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F R O M:

SUBJECT:

Gabe Johnson, Chair
Agriculture, Diversification, Environment, and Public

Transportation Committee
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.
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KATHY L. KAOHU JAMES G.M. KRUEGER

County Clerk Deputy County Clerk
OFFICE OF THE COUNTY CLERK
COUNTY OF MAUI
200 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.mauicounty.gov/county/clerk
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Honorable Kelly T. King, Chair E T ITI
Climate Action, Resilience g S gos O

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

Dear Chair King:

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. C7436-2 was referred to your Committee at
your request. Transmitted is a copy of the contract.

Respectfully,

/WK/M«,

KATHY L. KAOHU
County Clerk

Nks
Enclosure

cc: Director of Council Services



AMENDMENT TO CONTRACT CERTIFICATION

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

Appropriation
index Title Amount Required
9030168 / J CLIMATE ACTION PLAN v/ (6132) v $0.00
C 7436 v LOTUS ENGINEERING AND SUSTAINABILITY, LLC v
Amendment No. 2 Dated:
Dated this 12 day of SEPTEMBER 2022

Extension of Contract to: September 30, 2023 7

Original Amount $249,977.00
Prior Amends/CO $ 85,000.00

This Amendment $0.00 -
Total contract $334,977.00 ¢
. SCOTT K. TERUYA
4‘ Director of Finance

Time extension only

County of Maui Joint Climate
Action and Resiliency Plan for MYR
RFP #20-21/P-144

':'202:’ l*"l’%J 17
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AMENDMENT NO. 2 to

CONTRACT NO. C7436
Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: County of Maui Joint Climate Action and Resiliency Plan
RFP No.: 20-21/P-144

Additional Certification Requested from County:  $0.00

This AMENDMENT NO. 2 TO CONTRACT is made and entered into by and between the
COUNTY OF MAUJ, a political subdivision of the State of Hawaii, whose business address is 200
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and
LOTUS ENGINEERING AND SUSTAINABILITY, LLC, a limited liability company, whose
mailing address is 1627 Vine Street, Denver, CO 80206, hereinafter referred to as the “Contractor”.
County and Contractor shall hereinafter be referred to collectively as the “Parties”.

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

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

Additional Total
CX:‘;:‘;U Date Certified Certified Time of Performance ge tl;z:(‘;l)
Amount Amount P
One
< Notice to Proceed through e
C7436 | 612112021 | Notapplicable | $249,977.00 | gl U oon additional
one-year term
One
Amend 1 1713/2022 $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 as the “Contract”;

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

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

NOW, THEREFORE, the Parties mutually agree to amend the Contract as follows:
1. Section 2, Time of Performance, is amended to read as follows:

Ver. 12/12021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

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

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

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

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

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

Ver. 121122021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

CONTRACTOR EXECUTION PAGE

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

CONTRACTOR:

LOTUS ENGINEERING AND
SUSTAINABILITY, LLC

v M-

(Signature)

Hillary Dobos
(Print Name)

Its Prusident and Managing Director of GHG Accounting, Modeling, and Visusizetion Team

(Title)

Date September 2, 2022

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Ver. 121172021



AMENDMENT NO. 2 to
CONTRACT NO. C7436

COUNTY EXECUTION PAGE
COUNTY OF MAUI:

By QAI{‘%[/)/‘ NN

SCOTIMEERIRA MAY-ANNE A. ALIBIN
[tsDEENBKBR Finance Deputy Director

Date SEP 14 72022

APPROVAL RECOMMENDED:

o Maggae

TYSON MIYAKE v
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

y PR

KEOLA R. WHITTAKER

Deputy Corporation Counsel
LF2021-0875
2022-08-25 C7436 AMD #2.docx

Ver. 12/1/2021



KATHY L. KAQHU

County Clark

JAMES G.M. KRUEGER

OFFICE OF THE COUNTY CLERK
COUNTY OF MAUI
200 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793

WWW maicounty povienunty/clerk

g

July 26, 2021

it

Ll 1y

I i

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 C7410 was referred to your Committee at
Councilmember Paltin's request. Transmitted is a copy of the contract.

