":') 
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Honorable Kelly T. King, Chair 
Climate Action, Resilience, and Environment Committee 
Council of the County of Maui 

.;;; 
"' -

Wailuku, Hawaii 96793 

Dear Chair King: 

By letter dated July 14, 2021 (County Communication No. 21-339), the 
Director of Finance transmitted 133 contracts/grants for filing with the County 
Clerk. 

At the July 23, 2021 Council meeting, the foregoing communication was 
filed; however, Contract C7437 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

{jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

KATHY L. KAOHU 
County Clerk 
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CONTRACT CERTIFICATION 

I, SCOTT K. TERUYA, Director of Finane& of the County of Maul, State of Hawaii, 
do certlfy that there is available appropriabon or balance of an appropnatlon over and above all 
outstanding contracts. sufficient to cover the amount reqwed by the foregoing conllact;te. 

Appropriation 
Index 

90n3se 
9030188 

CONTRACT NO c 7437 

CLIMATE CHANGE RESILIENCY/SUST 
CLIMATE CHANGE,RESIUENCY&SUST 

Total 

STANTEC CONSULTING SERVICES, INC. 

Dated lhls 25 day of JUNE 2021 
n me of Performance: NTP Through June 30, 2022 

Oimalo CNinge. &lstiiJlabiiity, ond Re5lioO<lce: 

Whole-System Solullons Heat Mop Index 
Ccmbln<ld wi1l> AUCt Da1a Ro&lllent MO\II 
Housing Gude Planning. Asscnmenl and/or 
Analysis lor New Roroewable (nergy Projects 
tor Maul Counly to< MYR 
RfP 1120-21/1>-143 
ORDINANCE #5099 (FY2021) 

FY2021 

jh 

Amount Required 

(6132) $ 335,253.00 
(6221) --.....;.$.:.1 0;:2:.;9,.;7::..8·:.;00,_ 

5438 231 00 / 

SCOTT K. TERUYA 
Oorector of Flnance 

' L 0\-
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Department: 

Project Title: 

RFPNo.: 

CONTRACT NO. C7437 

CONTRACT FOR SERVICES 

Office of the Mayor- Clima~ Change, Resiliency, and Sustainabi!ity 

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 

20-21/P-143 

Certification Requested from County. $438,2.31.00 

This CONTRACT is made and entered into by and between rhe 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 STANI'EC 
CONSULTING SERVJCES, INC., a New York corporation, whose mailing addrus is 10220-
103 Avenue NW, Suite 400, Edmonton, Albena T5JOK4 Canada, hereirulfter referred to as the 
"Contractor." The County and rhe Contractor sbaU hereinafter be referred to collectively as the 
uParties." 

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

WHEREAS, the County desires to t'lltsin and engage the Contractor to provide the goods 
or services, or both, as those tenns are defined in Section 1030-104, Hawsii Revised Statutes 
("HRS"), as described in this Contract and its attachments, and the Conttactor desires to provide 
such goods or services, or both, for, and on behalf of, the CollDty; 

WHEREAS, this Contract is for professional services as defined in Section 1030-104, 
Hawsii Revised St-atutes ("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 
C'..ontract. 

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



/ 

CONTRACT NO. C7437 

I. 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 nwnbcr 20-21/P-143 and any attachments thereto, 
Addendum 1, Addendum 2, and the Contractor's Proposal dated May 10, 2021, nnd any 
a!Uichmenl~ thereto that refer to the specific subset of the multiple total projects (hereinafter, 
collectively, "Contract Document.~"). The Contractor agrees to undertake the following subset of 
three projects in the County's Request for Proposals number 20-21/P-143: (l) Heat Map lndeJt 
Combined with AUCE Datli; (2) Resilient Maui Housing Guide; and (3) Planning, As~essment 
and/01' Analysis for New Renewable Energy Projects for Maui County. The Contractor agrees to 
perform the services for these three projects that the Contractor propose.d in its Proposal dated May 
10, 2021. The Contractor acknowledges and agrees that tlJ.e 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 ftle in the office of the Director of Finance of the Cowny of Maui, and 
are incorporated herein by refen:ncc and hereby made a pan of this Contract. 

2. Time of. Performance. The Contractor shall commence performance under lhis 
Contract upon the County's issuHnce 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 stl1lctured 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 
Contrnctor, the time between the completion of one phase or work item and the conunencement of 
the next shall not count towards the time of performance within which the Contractor agreed to 
complete its performance under the Contract. The Co.ntractor agrees to cooperate and coordinate 
with the County ro accurately compute and document the time of performance. 

The Panie~ may extend the Contract for an additiomtl 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 Pavment Schedule. The Conlrdl'tor shall be compensated for 
services rendered and costs incurred under this Contract for a Lotal amount not to exceed the 
amount of certification requested as set fonh above, subject to appropriation, and inclusive of all 
taltes. County will pay Contractor io accordance witl1 the fee schedule set fonh 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 "Bch month for setvices reudered 
during the previous calendar month. The original invoice shaU specify the amounldut:, Cl.'rti.fy.lhat 
services requested under this Contra~1 have been performed by the Contractor according to the 
Contract, and also include any otbcr informntion reasonably requested from time to time by the 
Offi~r 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 pan of this Contract. 

5. Other Terms and Conditions. Any general, miscellaneous, or oth.er terms, 
conditions, or provisions that are found in any of the Contractor's proposals for this Contractor in 
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any sub-coniiactor's proposals attached the<eto shall be unenforceable as against the County, 
unless the subject of ~uch tenns, conditions, or provisions i.s addressed in the County's General 
Conditions, and such terms, conditions, or provisions are conb-istent wilh the County's General 
Conditions. 

6. [This paragraph is intenliollldly left blank) 

7. Conflict. In the event of 1111y conflict between or among this Contract and other 
docttmeJlt~ that are attached hereto or incorporated herein by reference or bolh, the terms of this 
Contract shall control first, the County's General Conditions second, other documents prepared by 
the Cotmty 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 fmt 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 Sooth 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 acmal receipt, whichever is earlier. The Contractor is responsible for notifying the Cowlly 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 !he 
successful completion of contract requiremenls, 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 Condug, The undersigned Contractor declares: 

a. The Contractor ts not a County Council Member or an Employee or a 
business in which a . County Council Member or ali Employee has a substantial interest. 
"Employee" means any nominated, appointed, or elected officer or employee of tbt: Conoly, 
including memb= 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 Jess 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 partidpatcd wbilc so employed in !he matter with whidl the 
Contract is directly concerned; 
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c. The Contractor bas not been assisted or represented by a County Council 
Member or Employee for a fee or other compensation to obtain this Contract nnd 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 oonsideration 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, 
8lld 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 ofMaui ("Code ofEtbics»), including 
the provisions wb ich 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 Ethic.q may he 
recovered by the County. 

1 I. Countemarts and Electronic Sienatures. This Contract may be executed in two or 
more counterparts, eacli of which shall be deemed to be an origiJ1al, 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, pursuanr 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 TIUS PAGE IS INTENTIONALLY I,EFf BLANK] 
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CONTRACfOR EXECUTION PAGE 

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

CONI'RAC'IOR: 

STANTEC CONSULTING SERVICES, 
INC. 

By ~l ·-
/ 

-· lF;t (Signarure) 

(Print Name) 

Date,_....:¢:..:/:....:-z::;.:/....:2.::::.:::.1>.::·;,!:.!.../ ____ _ 

[THE REMAINDER OF TillS PAGE IS INlENTJONALLY LEFT BLANK] 
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COUNTY EXECUTION PAGE 

COUNTY OF MAUl: 