Respectfully,

Vishy Vit

KATHY L. KAOHU
County Clerk

fiym
Enclosures
cc: Director of Council Services

QaAIZ03Y

Deputy County Clerk



CONTRACT CERTIFICATION

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

Appropriation
Index Amount Reqguired
5031198 RENEWABLE ENERGY PROGRAMS (B221) $ 249 750.00
9030188 MAYOR'S CFFICE (6221} $ 48,247.00
Total - F 287 887.00
CONTRACT NO. C 7410 OPEN ACCESS TECHNOLOGY INTERNATIONAL, INC.
Dated this 30 day of JUNE 2021

Time of Performance: NTP Through Decembar 31, 2022

o~

SCOTT K. TERUYA
Director of Finance

Flactric Vehicla Supply Equipment (ESVE)

and Azzociated Services for MYR
RFP #18-20/P-1186
CROINANCE #5095 (FY2021)

FY2021 W gilﬁi-
in L ‘\:H'-#- . &

:_:.'l.



CONTRACT NO. C7410

CONTRACT FOR GOODS AND SERVICES

riment: Office of the Mayor, Climate Change, Resiliency, and Sustainability
Project Title: Electric Vehicle Supply Equipment (ESVE) and Associated Services
REPNo. 19-20/P-116
Certification Reguested from County: 3297,997.00

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

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

RECITALS:

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

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

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

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

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

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



CONTRACT NO. C7410

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

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

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

B. The Contractor's ongoing EVSE services shall be a multi-year term of five (5) years as
described in the Contractor's Offer Form or Proposal dated May 5, 2021, and any
attachments thereto. The County intends, subject to the provisions of this paragraph, to
pay the Contractor all sums due and to become due under the Contract; the Maui County
Council has appropriated sufficient funds to pay all amounts due to Contractor during
County’s current [iscal period; the County reasonably believes that legally available funds
in an amount sufficient to make all such payments for the full tenn can be obtained; and
the County intends 10 do all things lawfully within its power to obtain und maintain such
funds during the full term of the Contract, including making provision for such payments
o the extent necessary in each budget or appropriation request submitted and adopted in
accardance with applicable law. Notwithstanding the foregoing, the decision whether or
not to budget and appropriate funds is within the discretion of the Maui County Council.
In the event the Maui County Council fiils 10 appropriate sufficient funds to make all
payments and pay other amounts due and to become due during County's next fiscal period,
the County may, subject to the terms hereof, terminate the EVSE services portion of the
Contract as of the last day of the fiscal period for which sppropriations were received (an
"Event of Non-eppropriation”), The County agrees to deliver notice of an Event of Non-
appropriation to Contractor at least 30 days prior to the end of the Counry's then-cumrent
fiscal period, or if an Event of Non-appropriation has not occurred by that date, promptly
upon the occurrence of any such Fvent of Nowo-appropriation. The County and the
Contractor understand and intend thut the County's obligation {0 make payments and pay
other amounts due under the Contract shall constitute a current expense and shall not in
any way be construed to be a debt in contravention of any applicable constitutional or
statutory limitations or requirements concermning the County’s creation of indebtedness, nor
shall anything contained herein constitute & pledge of the County's tax revenues, funds, or

] I edule. The Contractor shall be compensated for
mmmmmmﬂmﬂunmﬁrammmtmnmﬂm
amount of cetification requested ax sct forth above, subject to appropriation, and inclusive of &ll
taxes. The County will pay Contractor in accordance with the fee schedule set forth in the Contract

2



CONTRACT NO. C7410

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

4. This Paragraph is intentionally left blank
5 Cieneral Conditions. The Contractor shall comply with the County of Maui General

Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

6. Other Terms and Conditions. Any general, miscellaneous, or other terms,
conditions, o1 provisions that are found in eny of the Contractor’s proposals for this Coentract or in
any sub-contractor's proposals slteched thereto shall be unenforceable as against the County,
unless the subject of such terms, conditions, or provisions is addressed in the General Conditions,
and such terms, conditions, or provisions are consistent with the General Conditions.

7. This Paragraph is intentionally left blank

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

g, MNotices. Any writien 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. Motice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Streat
Wailuku, Maui, Hawail 98793

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

10.  Officer-in-Charge. The Director of Management, or an authorized representative,

shall be the Officer-in-Charge for all services provided herein, and shall have the right to oversee
the successful completion of contract requirements, including monitoring, coordinating and

3



CONTRACT NO. C7410

mssessing 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.

B

12.