By ~. (kt~;;., rX 
~~~ SOOVIXKl<~ MAY-ANNE A. ALIBIN 

(sri ltsli!~ Deputy Director of Finance 

Oate._...::J=UN:.:...::...2 .:...8 _20_21 ____ _ 

APPROVAL RECOMMEN"'DED: 

Chief of Steff 

APPROVED AS TO FORM 
AND LEGALITY: 

/s/ Daniel J. Kunkel 
DANIELJ, KUNKEL 
Deputy Corporation Counsel 
LF 2021-0918 
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EXHIBIT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. The Oflicer·in.Charge shall COO<QMte the oervice$ to 
be provided by the CONTRACTOR In order to comple!e the perlormance required in this Contract. The CONTRACTOR 
shall main!aln oommunlcalions ..m.1he Offlcer-ln-Charge at all stages of tile CON'l'RACTOR's wo11<., and submit to the 
head of the purchasing ageocy for resoluf<>n any questions which may arise as to the perlormance of tl116 Contract 
"P\Jrchastng agency" a• used in these Gerrer.al Condltions means and includes any COUNTY department or division 
which is authorized to errter Into con!racts tor the procurerwnt of goods an(! services. 

2. CONTRACTOR STATUS AND RESPONSIBIUTIES,INCLUDING TAX RI!SPONStBILITIES. 
a. SUSPENSION AND DEBARMENT. 

1) This contract is a covere<ltransactioo for purposes oi2C.F.R. J)l180and 2 C.F.R. pt. 3000. 
As soc h. the CONTRACTOR is required to verity that none of the CONTRACTOR, its princiJ)als {defined at 2 C.F.R. § 
180.995), or its affiistes (defined at 2 C.F.R. § 180:905) are ei(OIUded (defined at2 C.F.R. § 180.940) or disqualified 
(defined at 2 C.F.A. § 180.935). 

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
cubp.:Ht C and must Include a requirement to comply with ltlese regulations in any Jo·Ner tier covered t•ansaction it 
enters Into. 

3) Thill certification is a material representation ol fact relied upon by the Coonty. 11 it is tater 
determinod thlil the CONmACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, 
in addillon to remedies available to the County. the federal government may pursue available remOOies, Including but 
net limited to suspension andfor debarment 

4) The CONTRACTOR shall comply wi1h lhe requirements of 2 C.F.R, pt. 160, subpart C and 
~ C.F.R. pt. 3000, wbpart c ltlrcughout thelonn of this Contract, and further agrees to include o provision requiring 
such compliance in its lower tier covered transactions. 

b. COMPUANCE WIT11 THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT. 
1) Overtime requirements. No CONTRACTOR or subcontract"' ccntractlng f()( any part of tho 

contract wor1< whlcll may require or invctie the employment of laborers or mechanics shal require or permk any such 
l•borer or mechanic in any worl<week in which he or she Is employed oo suoh wotl< to work in excess of forty houl'!l In 
sucll W<Xkweek unless such laborer or mechanic r~ives compensation at a rate not less lhan one and one .naif tlmss 
the basic rate ol pay lor an hours woll<.ed in rua::ess of forty hours in well workweek. 

2) Violation: llabllty 101 unpaid wa.~: liquidated damages. In the event of any violation of the 
clause set forth in paragraph {1) of lhls section the CONTRACTOR and any subconlractnr responsible therefor shall 
be liable for the unpaid wages. In adtftion, such CONTRACTOR and liubcontraciOr liltetl bti liabls to the United States, 
for liquidated damages. Such liquidated damages shaK be computed with respect to each individual laborer or 
mechani;, including wotelwncn ood guardo, employed in violation ol tha clause set forth in pai'Qgrtlph (1) of this section, 
in the st.m of $10 for each calendar day on which such individual was required OJ pefmitted to WOO< in excess of the 
standard workweek of forty hours w~hotrt payment of the overtlme wages requ!r&d by the clause set forth in paragraph 
(1) of this section. 

3) Withholding for unpaid wagesand fiquidated damages. County shall upon Its own action 01 
upon written request of an auU>orized representative of the Department of Labor withhold or cause to be withheld, trom 
any moneys payable oo account of work performed by tile CONTRACTOR or wbcontractor under any suc:h contract 
or any other Federel conlrB<:t with the some prime CONTRACTOR, Ol any olher federally·assisted conlrBct subjsct to 
the Contract Work Hour>: and Safety S1andards Act, which Is held by the same prime CONTRACTOR, S<rch sums as 
may be dete;mined to be necessary to satisfy any liaboitie$ of suc:h CONTRACTOR or S<rbcontractor tor unpaid wages 
and liquidated d~mages as prollided in the clause set folth in paragraph (2) Of thls section. 

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any S<rbcontracts the 
clauses set forth ir. paragraph (1) through (4) of this SEction and also a clause requiring ~hit subcontractors to Include 
these clauses in any lowor tier subcontracts. The prime CONTRACTOR shall be reoponsible for oomp~anco by any 
GUboontmcto< or l""'"'r tier subcontrattor 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 
!hal 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the CONTRACTOR's 
actions pertaining to this contract 

<l. INDEPENDENT CONTRACTOR. In the perlomrance of service• reqtired under this Contract. the 
CONTRACTOR is an •independent CONTRACTOR," with the ~uthorlty and responslbtlty to control and direct the 
perfonmance and detais of the wo11<. and &ervices required under lhls agreement; however, the COUNTY shall have a 
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general right to inspecl work ill progress to delennine whether, in the COUNTY's opinion, the sei'Jioes arc bEing 
perlonned by the CONTRACTOR in compliance with thiS Contr.lct Unloss otharwlse provide<! by special condltilln, H 
is ynderstood that the COUNTY does not agree to usa lhe CONTRACTOR exclusively, and thatlhe CONTRACTOR 
is tree to contract to provide services to Olher IndiVIduals 01 entitles while under contract with the COUNTY. 

e. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this 
Co!rlract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's 
emp!oyeos and agonts shall not be antHied to claim or receive from tiMi COUNTY any vacation, sick !&ave, retirement, 
workers' compensation. unemployment insun~nce, or other benefits provided to the COUNTY employHs. 

f. The CONTRACTOR shell be reapotl31ble for the accuracy, completeness, and adequacy ol the 
CONffiACTOO'S performance under this Contract. Furthermore, 1he CONTRACTOR Intentionally, voluntsrily, and 
knowingly euumes the sole and entirE< liability to the CONTRACTOR'S employees and <!gents, and to any Individual 
not a party to !his Centrad, for all loss. damage. or ln)U!Y caused by the CONTRACTOR, or the CONTRACTOR'S 
employees 01 agents In the course of their employment. 

g. The CONTRACTOR shall be responsible far payment of all appllcable federal, state, lind county 
texas and fees which may become due and owing by the CONTRACTOR by reason ollhls Contract, including but not 
limited to (ij income taxes. (ft) employment related fees, assessments, ond taxes and (Iii) genlltlll oxcfse taxes. Unless 
pr011idcd olhcrwise by agreement betwoon !he parties, the CONTRACTOR also is responsible for oblllining all licenses, 
permHs, and certificates fhef may be required in order to pelform this Contract. 

h. The CONTRACTOR shah obtain a general excise tax lloense from the Department of Taxation, State 
of Hawai~ in accordance with Section 237-9. Hawaii Revised Statutes r HRS"). and shall comply wilh all requirements 
thereof. Ttw CONTRACTOR shal obtain a mx clearanc• r.Aitiflcato wiltl all requirements thO!&Of. The CONTRACTOR 
shan obtain a taX clearance certificate from the Diiector of Taxation, State of Hawaii, showing that all delinquent taxes, 
if any, leVIed 01 aee<U<Ml under State law against the CONTRACTOR have betn paid and submfi the same to the 
COUNTY prior lo commencing any performance under this Contract. The CONTRACTOR shoP also be solely 
responsiblo lor meeting al requirements nacesS3ry to obtain the tax clearance certificate required for final payment 
under Section 103-53, HRS and Paragraph 17 of these General Conditions. 

1. The CONTRACTOR Is re&ponslble for secumg afl Blf4lloyH-related insuranc~ coverage tor tho 
CONTRACTOR and the CONTRACTOR's employoes and aganli that is or may be required by law, and for payment 
of all prem~rns, costs, and other liabU~ies associated with securing the insurance coverage. 

j. The CONTRACTOR shall obtain a certificate of compliance issued by the Oepartment of Labor and 
Industrial Rel3tians, State of Hawaii, In accordance with section 1030-310. HAS, and sections 3·122·112, Haw.:l)l 
Administrative rules, ("HAA') thai is current wi1!1in six months of the date of ~&&Janca. 

k. The CONTRACTOR tJ\all obtain a certiticate of good standing issued by the Department ol 
Commerce and Consumer Affairs, Slate of Hawaii, in accordan<:e will\ seclion 1030-310, HAS, and ,ection 3-1 22· 1 12, 
HAR, that is current wHhin six months of the date of 19suancc. 

3. PERSONNEL REQUIREMENTS. 
a. The CONTRACTOR shall secure, af the CONTRACTOR's own expense, all peroonnel required to 

perform this Contract. _ 
b. The CONTRACTOR shall ensure that the CONTRACTOR's employees Of agents a.re experienced 

and tully qualified to engage in the actlviUes and perform the sarvices required under this Contract, and that all 
applicable llcenl!ing and operating requirements imposed or required under Federal, State or County law, and all 
applicable accreditation lind adler standards of quality generally accepted in the field of tile ~vlties of such employees 
and egenh! are complied with and satisfied. 

4. NONDISCRIMINATION. No persoo performing work under this Contraot, Including any suboon!Jaclor, 
amployoe, or agent ot the CONTRACTOR. sh"l engage In any dloerimna11on that is prohibited by any applicable 
Federal. State. or County Jaw. 

6. CONFLICTS OF INTEREST. The CONTRACTOR represents lila! ne""er the CONTRACTOR. nor My 
employaes or agent ol the CONTRACTOR, presently has any Interest, and promises that no such Interest, direct or 
indirccL Shall be acquired, !hat would or might conflict in any manner or degree with the CONTRACTOR's pe<formanoo 
onder this Contract. 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a. No assignment wilhOut consent. Tho CONTRACTOR shall not assign or ...,bconlracl any ol the 

CONTRACTOR'S dulie$, obligations, or interests under this Contract and no such assignment or subcontract shall be 
effective unleM (1) the CONTRACTOR obtooin• the prior wlillen consent of the COUNTY and (2) the CONTRACTOR'S 
assignee or slbcontractor submits to the COUNTY a tax clearance certificate from llw Dinoclor ot Taxation, State of 
Hawao, showing thai all delinquent taxes. If any. levied or accrued under Stele law against the CONTRACTOR'S 
asoignee or subcontractor have been paid. Additionelly, no auignment by the CONTRACTOR of the CONTRACTOR'S 
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right to compensation under this Contract llhall be effective unless and until the assJgnment is approved by the 
COUNTY. 

b. Recognition of a suc:cessor In Interest. When In the t>&st Interests of the COUNTY, a soo:essor In 
Interest may be rtocognizcd in on 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 cllhe CONTRACTOR'S obliljations; 
2) The CONTRACTOR remains liable for all obligations uncler this Contract but WlliYtiS aU 

rights under this Contract as against tho COUNTY; and 
3) The CONTRACTOR llhall continue to furnish. and the Assignee shaR alro fumish, an 

required bonds. 
e. Change of name. When the CONTRACTOR asks to change the na.ne under which ~ holds this 

Contract with the COUNTY, the oontract officei' of the purchasing agency shall, upon receipt of a document a~X:eptable 
or satisfactory to said officer indicating such change of name (for example, 811 amendment to the CONTRACTOR'S 
articles of Incorporation), enter Into an amendment to lhls Contract wah tne CONTRACTOR to effect such a change of 
name. The amendment to !hi$ Contract changing the CONTRACTOR'S name shall spe:lflcatty tndlcale 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 shaD be reported to the chief procurement oftlcer as deftned In seCtion 
1 030.203(b), HRS. within 30 days of the date lttat the assignment contract or amendment becomes ettective. 

e . AcUons aftecttng more than one purchasing agency. N01Withstending the provisions of 
Subparagraphs b. through d. herein, when d1e CONTRACTOR holds conlmctS With more than one purchasing agency 
of the COUNTY, the sssignrnent contracts and the novation and change of name amendments herein authorized shall 
be ptocessed only through tho County Department of Finance 

7. INDEMNIFICATION AND DI!F!NSI!.Ext:epf •• provided Iorin Section 1030·713, HRS, the CONTRACTOR 
shall defend, indemnity and hOld hanntess the COUNTY, the contracting department and their directors, employees 
and agonts from and against aD liability. loss. damage, oost and expense. lncludiJig all attorneys• fees and COS\$, and 
all claims, slits and demands therefor, arising out of or in connection with any acts or omissions ol the CONTRACTOR 
or the CONTRACTOR'S employees, officers. agents or subcontractors under this Colltraet. The prolllslons of this 
Paragraph shall remain in full force And ~eel notwllh!landing the exp!ralioo or early terminalion of this Contract lor 
any reason. 

8. COST OF LITIGATION. In case t~.e COUNTY shall. v.ithoot any t:ault on Hs part, be made a party to any 
litigatiC!l oommenced by or ag31n<:t the CONTRACTOR In connection wilh this Contract, the CONTRACTOR shall pay 
any cost and expense incurred by or imposed on the COUNTY, kx:luding attorneys' f<lt:$. 

9. UQUIDAT£0 DAMAGES. When the CONTRACTOR is given notice at delay ot nonperfonnanoe as specified 
in f'aragraph 13 (Temlination for Defauh) and fa~s to cure in the Hme specified, His agreed tho CONTRACTOR shall 
pay to the COUNTY the amount,~ any, set forth in thfs Contract per C<llendar day from the date set lor c~re until ehher 
(i) the COUNTY reasonably obtains similar goods or services, m both, n the CONTRACTOR is terminated for delauK, 
or ~i) untO the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR Is not terminated for 
default To lhe extent that \he CONTRACTOR's delay or oonperfotmence is excusod uoder Sut>peragraph 13.d. 
(Excuse for Nonperformance or Delay Performance), liquidated damages ohiill not be a••lilinblo against the 
CONTRACTOR. The COII!TRJ\CTOR <.hal remain Roble for damages call6ed 01her than by delay. This Paragraph is 
of oo force and effect unless the amount ot liquidated damages ,. specifted in the Contract. 

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may o!l$01 againSI any manteo or other obligations the 
COUNTY owes to the CONTRACTOR under this Contract. any amount$ o·Ned In the COUNTY by the C'.QNTRACTOR 
under !his Contract or any other contracts, or pursuant to any law or other obligation owed to the COUNTY by tho 
CONTRACTOR, including. without limitation, the paymont of any taxes or levies of any kind or nature. The COUNTY 
will no1f!y the CONTRACTOR In writing of any offset and the nature olsuch offset. For purposes ot this Paragraph, 
amounts oweCI to the COUNTY shall not include debts or <lbliga~ons which have been fiquidatad, agl96d to by th6 
CONTRACTOR, ond arc covered by an Installment pnyment or other seltlement ptan approved by tho COUNTY, 
provided, h<lW&ver, that lh& CONTRACTOR shaD be enlitlod to such exclusion only to the exiB<lt that the 
CONTRACTOR is cutY&nt with, and not delinquent on, any payments or obligations owed to the COUNTY under such 
pt~yment or other senl<·ment plan. 

11. ADMINISTRAnVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by \he 
administrative, contractual, or legal remedies sat forth In these General Terms and Conditions, ond HAS Section 1030-
701. et seq.. Which govern CONTRACTOR's violatJon or breach of contract terms and appropriate sanellons and 
penalties. 
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12. SUSPENSION OF AGRE£UEHT. The COUNTY ICGOMSihe 1911 a! B1r1 tims and IOf any reason to &IJSI)elld 
11\ls Conlrnctlor any reasonable period, upon w~en nobce 10 the CONTRACTOR in oocoosanc. wilh lhe p:o~~lsiu •• 
horoln. 

a. Ordet to l!Jcp p•ulormanoo. The heed of !he purchasing agency may, by wrftten order to lha 
CONTRACTOR at any time, and wilhoulnotieo 10 any $lJtely, require the corm1ACTOR to stop all or any part of 111e 
I>Grlormanoe caJled for by 1hla Conrracr. This order shall be for a $peolllecl period of ti'ne not exceeding cll\ty (60) day; 
aff!lr tha order is deliveted to the COf'ITRACTOR. unleul the parties agree to any fvrther period. MY such order 6halt 
be identified speoirlcally as a stop perfonnanoe order lsaued pursuant to this section. Upon necelpt ot SUQh an order, 
the CONTRACTOR shall forthwfth comply w111\lbs tenT\$ and take all reasonable steps to minimize the occurrence ol 
oolil$ aflooable to the pelformal'ee COVII!I.Id by tl1e onler during the period of performance atoppage. Belorelhe stop 
performance order expires, or withln any further period to which the parties shall have agreed, the head of the 
purchosln;, agency shall eltller. 

1) Cancollho stop porlO<maooe order, or 
2) Terminate 1he petform.v.:e COIIIIred by £UCh orde< as provided In the twmlnatlon 1cr defaub 

provlaion or the termination for ocnwnlonoo pi'O\IIcton of INs Contract. 
b. cancelation or Clq)lraUon ol tho Otde<. ~ a step perlormanea order iuued under thk sact1on Is 

canoelcd 81 0/'lf time dult1g the period specified In lhe order, or H llle period of lhe oro.r cw any el<lension thelliOI 
elfOPiret, the CONTRACTOR d'.al hs\-e MbA right to rtlSUme pertonnance. An appropriale a<tiUS!ment 9h4l be made in 
1M deliVery or performance achedule or COfJ1*ICI!Iicn. or boll>, and flhe Col1lntcl ahal be moclfiOd In wrilir.g 
accordingly. If: 

1) lbe stop porfomuww:e Older ~ In an ilctease In the Umo reQIAre<l tor. or In the 
CONTRACTOR'S cost properly allocable to. the perfC)'111lii>Ce of ony part of this Contrad and 

2) The COf'ITRACTOR -Jit a claim lor such li<ffU$1ment within thit1y (30) dllyllafhlrllle end 
of too periOd of performance stoppage provided that a lh<t head of the purtllasing agency clcCklcs that the facts jUSiify 
&~~oh 3Cilon. any such claim ea.rled may be r~lved and OQted upon at any time prior to ~nal payment under chis 
Contrl!<:!. 

c. Tem1ination of stopped perlorman<:e. If a stop pe<1oonence order Is not canceged and thll 
perh>nnllll<:O oovored by such order 1$ t&rmiMted for dofauH or convenience, the reasonable coats resulting from the 
atop perlOilllanec order shall be ollowable by adjustment or Olherwise. 

d. Adjustment of jlllce. Any adjulltment in conlt~l price mado pursuant to U1ls Plirllgraph .nan be 
dotonnlned In accordance with the pt1ce a<1Juell'nllnl poovlalons ollhi$ Conlract 

13. TERIIIINAllON FOR DEFAULT. 
a. Defaull. If the CONTRACTOR roluses or ta1s to perionn any of the provlllona of thia Cont..a with 

tU:h dliga""' as wil MSUte Its «rnppeelon wttliln llle time specilied In thls Contract, or ony cxtonlion lheteof, or 
otherwise lails to timely satlsly the ComtiOCI provislono, ur c:ommils any o;bct ~tial txeacll olll'is Conlract. lho 
head o1 the purchasing a~"ICY may noafy the CONTRACTOR in writi:lg ol the delay or non-performance and H not 
eured In, .. (10) "-Of 1111)' tonga timo spocif.ed In Wlftlng by the head al ""'putchatdng fiO'I"CY, lhe head ol the 
pa.rehaq agency may temlinate the CONTRACTOR'5 dgh11o prtlCI!ed vlilh UJe CMitad <>< auch pw1 ol the Cmlllld 
u to wl1ic:h there has been delay or failUre to prcpllly porfonn. In the e...e<ll oflermination In whole cr In pen lhe head 
of 111e purchnsfng ~ 1113Y procure simbr good& cr oeM<:es in a manner and UpOn tho torms doemod approprialo 
by the head of the putcbaslng agency. The CONTRACTOR shoD continue petlom1a!u ol the Com1act to the extent • 
Is not term ln.-ted and shan be fisble lor e~cess coats Incurred In procurin9 similar g<JOd.o< af\d setvloee. 

b. CONTRACTOR'S duties. Notwtthstandlng termination of lha Contllld end aubject to eny dirediono 
from the b .. d of lhe purchasing agonoy, the CONTRACTOR shall tal<e timay, reasonable, and necetsary action lo 
protect and PI'O"'""e property In the p0&$811$Ior> nf thfl CONTRACTOR in which lhe COUNTY hoo on intorest. 

c. Componoalion. Po)'fllonl lorcomplolod goods and t~<>n.lee<: dellve111d and o.eeo>ptl>d by the COUNTY 
1111811 be at thO price ..at forth In the Contract. Paymont lor 11110 p;utiiC!Ion and prcsoNatlon of proporty &hel bo In an 
amount agreed upon by the CONTRACTOR and tho hoad of the purehMing ag8(1C)'. II the pertlea fall lo agree, llle 
heed of the pu!OhQSing agency &hall tilt the amount aubjocl to the CONTRACTOR's righlll undor chapter 3· 126, HAR. 
The COUNTY may withhold trom amovnta due tho COf'ITRACTOR such W1'l'l$ as the heatS of the purehastng agency 
c!Mmo to b<! nocessary to protect the COUNTY agalnol lola because of ouiStllnding lici'IS or clQimt of fom1e! len 
holders and to retmbursa the COUNTY for lila e.cats costa incurred by the COUNTY In procut1ng slmlar goods and ...,.., ... 

d. Ela::use lot nonpal1orrnance ur dolllyud performance_ Ela;ept with respect to defaults cf 
GUbconlradDni, the CONTRACTOR sbaO 1101 be In doi3IAI by lllaSOil ol any faiu111 in pat1otmanctt ol this Conlnod in 
aecoroa,_ w111t its lemlS, tf tho CONTRACTOR 11M noffiod the heed of the puoohasing agency wihln fifUien (15) days 
aftjlr the cm::c ol !he delay and the fafture arloes oul ol CllllleS ~ 8ClS of God; iiCI$ cf tho~ enomy. acts ol 
tho Sltlte and any other gowmmenlal boclv in Its aovor091 01 contr.1CiUa1 capaciiy; 11m; floodl; epidemic&; quan~niln& 
111Sirlctfons;-or 0111er Ieber disputes; freight embalgoes; "'unusualy sevme weather. ~ the !allure 10 petlo!:m Ia 
eauoed by 111e failure of a subcontractor to perform 01 to tNika progress, ond it such fniturc erlsoa our of COIJSOS similar 
to thOse set forth above, the COf'ITRACTOR 8h8U not bo deemed to be in default unlosa the goode and S.MC&$ to be 
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furnished by the subconltector were obtainable from other sources in suffiCient lime to perm~ the CONTRACTOR to 
meet lite requirements Cll the Contract. Upon request of the CONTRACTOR. the head of the purchasing agency sllall 
ascertain lite facts and eXIent of the faikJre, 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 lor the excusable cause. the CONTRACTOR'S progress and 