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

a. The Contractor is not 2 County Council Member or an Employee or a
business in which a County Council Member or an Employee has a substantial
interest. “Employcc™ mcans any nominated, appointed, or elected officer or
employee of the County, including members of boards, commissions, and
committees, and employees under contract to the County, but excluding members
of the County Council (“County Council Members™). “Substantial interest™ means
an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

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

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

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

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

Counterparts and Electonic Siguatures. The Contract may be executed, in two or

more counterparts, each of which shall be deemed to be an criginal, but all of which shall constitute
one and the same instrument. The parties agree thai they may utilize and shall be bound by their
elecwronic signatures, pursuant to Chapter 439E, Hawaii Revised Statutes.

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

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



CONTRACT NO. C7410

CONTRACTOR EXECUTION FAGE

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

CONTRACTOR:

OPEN ACCESS TECHNOLOGY
INTERNATIONAL, INC.

N
x
et o )

{Signature)

12 -
Sasan Mokhtari, Ph.D,
Mﬂ{—— 2t (Print Namc)

President & CEO
(Title)

o [V [

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

Its_




CONTRACT NO. C7410

COUNTY EXECUTION PAGE
COUNTY OF MAUI

Ey%'a_’.f")r—)

APPROVAL RECOMMENDED

SOOTMNKXIERERMA. MAY-ANNE A, ALIBIN
Its THEEXRR XX FHMKSe Deputy Director of Finance

Date

Ws% EEAKE v

Chief of StalT

Date

APPROVED AS TO FORM
AND LEGALITY:

/8/ Daniel J. Kunkel

DANIEL J. KUNKEL
Deputy Corporation Counsel

pate June 24, 2021

LFa02 -0

 JUN3O0 20




CONTRACT NO. C7410

EXHIBIT A

COUNTY OF MALL
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

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

2 CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
R SUSPENSION AND DEBARMENT.

L] This contract is 2 covered transaction for purposes of 2 CFR pr. 180 and 2 CFR. pt.
3000. As such, the CONTRACTOR is required to verify that nonc of the CONTRACTOR, its principals (defined at
2 C.F.R § 180.993), or its affiliates (defined at 2 CER. § 180.905) arc excluded (defined at 2 CF.R, § 130.840) or
disqualificd (defined a1 2 CFR. § 180.935).

Y The CONTRACTOR must comply with 2 C.F.K. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include & requirement to comply with these repulations in any lower tier covered transaction it
enlers into,

n This certification is & meterial representetion of fact relied upon by the Caunty. If it is laer
delermined 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 1o remedies available Lo the County, the federal government may pursue available remedies, including
but not limited to suspension and/or debarment,

1) The CONTRACTOR shall comply with the requirements of 2 C.E.R. pt. 180, subpart
and 2 C.FR. pt. 3000, subpart C throughout the term of this Contracy, and further agrees (o include 8 provision
requiring such compliance in its lower fier covered transactions.

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

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

2} Violation; liability for unpaid wages; liguidated damages. In the event of any violation of
the clause sct forth in peragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor
shall be liable for the unpeid wages. In addition, such CONTRACTOR end subcortractor shall be liable to the United
States, for liquidated dameges. Such liguidated damages shall be computed with respect ta each individual laharer ar
mechanic, including watchmen and guards, employed in violetion of the clause set forth in paragraph (1) of this
section, in the sum of $10 for each calendar day on which such individual was required or permitted to work in cxcess
of the standard workweek of forty hours without payment of the overtime wages required hy the clause sat firth in
parzgraph (1) of this section,

k)| Withholding for unpaid wages and liquidated damages. County shall upon its own action
or upen wrillen Teguest of en autherized represeniative of the Depariment of Labor withhold or cacse to be withheld,
from any wooeys payable on account of work performed by the CONTRACTOR or subcomiractor under eny such
contract ar any ather Faderal eantract with the same prime CONTRACTOR, ar any ather federally-assisted contract
subjeet to the Contrect Work Hours and Sefety Standards Act, which is held by the same prime CONTRACTOR, such
sums as muy be determined to be necessary to satisfy any liabilitiss of such CONTRACTOR or subcontractor for
unpaid wages and liquidated damages as provided in tha clauss sat forth in parapraph (2} of this section.

4y Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clauscs sct forth in paragraph (1) through (4) of this section and also & clepse requining the subcontractors to include
these cleuses in any lower tier subcontracis. The prime CONTRACTOR shall be responsible for compliance by amy
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4] of this seclion.