performanoo would have met the terms of the Contract, the d&Overy schedule or the time of pcl1ormancc 3111!11 be 
revised acooo:lin!tf, subject to the rights of the COUNlY under the clause entitled, in fixfid-price contracts. "Termination 
for Convenience; and in cosl·reimbursement contracts, "Termination." As used in this Paragraph the term 
•subcontrac:to,.. means subcontractor at any tier. 

e. Erroneous termination for default. If. after notice of termination of the CONTRACTOR's right to 
proce&d under this Paragraph, fi Is determined lor any reason that the CONTRACTOR was not in defaun under this 
Paragraph, or that the delay was exeusable under the provisions of Subparagraph d., "Excuse for nonperfoonance or 
delayed performance; the rights and obligations of the parties sham be the same as If the notice of tcnnine.tion had 
t>ecn Issued pursuant to Paragraph 14. 

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

14. TERMINATION FOR CONVENIENCE DV nlE COUNTY. 
a. Termination lor convenience. The head ol the purchasing agency may, when the interestS of the 

COUNTY so require, terminate this Con:ract in whole or in part, for the coovenience of the COUNlY. The head of me 
purchasing agency shall give written notice of the termination to the CONTRACTOR specifying tha part o1 the Contract 
terminated end when such termination becomes cffcctivo. 

b. CONTRACTOR's obligatioi\S. Tho CONTRACTOR thai! Incur no further obligations in connection 
with the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR shaft stop 
performance to the extent specif~ed. The CONTRACTOR shall also terminate Out818nding orders and subcontracts as 
they relate to the termlnaled pel1orrnance. The CONTRACTOR shall settle the llabilllies and claims arising out of the 
t11m1ination of •ubcontra<."'s and Ofdets connected with lhe tenninated partorrnance $Ubject to the County's approval. 
The head of the purchasing agency may d~ the CONTRACTOR to asslgn the CONTRACTOR'S right, tiUe, and 
Interest under terminated of(!en; or subcontracts to the COUNTY. The CONTRACTOR must still eompklte the 
performance not terminated by the notice of termlnadon and may Incur obligations as are necessary to do so. 

c. Right to goods and work product The head of lila purchasing agency may requiro the 
CONTRACTOR to transfer title and dellwlr to the COUNlY in the maMe< and to the extent directed by the head of the 
purchasing agency: 

1) . Any completed goods or wol1c product or both: and 
2) The partiamy completed goods and mal&rlals, parts, tools. dies, pgs, fixtures, plans, 

drawings, information, and contract rights (hereinafter called "manufacturing material") as the CONTRACTOR has 
spedflcally produced or spociaRy acq.Jired lot the pmonnance ol the terminated part ot this Cmtract. The 
CONTRACTOR shall. upon direction of the head ol the purchasing agency, protect and preserve praperty in the 
possossion of the CONTRACTOR in which the COUNTY has an Interest. If the head c1 the purchasing agency does 
not exerclse1hls right, tho CONTRACTOR shall use CONTRACTOR's best efforts to sell such goods and manufacturing 
materials. u ... ol this Paragraph in no way implies that tho COUNTY has breached tho Contract by e><ercise of the 
termination for convenience provision. 

d . Compenoafion. 
1) The CONTRACTOR sha• subrnil • terrnlnation claim specifying the amounts :tue because 

of tho termination lorconvonlenco, logelhar with cost or p~cfng <lata to the e><tent required by subchapter 15, chaptor 
3-122 of the HAR. beanng on tho claim. II the CONTRACTOR huts to file a temlinaliO<> claim within one year from the 
effective date of termlnalfon. the head of the purchasing agency may pay the CD"'TRACTOR, II at all. an amount set 
in accordllllce with (dX3) below. 

2) The head of the purcl>al!ing agency and the CONTRACTOR may agree to a seltlemenl 
provided the CONTRACTOR has flied o termination cleim supported by cost or pricing data submt!!ad to the extent 
required by ~•Jbet.apter t5, cl\apter 3-122, HAR, and thai the settlement <10es not exceed the total Contract price plus 
aeU!omont costs re<t.tced by payments previously made by the COUNlY. Ute proceeds at any sales o1 goods and 
manufactunng materials under Subparagraph c. of thi6 Paragraph, and the Contract price Cllthe pertormanco not 
terrnil'lated. 

3) Absenl corrq>lete agreement under Subpa.n~glllpll (d)(2) abovo, the head of the purchasing 
age11ey shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph cl.2) 
shall not dl4)11cate payments under this Subparagraph lor the following: 

(A) Contract prices lor goods or services or both accepted under the Conlraet: 
(B) Co:~ts incurred in preparing to perfcnn and performing the terrniM!ed porflon of 

the work or perl<:>rrn3nee !)Ius a five per cent markup on actual direct costs on the portion of the work or perlorrnance, 
the mari<up shall not include anticipatory profit or consequential damages, 18811 amounts pafd or to be paid for accepted 
goods or ..,rllir;;es or both; provided, however, that ~it ewee,rs that the CONTRACTOR would have suslajned a 106611 
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11\e enh Conltacl would have CXlfllllleled, no maltwp 111811 be allnwlld or lnclud&cllllld the llmOIA'II ol ~aa110n 
81111 be re<l.lceclto re!loc:t lhc ~~ r~to ollo66: 

{C) Slbjeet to lho prior appovar cllho head of the pu1Chufl1g ag<~f~Cy, coo1a o1 Milling 
and IMlrlno claims arising out ollhe tetm11\31!on ol cubc:ontracts or orders pui'IIJant 10 Subpouagntph b. Subconltllclcn 
llhall be enttlod 10 a marirup of no mm lhon ten per cent on cirect COSlS incurred to lhe data ol termlnallun. These 
costs must not Include eosts paid In aceo<dal1ce with Subparagraph (d){~)(B). 

(0) Tho total •um to be pold !hi CONTRACTOR undor Ws SubpllfQgraph ohaB not 
oXDeed the tclal Contract prlc& rllducad by the amOtJm of paymentt olherwlSe made, the proceods of any sales of 
GUpplles and manulacturing materials tmder Subparogroph c.3) ond the Contract prie<l of pe<formanco not lerrnlnated. 

4) COSls ololmod, t~groed to,« eslabllshed under Subparagraphs tl.2) Md d.3) above shall be 
In eccordarar wiri!Chapter 3·123. HAR. 

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
a. Char.ge in ocope, If arry action or omi""iol'l on rile part ol the heod of the purchasing o.gcncy {which 

torrn ~ludes the design• of ouch peri011) n:qulring perlorrnance changes wlth1n the scope ol tho Contnlc;l oonstJMos 
the basis to: a claim by the CONTRACTOR lor od<ftlonol canpensa11on. ~ or an elCienelcn of ame for 
~ the CONTRACTOR 9\al COn1lnue Y.11h perfonnance ollhll Oorrltatt in QOI11Pbnco with the cir11ctiona or 
OrtWII'I ol PfOPCf o.'lioials. but by so dclng, the CONTRACTOR 8hall ool be deimed 10 '-a ~~~~reed any daim lor 
t.dcl1ion8l ~ damag&s or 8lCI«\8icft olltne lor corr.petiou, l'nMd«i: 

1) The CONTTV.CTOA hi ha.,. given wri!ten nc0ce 10 tile llead of tho purohuing QQOnCY: 
(A) Pricx IO the commencemet\1 ol the perfoonance Involved, if 91 thru dme the 

COfii'TfVICTOR knows ollhe ooourrence of such ec1k>n or oml6slm; 
(B) Wllhlll thirty (30) days after the CONTRACTOR know1 of thl occurrvce o1 B<JCh 

action or omission. il1he CONTRACTOR did not haVll euch knowledge poor to the conunencoment of the perltlmlano9 
or 

(C) Wlthn such further time as may be a60W«f by the hood Of tho pu.ehaGing 
agency In wrfllng. 

2} This notice Shall !31010 that the CONTRACTOR regard& tile ast or omiselon os a mason 
which moy entide the CONTRACTOR to a.ddltlol\el oompensatlon, dam11gas or an extension ol "me. The head of the 
purchrlsing agency or his or her doslgnoe, upon reeelpt ol such a notice, may rescind auch action, remedy such 
omhision ot take such other steps as may ba de«11ad adviseble tn the discretion of the head of tho purohaang agency 
or hlaorhor~. 

3) The notlcl roqulnod by Subparii!Qraph a.1) ollhis Paragf'ajlh mU$1 doscl'lbo as eloatly as 
p<aellcable, et the 1ime, tho reasons ~ !he CONTRACTOR Delle- tho! IICSI!Ilonal cornpenaat!M, dama.ges or an 
Gllten&too of &ne may be remedies to which rile CONTRACTOR is entl!led; and 

4) The COI'ITRACTOA rr>uot mairtain and, upon teQUCSI, make avaloblo to tho head of the 
puJd>IU>g agency within a reasonabto ttne, deealed nreon111 to the e>Ciefd pra::ticabto, and othef dceumonliltion and 
~ snlislacfoly to the COUNTY, ollho ~ ldcfrtior'Oil costs or an eJ<tem;ion ol li'ne in COlo oedioo 1 willl such 
choligeG. 

b. Nolhiog h«ein camafned, toowe.er sllal excuse II>& CONTRACTOR lrom compliance willl any 
rulta or raws poeciiJding any Coonty olfioers end CONTRACTOR from acting In ooli.mal or IMld folth ftl Jnuklg « 
performing change orders which ar& dearly not w1thln tloe scope of tile Coob'acl 

e. Any adju!Mlentln the polct made puteuant to this Paragraph shall be dotermfl10d In accorclanoe 
w11ll tho price adjll61ment provisions of the Corotr8<.1and these Geneml Condl!lons. 

16. COST AND EXPENSE. Any rolmbute<lrn&nt due ttoe CONTRACTOR for per dlom and ttat~Spol'lation 
'""""""" W>der 1t>io Contract thAI! bo rwbjoet to ehlp~r 3-123 (Cosi Principles). HAA, and tho followihg guidoliMC: 

a. Reimbursement lof air tronoportafon shall be for actual cco;t or oooch c loas airfare, whlohewr Is ...... 
b. Reimbursement for ground transpor18tlon costs ohal not exceed the actuol C<r.il cf renUng an 

tnlllrmedlat,..med vehlele. 
c. Unless prior wnnon approval cf rho ho3d Of the purchulng 011ency Is obtained, r•l~uraementlor 

lll>i*llence altowilblc allc>wanee ~.e, hotel end meala) llhal nat e>fCeed the applicable dafJy aumoriled nrtos lot intot­
lsland 0< out-ol~ta ln!YBI for County ollioera and em~"" in tile exeouc!ve brancl\ who.,. axctuded from cdtacliva 
borgein~ C0\'8r')!le No olhe! travel 01 tAng e-M ("'G., tipS, enle~ 3loohol. CIO.) oMJ1 be reimblned by 
lhe COUNlY, olhetltlan !hoM nrns bted in S!ilpatagraphs a. and b. of t!1is Plllagfllllh. II'MlicM - doc:umenl the 
c13yt of tAYel by R:kJding 1lle name ollllc uavoler, hinor3ty, alrlare ~. hWrl recq,t, and ground tranlipOtlaJion 
recelpla. AI travel rm.rst be pre"lj)pffYed by tho COUNTY Officer.irJ.CilBJge. 

d. CONTRACTORS with "" clffce loc:tit<f on the same Island as tho s.1e ol tho oervlc:es to be 
pr<Mdod pulliUllnt to this Cootract a111 not envtled 10 pot diem or t"'nsporDticn """""~~'~ relmbur..,.rt unless 
OJ<pressly specified in the Coolfaet. 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Original invoices required. All payments mdcr this Contract shall be made only upon submission 

by the CONTRACTOR of origlnalln\'Qiee6 speeHylng th& amount due and oelli¥ng that services requested under tho 
Contract have been performed by the CONTRACTOR acrordlng to the Contract. 

b. Subject to available lund&. Such ll'!ymanl8 are Slotjeot to availabil;jy of funds. ar\d all payments 
shall be made in accmdance wilh and subject lo At1iote 9 of the County of Maul Charter. 

c. Payment only for work under contract. The COUNTY Is not responsible to pay lor wor!( performed 
by CONTRACTOA or Ito 5llbcoolt8Ctors that is nol in this Contract lln<f any amendments or change orders thereto. 
CONTRACTOA must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have 
proper aulhOrlza!lon before pertorrnlno WOI1< ou!slde the orlglnal Conl1aot. 

d. Co~e~~Ut!on Rell!lned. 
1) Punruant to §103-32.1(a), HRS,Ihe County may rolilin a portion of the amount clue under 

the contract to lhe CONTRACTOR to ensure proper pelfcxmance of the contract. provided that the sum wtthheld sttall 
not exceed five percent (5%) of tho WTIOunt due the CONTRACTOR and that attor fifty percent (SO%) of the contract Is 
oompleted and progro$$ Is satid;Jctol)', no addalonal sum shall be 1\ithheld; pnwlded further that II progress is not 
salisfaotory, the Procurement Offioer may conli'lue to wilhhold as compen&a1fon retained sums not ex<:eedlng five 
pen;ent (~%} of the amount duelhe CONTRACTOR; provided lurther that the compensation retained shaD not include 
sums deducted and withheld separately as liquidotad damages from moneys due or that may become due the 
CONTRACTOR under tile conl1aot. 

2) The County may enter into an agreement wah the CONTRACTOR which will slow the 
CONTRACTOR to withdraw from time to tme the whole or any portion of the sum retained under sub-paragraph (a) 
upon depO!Jiijng with the County any general obligaUon bon(! ot tho State or its political strbdlvlslons with • ma~et value 
not lesa than the sum to be withdrewn; provided that the County may require that the 10181 market value of such bond 
be greater then the sum to be withdrawn. 

e. Final payment. Final payment under this Contract shall be subjocl lo sections 103·53and 1030-
328, HRS, wlllch require a tax clearance from tho Dfrector of TaJCatlon, Stale of Hawaii, 11n<1 the Intern..! Revenue 
Service, U.S. Department of Treasury, showing !hat aJ dellnquent taxes, If any,levled or accrued under atate taw and 
the Internal Revenue Code of 1966, as amended, agalnst !he CON:rRACTOR have been paid. Furtller, in accordance 
\vith section 3·122·112, HAR, CONTRACTOR shal provide a certificate affirming flat llle CONTRACTOR has 
remained in complience with all eppticallle taws as required by this section. 

18. FEDERAL OR STATE FUNDS. lfthlsContract Is payable In whole or In part from lec!eral or state of Hawaii 
C'State') funds, CONTRACTOR agrees that, as to the portion of the compensation undet this Contract to be payable 
from f&clarat.or Stale funds, the CONTRACTOR allall be paid only from such funds 111ceived from the federal or State 
govemmant, 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 Coonty or an excuse for rconperformance by the CONTRACTOR. 

1!1. CONTRACT MOOIFICA TJONS. 
a. Modification in writing; no verbal modifiCation. At any fime, and wilhout notice to any surety, the 

hood ollhe purohasing agonoy, subject to mu!IJQJ <~greomcm of thG parties to the ContrllClln writing ancJ ail approp~ate 
adjustments, may make modifications Wilhln tile general seope of this Contract lo include any one or more of the 
following: 

1) OrawingG, design&. or specffica:tions, for the goods to be fumlshed or services to be 
p•rformed; 

2) Method ol shipment or packing; 
3) Place of delivery; 
4) Descrfptlon of oerviOOE: to be performed; 
5) Time ol perlarmance {1. e., hours otthe day, days of the week, etc.); 
6) Place ol pefformance of the servicoo; or · 
7) Other provisiona of the contract accomplished by mutual action of th& parties te> the 

oontract. 
b. No verbal modificaflon. No verbal modHiel!tlon, a~eratlon, amenctne'lt, chllt1ge or eldensi<Jn of any 

term, proviiion or condition of this Contract shah be permitted or acknowledg@d. 
o. Adjustment of priOe or tirM for perfonnance. II any modif1081ion incrllli$8S or ~ases the 

CONTRACTOR'S cost of, or the time required for, pefformance of any part of the WOI1< under this Contract, an 
adjustment shall ba made and this Contract modified in writing accortfmgty. Any adjustment In price made pursuartl to 
this clause shall be determined, where applicable, in accordance with the price adjustment clause ot this Contrnct or 
as negotiated. 

d. Claim barrod after mat payment. No claim by the CONTRACTOR f(l( an adjustment hereunder 
shall be allowed If the claim Is not re<:elvecl by the head of the purchaSing D!jerrcy prior to final payment under this 
Contract. 
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e. Other claims no1 ba~. In the ~ of a. Wfilten mod1icolion to lha C<wllract, IIOIIing In 011s 
d&UM Sll8ll be deemed to resl1ict the COt<n"RACTOR"S rVl!lo pu.....e a d8lm ~r lhls Contm:l Of lot at>ruch ot 
ccntract. 

f. Professionel Servi:ea Con1rlet. H this is a protasslonal seM:es oontroct awarded po.r .. na to 
SiiC!fOO 1030·304. HAS. aJr1 modificlltion, eR8ration, amendment, chango or eiCIJ)n$1on ol erry term. provi31on or 
extension of lhls Conlract wllich lra::!lluet the amount payable to the CONTRACTOR by at loaat $25,000.00 and ton 
par cent (10%) or more of the inilial Contract prlee muiii!W$1ve the prior appro'lal ot the County Director ol Finanoo. 

" ' Tax cJearance. The COUNTY may, 01 its discretion, require the CONTRACTOR to submit to !he 
COUNTY, prior Ia the COUNTY's approval or aoy modl!lcalfOO, alteration, amondmanl, c:h8nge or txtenslon of any 
t.,m, pro~~loion or concli~oo ollho Oontroot. a I4X clearaoc:e from tho Director ofT axallon, State ol HawaH, &hawing thai 
ID delinquent lal<es, if any,levled or accrued against the CONTRACTOR have been pelcl. 

h. Sole source agreement$. Amendment• to sole source agreemcnls lhot would change the original 
tcope of the agreement. or lr>er- the oi1Qinal contr8CI prioe by ten pen:ent or more, may only be mad& wiJh the 
approval ot the Chief Pnx:urement OffCer. Annual rcncwoJ of a sole source agreement for """""""' shall not be 
G\Dnllled as en amendment 

20. CHANGE ORDERS. A change om.r ta a - order signed by the head ol the l)URlhuing ~. 
cltedi1Q the CONTRACTOR to make c:llange~ Which IIMI 'changes clause' desaibed below authorizes the IIEild of the 
pu~ agency to order -.fllloiJt the~ of lhe CONTRACTOR. 

a Changes Clat1!18 GaNmly. Bv wriltcn otdor. 01 etry lfme. and without ~ to any curely, the 
he3d d tile purch.oolng 8jjiiOC)I may, un!Laleraly, order of 1he CONTRACTOR: 

1) Changes it tho~ Wllhln the ~cq>e of thB Comact; and 
2) Changes In the dme of perlormance ol the Contraollhat do not alter 1ho ocope ollhe 

contract work. 
b. Ad!~ of p<lee or Ume for pelformance. II any change order ncreases or decreases the 

CONTRACTOR'S cost of, or tho time required for, perlormMoe of ooy pal1 ol tha wor1< under this Contract, en 
ad)ustmrtnt ahal be made arld the Contraot modlfled In wrttlng aceordingly. Any adjustment In contract price made 
pursuant 10 this clause sham be determined, Wlle!e applicable. In accordance with the price adjustment prcwtalon of this 
Cont11u:t. Failure of the parties to agree to an edjuetmenl in contract price shall be rc!IIO!vcd in acconlance with 
Subparagraph a.5) of Paragraph 21 on Price Ad)uJirnent. Failure of the parties to ogreo to ~n adjustment In time shall 
not excu»e tile COt<n"AACTOR from proceeding wlltllhe COfllrllCI as changecl. provided that lho heed of the purehasino 
lli)Oncy, within fourteen days alter tha changed worl< commences, makes the prcwilllonal adJustments In time as th& 
1\ond ot the purchasing ~~gency deems rHIIClflllble. Tho ~ght of the CQ11111'1ACTOR to dispute lhe contrac:1 price or time 
required tor perlormance or beth sllall not bo waived by 116 performing the work, provided howev~~r, thalli folows the 
WTII!en nolice requiremenls lor d$!luteG and clllmc Nlal>illhed by the Conltact. 

c. rrme perio6to< clalll\. ExcAipt u may be pravidecl olhorwiee by £OCIIon 103D-601(b). HRS. me 
CONTRACTOR must file a wril!6n claim dapu!Jfll the ~ract pllco or 1lme proWled n a clw1ge oroer v.lthln ;en days 
al!er r~ ot a wrttt.eo chango order, '"*-" IUCII period lor llllrclls e>tendod by lila heed of the puo:hulng -ncy 
In wrllt>g. The raquinlmenllor li&ng a tiinety wrtuen ctalm C8III10I be w!Wed and shoJI be e cor d11oro p<ecedenl to 111e 
uartton of • claim. 

1) Claim barred a~er ftNOl ~ym«t. No o1aim by the CONTRACTOR lor on ad]uSimerlt 
ooeunclor Ghall be allowed If ll>e dalm Is not r ... lved by tho head of tho purchastog 119tnc;y prior' to final payment 
under this Convact. 

2) Other claims not b::tiTOd. In the absence of such a c!oange order, nothing In this clause 
$11~1 be deemed to reolrid the CONTRACTOR'S right to pursue a claim under 1he Contraot or for brl!ach of contract. 

~1 . PRICE ADJUSTMENT. 
a. Price adjuslment. Any odjutlmtnt In tho Contract price pursuant to a prolliolon In this Cont"let t.hall 

1><1 m~do In one or more of the toDowlng wa~ 
1) By agr(!Oment on o llxed price adjustment bolero commonoomont of Ill& pertinent 

performance: 
2) By unil p<lce6 qleOlflod In the Contnrct or sub$0QUGnliy ogrood upon beloro 

ccmmo.-nentotlhe pertinent per!Qrmance; 
3) By lhe costs anrtMable to tile 8lll!llls or si11Jetions CCIYEn>d by the prcwt3lon. piU3 

III'J'IOPriate profil or lee. aJ as specl!led In the Con1riCt or oub"..cqucntly agreed ~ beloro ~mmencemem ot the 
pet*lenl pe<lormanoe; 

4) In such OCher manner as lhe perties may mulualy agree t4X>fl before comtn<lrlOOm<!f ol 
the pertinent petformance; or 

5) ln the -nc• ol 111r......cnl bolween the p.lltie6,1he ad')USimonllhall be made puRIUUll 
10 1030~1(bX5), HRS. 

b. Submis$ion o1 CXlflt or pricing da1a. Tha CONTRACTOR shaR be required to eubmft co« or pricing 
data lor any price oojusbnenl &Ubjeet to the provlolono oloubchofl'or 15. chap1ar 3·122, HAR. A fully elUICUI1KI change 
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order or other document pennhltng bJ!Rr.g lor lhe adjustment in price under any meu·,od listed in Subparagrapll (aX1) 
through (a)(4) of this Paragraph shall be 16sued within fen days offer agreement on lhe method of a~ustrnent. 

22. VARIATIONS IN OUANmY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definae quantity 
goods or services confnict, upon tile agr&en>ent of the COUNTY and the CONTRACTOR, the quanijty of goods or 
$1lrv1eei, c:r bolh, specified in this Contract, may be Increased by a maximum of ten per cent (10%), provided (1) the 
unit prices wilt remain llle same except for any p~ce adjustments otherwise applicable; and (2) tho head of the 
purchasing agency makes a written cletennlnadon that such an Increase will either be more economical than awarding 
anothe< Contract or that~ would not be practical to award aneth.,. agreement. 

23. CHANGES IN COST·REIMBURSEMENT CONTRACT. If this Contract Is a eost·reimbursement contract, 
the renewing provlsions 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 lhe general seepe of the Contract in any one or more of tha following: 

1) Description of performance; 
2) Time of performance (i.e., hours of tt1e day, days of the week, etc.} 
3) Place o1 pertonnanoe of sorvicO$; 
4) Drawings, designs, or speclflcaUons when the supplies to be furnished are to be specially 

manufac11Jred for the COUNTY In accordance 101th the d:awings, dasigns, o: speeiflcatlons; 
5) Metllod of shipment or packing of supplies; or 
6) Place of dotivert. 

b. If any change causcs on illCrease or dOC<ease in the e&~mated cost of, or tho time requ~ed for 
perlonnance of, any part of the performance under this Contract. whether or not changed by the order, or otherwise 
affects ony other terms and condHions of this Contract. the head of tho purchasing agency shall make an equi1able 
adjustment In the 1} esdmated cost, daliVer or ~letion schedule, or botl\; 2} amount of any ftxed fee; and 3) other 
affected terms and shall moaty the Conlfact accordingly. 

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment underthia provi•ioo 
within 30 days from the day of receipt of tile written order. However, H the head of the purchasing agency decides that 
the facts justify H, th& head of the purchasing agency may receive and ac1 upon a proposal StJbmilted before final 
pay~nt under the Contract 

d. Failure to agree to any adjnotment shall be a dispute under the provision on Dl6pute herein. 
However, nothing In this provision shal excuse the CONTRACTOR from proceeding wiU1 the Corrtract as changed. 

e. Notwithstanding the terms and c011aitions of Subpam~r.~phs a. and b. of this Paragraph, the 
cstima1od cost of thls Contract end, K this Contract Is lncrementaOy funded, the funrjr; allotted for the petforma.nee of 
lllis Contract. shall not be lnereased ot considered to he Increased except by specific wriffon modification ol the Cootracl 
indicating the MW contrftCf estimated cost and, if the contract is lncrementa"y funded, the new amount allotted to the 
contract. 

24. PROMPT PAYMENT OF SUBCONTRACTORS. 
a. Generally. Any money paid to a (',()NTRACTOR shall be disbursed to su'oconlfactors W'lthln ten 

days after rocftlpt of the money in accordance with fha terms of the Strbcontract provided that the subcontractor has 
met all U1e terms and condltiorw of lhe :)vbc(l(l~act and there are no bona fide disputes on which the prowr .. merrt 
agency has withheld payment. 

b. Anal payment. Upon final payment to the CONTRACTOR, lull payment to the subconlractor, 
lneltding retainage, shall be made wHhln tan days after receipt of the 1noney; provided that there are no bona fide 
<Jisputes over the subcontractor's peJ'formance under the subcontract. 

c. PenaHy. f he procurement officer or the CONTRACTOR, as applicable, wiB be subject to a penalty 
of one and. one-half per cent per month upon outstanding amounts due that were not Kmely paid by the respcro&ible 
party .under the following conditions. Wher& a subcontractor has provided evidence to llle CONTRACTOR o! 
satistactooly completing all WOik under the~ subcontract and has provided a properly documented final payment 
reques as d&SCribed in SUbparagraph d. of this Paragraph, and: 

1) Has providad to tlw CONTRACTOR an aoocptable performance utld payment bond for 
the project exocutod by o surety compony authorizod to do business In the State, as prollldod in section 103-32.1, HAS; 
(If 

2) The foRewing has occurred: 
(A) A period of ninety days ofter the day on which the laS1 ot the labor was done or 

parformed and tile last of lhe material was 1\lmished or suppll!ld hM elapsed without WTitt&n notice ol a claim given to 
CON'ffiACTOR and the ~urely, as ptovlded for in section 1030-324, HRS; and 

(B) The subcontractor has provided to the CONTRACTOR, an acoop1able r~~lease 
of retalnage bond, executed by a SUTety company authorized to oa business in !he State. In an amount ot not more 
than 1\\'o times the amount being retained Of withheld by the CONTRACTOR; any other bond acc:eplable to the 
CONTRACTOR: '" any other fonn of mutually ncoep:ab4o oollatcml, then. 3!1 sums re1ained or withh~ld lrom a 

15 



.. 

CONTRACT NO. C7437 

subcontractor and otherwise dU& 10 the subcontractor for illtislactory performance lllder the sulx:ontract shall be paid 
by the procwementofficerto the CONTRACTOR andsubsaquenlly, <4>0n racelpt trorn the procurement officer, by the 
CONTRACTOR to the aubcontra.ctor within the applicable time periods specified In Subparagraph b. of tills Paragraph 
and uctian 103·10, HRS. The penalty may be whhlle!d from future pa)'lnent duo to the CONTRACTOR, if the 
CONTRACTOR was the responsible pQrty, If a CONTRACTOR has violated Subparagraph b. lhree or more times 
within two years ol the first violation, the CONTRACTOR shall be referred by the procurement officer to lhe 
CONTRACTOR's ncense board for appropriate actlon, inducting action under section 444·17(14), HRS. 

d. A properly documented ftoal payment request from a subcontractor, as required by Subparagraph 
c., shallnclude: 

1) Substantiation of the amoun!s 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 perfonnanoe In accord"""" with tho 

speclllcatioll6, terms. and oondltlons of the wbeontract 
(B) The subcontractor has made payments due to~. subcontractors and suppliers 

from previous payments received under tlHI subconlnlct and wiR make 1imely payments from the proceeds of the 
payment C0\'8J&d by the certifiCation, In eccorclaoce with their subcootrncl agreements and the requirements ol thili 
aeetion; and 

(C) The payment request does not include any amount that the subcontractor 
Intends 1o wlllthold or rstaln from a subcontractor Of supplier in accordance wah the temls and COIKI!fons of their 
wbconlu!cl; and 

3) The submlssioo of documentation confirming that all other tenns and conditions required 
under !he Sllbcontract agreomont h;~ve beon f\JIIy sat!sfted. 

The procurement oftloor shall retum any final payment request that is defective to lhe CONTRACTOR ~In se~~en 
days alter receipt, with a statement Identifying the defact. 

e. This section shaO not be construed to impair too right of e CONTRACTOR 0< a subcontractor at 
any tier 1o negoliale and to include in lheir respective subcontracts provi.,ions that provide for add~ional tel1l1S and 
condatons lti8t are requested to be met before the subcontractor shall be entitle<! to reoelve nnal payment under 
SubparagJ'81)11 c. of this Paragraph; provided that any such payments withheld shall be 1<1ttlheld by the procurement 
officer. 

25. ACCEPT .ANCE OF GOODS AHD SERVICES. The COUNTY shnll nccept goods and services or give 
CONTRACTOR notice of !Bjec1ioo w~hln a rel!>lonablc time, notwilhstMding any payment, prior test, or inspection. No 
inspection, test, delay or lallure to IMPact or test. or failure to discover any defect "'other nonconformance with the 
specifications, d>aU relieve CONTRACTOR of 3/lY obligations undor this Contract or impair any rights or remodles ot 
the COUNTY. 

28. OBSOLETE PARTSII..ONG TERM PARTS AVAILABILITY. CONTRACTOR 61\all ffmely report on the 
status of end of 8fe (EOL) hardwnro that has been procured for the purchased or loased product. EOL hardware 
includes the followlf19: electronic components/piece parts and mechanical hardware. CONTRACTOR shaD provido 
advanced nctill<:atlon In writing to the otflcer·ln-Cha'lje of any changes to tooling, facilities, materiah;, avaBabillty of 
parts, or processeo that colld affect fha contracted pro~. This includes but is not llm~cd to fabrication, assembly, 
handi ng, inspection, acceptance, testing, facility relocation. or introduction of a ,..,..... manufacturer. CONTRACTOR 
shell notify the COUNTY of eny pending or contemplated lulure action to dlscontlnue articles purchased or replacement 
parts for the a.1icles purclulscd pursuant to thl$ Contractano $hall worl< wijh tho COUIIITY 10 dot81'miruo th& need to 
stockpile any parts for the likely lile of the product and offer those parts to the COUNTY prior to the actual 
disccnHnuance. CONmACTOR shall extend Opportunltle<> to tho COUNTY to place last time buys of sue~> anicles v.itll 
deliverie6 not to axcead twelve months after 1he last time buy date. 

27. CONFIDENTIALITY OF MATERIAL. 
o. All moderial given toOt made available to the CONTRACTOR by virtue of this Contract, whU:h I• 

identified "" prQPr1Gtary or conftdG!111al lnfonnatlon, will be safeguarded by the CONTRACTOR and •hall not ba 
disclo6ed to any individual or organization willlootthe prior written approval of !he COUNTY. 

b. All information, data, 0< other material prcvidod by lhe CONTRACTOR to the COUNTY is S<JbjBC! 
to the Uniform lnfonnation Pra~tlces Act. cl\opter 92F, HRS. 

28. PUBLICITY AND 'USE OF COUNTY, STATE, OR FEDERAL. SEAL., LOGO, AND fl.AGS. The 
CONTRACTOR $haD nd refer to the COUNTY or any office, agency, or offocer therwf, or ony COUNTY employee, 
Including !he head of tha purchaslnQ agency, the County proourement officert;, the County council members, or 
members or direciOt$ ol any County beard or commission, or to the servlcas or goods, or both, provided und&r this 
Contract, in any of tho CONTRACTOR's brochures, advartisements, or other public~y of the CONTRACTOR without 
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the eXJ)Iiclt written consent of the COUNTY. All media contacts wfth lhe CONTRACTOR &boot tile subject me~ter of 
this Contract ohall be referred to the head of the purchasing agency. 

The CONTRACTOR shall not use federal, state, or Coumy Geal(s). logos, crests, or reproductlons ot flags or 
likenesses of any agency official withovt specific pre-approval In wrttlng. 

Z9. OWNERSHIP RIGHTS AND COPYRIQHT. The COUNTY shall have oomplele ownership of all material, 
both finished end unfinished, which is d811111oped, prepared, assembled or conceived by the COli/TRACTOR pursuant 
to this Contract and all such material shall be considered "woflcs for hire." All such materials shall be delivered to the 
COUNTY upon e)(jliratioo or termination of this Contract. The COUNTY. in Its sole dlscre1101l, sha• have tlle exclusive 
right to copyright any producl, concept, or material developed, prepared, a&Umbtoo or conceived by lhe 
COJI/TRACTOR P.Ursu:.nt to this Contract. 

30. INSURANCE. During !he term of !his Contract, CONTRACTOR shaD mainlain a1 all OO.es or ceuse to be 
maintained general and prole3Sional liability lnsumnC<> coverage lor CONTRACTOR and its employees rendering 
services to lhe COUNTY under this Contract. The Insurance policies shall be issued by a company or ~ies 
authorized to do business In Hawaii and appr011ed by lt14! COUNTY, will! combined single limits of not less than ONE 
MILLION DOLLARS ($1,000,000) per oocurrence end TWO MILUON DOLI.Af!S ($2,000,000) il lhe aggregate for 
Contrads with a total certified amount of $1,000,000 "' loss, and THREE MILLION DOlLARS ($3,000,000) In the 
aogregate for Contractswilh a toea! certified amount of$t .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 fa< 
CONTRACTOR'S employe" in the amoun'ol! required by applicable law. COJI/TRACTOR &hall ptovld& COUNTY not 
less than thirty (30) days' notice priOJ to any cancellation or materlal Change or redudlon in coverage. No suCh material 
change or reduction may be made without approwl lro:n the COUNTY. The COUNTY shall be li:i!cd as an additional 
insured on all policies, with the exception of professional liability and workers' compensation poicies. Prior to lhe 
cOIM'lencement ollhis Contro.c~ CONTRACTOR shall provide the COUNTY with a certilk:ate ol Insurance. Thereafter, 
prior to the expiralion of each policy period, lt14! insurance carrl""' for CONTRACTOR &!loR provide the COUNlY with 
certificate& of tnsuranceevldenclng the toragoing coverage end provisions. The COUNTY reserves the nghl to request 
arid receive a certified copy of the policies. f ailure to mainlain the necessary insurance in accordance w~h the 
provisions set forth herein shall constiMe a material breach of this Contract and !he COUNlY shall thereafter have the 
options of pull>uing remedies lor such breach and/or Immediate termination of this Contract. 

31. LleNSANDWARRANnES. 
a. Uens. AI products provided under this Contract shall be free of all liens and encumbrances. 
b. Warranties tor ptOduetg Md ~rvle~>S. In the event this Contract is lor the provision of products 

(goods or equipment), CONTRACTOR warrants that ft has all rights, Iitle and inte- in and to all products sold, lea..,d 
or licensed to the COUNTY. CONTRACTOR also warrants l!!at 1he products shall SIJbstantially conlorrn to aft 
de$CriplionB, specifications, statements of work and representations set forth in the Contract, achedules, publications 
of COJI/TRACTOR ond!or any ordel(s) and will be free from defects in materials, performance, workmanshp and 
dc:iign. CONTRACTOR further warrantt that It Will perform any services required with promptness, diligence and il 
accordance With prevailing standards In the Industry to" the reasonable salistaction of ihe COUNTY. The Warmnty 
period shall commence after ACceptance. as deflood In !Ills Contlact. Any $p()Cific warranty periOdS shall be as set fOf!h 
In the proposals, schedJfes, orders or Special Conditions pertaining to this Contract but in any event soch warranty 
period >hall 001 be less than one (1) year. 

32. ACCESS TO AND AUOrT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at 
reasonable time£ and places, audit the books and record• of the CONTRACTOR, prospec:!M> CONTRACTOR, 
subcontractor. or prO"..pcclivo subcontractor Which a.ro rotated to: 

a. The coot or pricing data. 
b. Subcontracts, other than those reiQ!OO to a firm fiXeC1Jrice Contract. 
e. The f(l!lowlng ace""• to records reqlirements additionally apply to any Contract funded In whole 

or In part by the s!Bte "'federal government: 
1) The CONTRACTOR agrees to provide the Coonty, State of Hawaii, Federal Emergency 

Management Agency or other lederal agency, the Comptroller Gene<al of the Un~ed States, or any of their aulhO<i><l<l 
representatives accou to any books, docum<~nts, paper11, and records of the CONTRACTOR which are directly 
pertinent to lhi• contract for the purposes of maklng aud:ts, examination., excerpts, and lranocriptiona. 

2) The CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any 
meens Whatsoever or to eopy excerpts and transcripUons as reasonably needed. 

3) The CONTRACTOR agrees to prwide access to oonstnrction or other work sites pertaining 
to lhe work being completed under the contract. 

33. COST OA PRICING DATA. 

17 



.. 

CONTRACT NO. C7437 

a. Cost or pricing data must be submitted to th& head olthe pt~ehasing agency and timely certified as 
9CCI.lrate for contracts CNer $100,000 unless the contract is lor a munlple-term or as otherwise specified by the head ot 
the purcl1aslng agency. 

b . If certified c061 or pricing data •re subsequently found to have been Inaccurate, incomPlete, or 
nonc:urrent as of 1fl& dale stated In the certificate, the County is entitled t<> an ad]usfment ot the contract price, incl~'ding 
profit or fee, to exclud .. any signillc8lll sum by which the price, including profrt or fee, was Increased because of 1he 
defective dala II is presumed that OYerstated eost or pricing data Increased lhe contract price In the amoonl o1 the 
defect plus related owmead and pro!it or fee. Therefore, unless there Is a clear indlcation that the defectiVe data was 
not used or relied upon, the price will be reduced In such amount. 

34. RECORDS RI!T!NTION. 
a. Upon eny termination of this Contract 0< as crtherwise required by opplicabla law, CONTRACTOR 

shall, pursuant to chapter 487R, HAS, destroy all ecpies (paper or ele<:trooio form) of personal information received 
from the COUNTY. . 

b. The CONTRACTOR and any subcontractors shall malntaln the files, booKs, and records that relate 
to tho Contmct. Including any personal information created Of received by the CONTRACTOR on behalf of the 
COUI'ITY. and any cost or pricing da.ta, for at least three years after the date of final payment under the Corrtract. The 
"""'"""'information shall continue to be confidential and shea only be disclosed as permitted or required by law. After 
the three year or longes retention pcri<>d as required by law has ended, the files, books, and reootds that contain 
pen~onallnformation shaD be destroyed plXSuant to chapter 487R, HRS, or retumed to the County at tho request of the 
County. 

35. ANTITRUST CLAIMS. The COUI'ITY and the CONTRACTOR recognize that In actual economic practice, 
overcharges resuhing from antillUSt violations are in fact usually borne by the purchaser. Therefore, the CONTRACTOR 
hereby assigns to the COUNTY any and an claims for overehaf99S as to goods and materials purchased in connection 
wfth this Contract. except as to ove.reharges which resun from \oolalions commencing after tile price Is estebllshed 
under this Contr;!ct and which are not passed on to the COUI'ITY under an escalation clause. 

36. PATENTED ARTICLES. The CONTRACTOR shall defend, Indemnify. and hold harmless the COUNTY, and 
ns offlcen;, employees, 811d agenl$ from and ageinst all liability, loss. damage. oost. arod expense, Including all 
attorney's fees, and all qafms, sulls. and demands arising out of or resulting from any claims, demands, or actions by 
the patent holder fOf infringement 0< otller Improper or unau11lorl'!ed use of any patented article, patented prooess. or 
patontod appliance in connection with this Contract. The CONTRACTOR shall be soisly responsible for correcting or 
etJring to the saflsfaction of the COUNTY any such infringement or improper or unauthorized us, including, without 
limitation 8 . furnishing at no cost to the COUNTY a substitute article, proooss. or "''Piionoo acceptable to the COUNTY; 
b. paying royalties or other required payments to the patent holder. e. obtaining proper authorizations or releases from 
the patent holder; and d. fumlshng such securny to or making 6U<:h arrang~~tnents with the patent holder as may be 
noeessary to correct or cure any such infringement or improper or unauthoriz.ed u~. 

37. POLLUTION CONTROL. If during tile perfotmance ot this Contract, the CONTRACTOR enooooters a 
' release• or a "threatened release· of a reponable quantity of a ' haza.r<lous substance: ' pollutant." or "contaminant' as 
those torms are defined in section 1280· t . HRS, the CONTRACTOR shall immediately notify the COUNTY and all 
other appropriate state, eoonty, or federal agencies as required by law. The CONTRACTOR shall take all necessary 
actions.lncluding slopping worK, to avoid cauSing, contributing to, 0< making woroo a roloase of a hazardous substance, 
pollutant, or contaminen~ and sheD prompUy obey any O<ders ll1c Environmental Protection Avency or the state 
Department of Health issues in response to the release. In the eYCnt there is an ensuing cease·work pori<>d, and the 
COUNTV dotermin..,; that this Contract requlrA• and adjustment of the time for performance, the Contract shall be 
modified in wriUng accor'dingly. 

CONTRACTOR furth<>r agrees to comply with all applicable standards, order$ or regulatK>ns lswed pursuant to the 
Clean Air Act. 42 U.S.C. § 7401·7671 et seq .. and the Federal Water Pollution Conttol Act, as amended, 33 u.s.c. 
§1251·1387, and will report vloletionsto the County, Federal Emef99noy Managemem Agency, and the regional office 
of the Environmental Protection Agency. The CONTRACTOR agrees to include these requlremenm in each 
subcontract. 

38. RECOVERED AND RECYCLED MATERIALS. To the extent a.pp!ioable to this contract, CONTRACTOR 
agrees to comply with aeclion 6002 of tl>e Solid Waste Disposal Act. as amended by the Resource Concervation and 
Recovery AcL Section 6002 re<;Lires CONTRACTOR to use <>nly nems. d$1\)nated in guidelines of the Environmental 
Proteclion Agency at 40 C.RR. part 247, that coota.ln tho highest percenlage of recovervd materials practic<i.blo, 
consistent wtth maintaining 8 satisfactory level ol competi~oo. where the pu~se price of the Item exceeds $ 10,000. 

a. In the performance of this conlr~c~ the CONTRACTOR shall make maximum use ol products 
containing recovered materials that are EPA· design.;ted items lfnfess the product cannot be acquired (I) co....,tllively 
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w1111tn a tlmeframe providing le< compliance "'"h the contract performance schedule; (u) Meeting contract performanoe 
requirements; or (in) AI a reasonable p~ce. 

b. Information cbout this requirement. along with the lisl ol EPA-desigllBta items, is available at EPA's 
Comprehensive Procvrorr¥3nl GUdelines web site, https:l/www.epa.gov/smmloomprehensive-procurement·guldellne­
cpg·program. 

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all 
appDcsbla mandatcxy s!Bndards end policies rela~ng to energy efficiency of the State of Hawaii or County. 

40. CONFlOENTIALITY OF PERSONAL INFORMATION. 
a. Definftions. 
"Per~~onallnformation' means an irodlviduars first name or first initial and last name in combination with any 

one or more of the following dala elements, when efther no.me or data elements are not encrypted: 
1) Social security r;umber, 
2) Ortve<'s ficense num~r or Hawaii identification eolrd number; or 
3) Account number, credH or debit card number, ~•• <:000, or pasSWOI'd thai would parma 

acce&6 to an incfiVidual's financial inrormation. 
Personal Information does not include publicly available Information that Is lawfu!fy made availablo to lhe 

general public from federal, stala. or local government reoords. 
"Technological safeguards" means the technology and the poticy and procedure lor use of the fachnology to 

protec: and control 3(".C&8& to personal intormatton. 
h. Confidentiality or Material. 

1) All material given to or made available to the CONTRACTOR by the COUNTY byvlnue <II 
this Contract which is iaentifred as personal lnfonnatlon shal be safeguarded by the CONTRACTOR and shall not be 
disclosed without the prie< written approval of the COUNTY. 

2) CONTRACTOR agn1e~ not tc retain, use, or disciOS$ personal inlormalioo lor any purpose 
other lhan as permitted or required by this Contract. 

3) CONTRACTOR agrees to i~!ement appropriate 'technological ""feguards" lhBt are 
acceptable to the COUNTY to reduce the risk of unauthoriZed access to personal information. 

4) CONTRACTOR shall repon to the COUNTY in a prompt and complete manner any security 
breaches involvi"9 petSonal information. 

5) CONTRACTOR agrees to mitigo.tc, to !he extent p!Bclicab!e, any harmful effect that is 
known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of ttl:> 
requirements of this Paragraph. 

6) CONTRACTOR shd complete and retain a log of all disclosurt~s made of pensonal 
Information received from the COUNTY. or personal Information e<e<~ted or receiVed by CONTRACTOR on behalf of 
the COUNTY. 

c. Security awareness training and conflden~.alty agreements. 
1) CONTRACTOR certlfles that all of its employees who wil have aoc:ess to the personal 

information have oompl&tl'ld lralrJng on security awareness topics relating to prote<.iing paraonallnformatlon. 
2) CONTRACTOR certifies that confidentiality agreements heve been signed by aR of its 

emplo'(ees who will ha!IV a~s to the personal infom1alion acknowled9fng tllat 
{A) The pen;ornd inlormauoo CO!Ieoted, useo. "' maintained by the CONTRACTOR 

will be ttoated as coofidential; 
{6) Access to lhe personal information wi l be ollowcd only as necessary to periorm 

the CootraCI; and 
{C) 

services svbjoct to this Contract. 
Use of tne pel'50flaJ information wUI be restriolcd to uses consistent with the 

d. Termination for Cause. In addition to any other remedies pr011idcd for by thf9 Contract, if the 
COUNTY teams of a material breach by CONTRACTOR of thl• P•ragrllf)h by CONTRACTOR. the COUNTY may al 
hs sole dlscre~on: 

1) 
2) 

Provide an opponun"v for llle CONTRACTOR to cure the breach or end the violation: or 
Immediately terminate this Contract. 

41. GOVERNING LAW. The valid~y of this ContraCI and any of Itt. ter'n'l$ or provisions, as well as the rights and 
duties oltlre parties to this ComraCI, shall be governed by the laws of the Stale of HawaiL Any action at law or in equity 
to enfotte 0( lnterpret ttl:> provisions of1hls Conlract $hall be b<oughi in a State cou1 of competent jurisdiction In 
Wailuku, Maui, Hawali. 

42. COMPUANCE WITH LAWS. This is an acknowledgementlhal state or federal fnancial assistance may be 
used to lund the contract only. The CONTRACTOR shall comply wflh all federal, Stale, and county laws, ordinances, 
codes, rules, reguletioos, e,;ecltive orders. and agency policies, procEK!ures, and directl\le$, as the same may be 
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amended lrom time to time, U>at In any way affect the CONTRACTOR'S perfOITIIanoe of thi$ Contract. This specfficelly 
Includes, without limitation, Sections 1Q3.S5 and 103·55.5, HAS, dealing With WOQe$, hours and working conditions of 
employ- of contraclors provido-,g setv!ces or construction. 

The state and federal government are not party to this contract and Is not sub[ect to any obligations or liabiities to the 
Coonty. CONTRACTOR. or any other party pertaining to any matter resulting from the contracl. 

43, CONFLICT BETWEEN GENERAL. CONbiTION8 AND PROCUREMENT RULES. In the evant of a conflict 
between the Genen!l Cond~ionsand the procurement rules in the HAR. the procurement rules In effect on the date this 
Contract became effective shall control an~_.erB hereby incolpOU!ted by referelle&. 

44. ElECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONmACTOR acknowledges 
and shall complyw1111 SectiDll t 1-355, HAS. 

45. BYRD AIITl-LOBBYINCl AMENDMENT. llthl~ contract Is for an award of $100,000 or more, CONTRACTOR 
shan me a wriuen declaration with the County certifying that CONTRACTOR has not and wUI not use federally 
appropriated funds to pay any person or organization for lnftlJIIncing or attempting to influence an officer or employee 
of any tederal agency. a member ot Ccngress, olfiCer or employee of Congress, or an employee ot a member ot 
Congress in connecliOn with obtaining any federal oontract, gram or any other award covered by 31 U.S.C. § 1352. 
Jncludod within the written declaration shall be lh& name of any registrant under tt>e lollllyif>9 Disclosure Aol of 1995 
who hall made lobbying contacts on bohall of CONTRACTOR with respect to this contract. CONTRACTOR also agrees 
to disclose. any lobbying wllh non-federal lunds that takes place in connecllon wllh obtaining any Jederal awald. 

46. EXCLUDED PARTIES UST SYSTEM. Conlractor understands and agrees that if Contractor is listed on the 
gOW!mment·wlde Excluded Parnes list System in tho S~em lor Aw31d Management at W\YW.SAM.'J(IV as suspen<Jod 
0( debarred, or has been suspended or disbarred pursuant to Secllon 1030·702, HRS, Contractor cannot be awarded 
this contract. 

47. FEDeRAL EMERGENCY MANAOEMENT REQUIREMENTS. All contracts telying In whole or in part on 
Federal Emergency Management Agency Public Assistance Program shall comply wfth 2 C.F.R. §§200.318-200.326. 

48. DRAFTINQ. No prov!s!on of litis Contract shall be interpreted for or aQ•irll~l&ny pwrly on thv basis thai such 
party was the drallsman of such provision, and no pr!ISUmption of burden of proof shall arise favoring or disfavoring 
any party by vlrtUll of the authorship of any provision of this Coo tract. 

4i. CAPTIONS. The caplions oontalned hereltt are u~ solely ior convenience ond sha.ll not be deemed to 
define or limit the provisions of this Agreemont. 

so. COUNTERPARTS. This Contract may be executed In any number of oountel])arts w~h the same elfect as if 
all of tho parties had signed the same document. Such executions may be transmitted to the parties by facsimile or 
electronically and suctt hlcsimilo or electronic executiDll and transmission shall ha118 the full force and effect of an 
original signature. All fully exeooted counterparts, whether original executions or fa<:simio or ele<:tronlc executions or 
a <'Ombinatlon thereof shall be construed tog<>tner and shall constitute one arid the same Ccntracl. 

61. SEVERABILITY. In the event that any provision of this Contract 18 declared Invalid 0( unenforceable by a 
court, stleh invalidity or non-eoforceabifity shall not affect the validity or enforcealllli;y of t~e remaining Contract tenns. 

52. WAIVER. The !allure of the COUNTY to insist upon the strict oompUance wfth any term, provision, or oonc!ldon 
of this Contracl shtlll not constiMe or be deemed to constitute a waiver or relinQ<rishment ot the COUNTY's righl to 
enforce the same in accorclanc:e with this Ccntracl. The fact that the COUNTY opeeifi('.aity refers to one provioion of the 
taw, and does not inClude Other prov1slons shall not constitute • waiver or refinquishment of the COUNTY's rights or 
the CONmACTOR's obligations under the taw. 

63. ENTIRE AGReeMENT. This Ccntract sets forth all of the agreements. condftlons. und&rslandlnos, promises. 
warranties, and rept...eOia1ions between the COUNTY and the CONTRACTOR rt!lotive to this Contract. This Contract 
supersedes all prior agroemr>nts, OOlldHions; underSiandings, promi6es, warranties, and representation$, which shall 
have no further Ioree or effect. There are no agreements, condi1ions. understandll'lgls. promise&, warranties, or 
representations, oral or written, express or ICT4'fied, between the COUNTY and the CONTRACTOR other than as set 
lorth or e.:o referred to herein. 

[END OF GENERAL CONDITIONS FOR GOODS & SERVtce:s CONTRACTS] 
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CARE Committee

From: Nicole A. Siegel
Sent: Wednesday, September 01, 2021 11:02 AM
To: CARE Committee
Subject: FW: RE: Availability for possible discussion/presentation to the Climate Action, Resilience and 

Environment Committee on 9/1/2021 via videoconference
Attachments: Relationship Diagram for Climate Adaptation and Mitigation Initatives_09.01.2021.pdf; Climate Action 

and Resilience Contracts Matrix_09.01.2021.pdf

Follow Up Flag: Follow up
Flag Status: Flagged

These attachments cover all three contracts: CARE-60, 61, and 64. 
 
Nicole Siegel 
Legislative Analyst 
Office of Council Services 
Phone:  808-270-8008 
Cell:  808-281-6579 
Email:  Nicole.Siegel@mauicounty.us 
 

From: Alexander DeRoode <Alexander.DeRoode@co.maui.hi.us>  
Sent: Wednesday, September 1, 2021 10:54 AM 
To: Nicole A. Siegel <Nicole.Siegel@mauicounty.us> 
Cc: ChanaMakalea DudoitAne <ChanaMakalea.DudoitAne@co.maui.hi.us> 
Subject: Re: RE: Availability for possible discussion/presentation to the Climate Action, Resilience and Environment 
Committee on 9/1/2021 via videoconference 
 
Hi Nicole, 
 
Please see attached for two documents I plan to share with the CARE Committee today. 
 
mahalo, 
 
Alex 
  

-- 
Alex de Roode, M.S., C.E.M., LEED AP 
Energy Commissioner 
Office of Climate Change, Resilience, and Sustainability (CCRS)  
County of Maui 
Tel. (808) 270-7203 
 
>>> "Nicole A. Siegel" <Nicole.Siegel@mauicounty.us> 08/24/21 8:27 AM >>> 
Thanks, Alex!  Will do.  Posting is on Thursday, so I’ll make sure the official request gets to Mayor. 
  
Nicole 
  
Nicole Siegel 
Legislative Analyst 
Office of Council Services 



County of Maui Climate Change Mitigation and Adaptation Initiatives

Joint Climate Action and Resilience Plan
(Lotus)

Level 2 Public EV Charging Network
(OATI)

Planning/Assessment New Renewable
Energy Projects for Maui County (Stantec)

Resilient Maui Housing Guide
(Stantec)

Heat Map Index (fire/heat island)
Combined with ALICE Data (Stantec)

County Wide Vulnerability Assessment
(Geos)

Development of a Community Resilience Hub Network
(American Microgrid)

Data Gathering, Analysis, and Visualization
Tools for Climate Action and Resilience (Map Collective)

Energy Savings Performance Contracting
Project Facilitation (EEI)

Climate Adaptation (Resilience) Climate Mitigation (GHG Reduction)

Climate Action PlanResilience Plan



RFP # RFP Title Contractor Scope of Work

Related to 
Resilience 

Plan 
(Lotus)

Related to 
Climate 

Action Plan 
(Lotus)

Related to Cnty 
Wide Vulnerability 
Assessment (Geos)

Related to Data 
Visualization & 

Analysis
(Map-Collective)

Related to 
Heat Map 

Index 
(Stantec)

Related to 
Resilient 

Housing Guide 
(Stantec)

Related to 
Renewable 

Energy Planning 
(Stantec)

Related to 
Resilience Hub 

Network (American 
Microgrid)

Related to 
L2 Public EV 

Charging 
(OATI)

Related to 
ESPC (EEI)

20-21/P-143 Climate Change, Sustainability, and 
Resilience: Whole-System Solutions

Geos Institute Countywide Vulnerability Assessment X X X X x X

20-21/P-144 County of Maui Joint Climate Action 
and Resilience Plan

Lotus Joint Climate Action and Resilience Plan X X X X x X x X

20-21/P-143
Climate Change, Sustainability, and 
Resilience: Whole-System Solutions Map Collective

~Assessing and Analyzing County Carbon Emissions
~Creation of Data Gathering, Analysis and 

Visualization Tools for the County of Maui’s Joint 
Climate Action and Resilience Plan

X X X X X x X x x

20-21/P-143 Climate Change, Sustainability, and 
Resilience: Whole-System Solutions

Stantec Heat Map Index Combined with ALICE Data X X X X X

20-21/P-144 Climate Change, Sustainability, and 
Resilience: Whole-System Solutions

Stantec Resilient Maui Housing Guide X x x x X X x

20-21/P-145 Climate Change, Sustainability, and 
Resilience: Whole-System Solutions

Stantec Planning, Assessment and/or Analysis for New 
Renewable Energy Projects for Maui County

x X x x x x X

20-21/P-143 Climate Change, Sustainability, and 
Resilience: Whole-System Solutions

American Microgrid 
Solutions

Development of a Community Resilience Hub 
Network 

X x x X X x x x

19-20/P-116 Electric Vehicle Supply Equipment 
(ESVE) and Associated Services

OATI Level 2 Public EV Charging Network x X X x x X X

19-20/P-146
Project Facilitators for Energy Savings

Performance Contracting (ESPC) 
Project

EEI ESPC Project Facilitation to Bring on ESCO and M&V x X X X X X

x = related
X = strongly related