CONTRACT NO. C7410

c FRAUD AND FALSE OR FRAUDULENT CR BELATED ACTS. The CONTRACTOR
acknowledges that 31 US.C. Chap. 38 (Administmtive Remedics for False Claims end Statements) applies tn the
CONTRACTOR's actions pertaining to this contract.

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR," with the authority and responsibility 1o control and direcr the
performance and details of the work and services required under this egreement; however, the COUNTY zhall have a
general right 1o inspect work in progress to delerming whether, in the COUNTY's opinion, the services are being
perfarmed by the CONTRACTOR in compliunce with this Cmnm Unless ctherwise provided by special eondition,
it is understood that the COUNTY does not sgree o use the CONTRACTOR exclusively, and that the
CONTRACTOR is free to cantract tn provide services to other individuals or entities while under contract with the
COUNTY

E. The CONTRACTOR and the CONTRACTOR s employess and agents we not by reason of this
Contract, agents or employees of the COUNTY for any parpose, and the CONTRACTOR und the CONTRACTOR s
employees and egents shall not be entitied to c.um of receive from the COUNTY any vacation, sick leave, relirement,
waorkers' compensation, unemployment insurance, or ather benefits provided 0 the COUNTY employees.

£ The CONTRACTOR shall be responsible for the sccuracy, completeness, and adequacy of the
CONTRACTOR'S performence under this Contract. Furthermare, the CONTRACTOR intentionally, voluntarily, and
knowingly assumes the solc and entire liability to the CONTRACTOR'S employees and agents, and 10 any individual
not a party to this Contrect, for all loss, damage, or injury caused by the CONTRACTOR, or the CONTRACTOR'S
employees or sgenls in the course of their employment,

B The CONTRACTOR shall be resporsible 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 oul
not limited to (i) income taxes, (i) employment related fees, sssessments, and taxcs and (lil) general excise taxes,
Linless provided otherwise by sgreement between the parties, the CONTRACTOR alsa i responsible for obtaining
all licenses, permits, and certificates that may be required in erder Lo perfonm this Contract.

ke The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation,
State of Hawaii, in accardance with Section 237-9, Hawaii Revised Statutes (“HRS"), and shall comply with all
requirements thereof. The CONTRACTOR shall obtain » tax clearance certificate with all reguirements thereof. The
CONTRACTOR shall obtain a tax clesrance certificate from the Director of Taxaticn, State of Howsii, showing that
2!l delinguent taxcs, if any, levied or sccrued under State law againgt the CONTRACTOR have been paid end submt
the same to the COUNTY prior lo commencing any performance under this Contract. The CONTRACTOR shall also
be salely responsibie for meeting &l requirements pecessary o obtain the 1ax clearance cenificste required for final
pn}mmlunduSmwn 103-53, HRS and Paragraph 17 of these General Conditions.

i The CONTRACTOR is responsible for sccunng sll employee-related insurance covernge for the
CONTRACTOR and the CONTRACTOR s employees end agents that = or may be recuired by law, and for payment
of all premiums. costs, and other linbililies essociated with scouring the nscrance coverape

kL The OONTRACTOR chall obtein & centificaie of complience issucd by the Department of Lebor
end Industria! Relations, State of Hawail, in scenrdance with section 103D-310, HRE, and seclions 3-122-11 2, Hawaii
Administrative rules, ("HAR®) that is curren! within six months of the date of issusnce.

k The CONTRACTOR shall cbtain a cenificate of good standing issued by the Deperiment of
Commeerce and Consurner Affwn, State of Hawaii, in accordance with section 103D-310, HRS, and seation 3-122-
112, HAR, that is current within six menths of the date of issuance,

L 3 PERSONNEL REQUIREMENTS.
a The CONTRACTOR shall secure, i the CONTRACTOR's own expense, all personnel required
perform this Contract

b. The CONTRACTOR shall ensure that the CONTRACTOR s employees or agents are expericnced
and fully qualified to engage in the activities and perform the scrvices required under this Contract, and that al]
applicable licenzing and operating requirements imposed or required under Federal, State or County law, and all
sppiiceblc sccreditztion and other mandards of quality genesally accepted in the feld of the sctivities of such
employees and agenis arc complied with snd satisfied.

4. NONDISCRIMINATION, No person performing work urder this Contract, including any subcontrector,
employee, ar agent of the CONTRACTOR, shall engege in eny discrimizabion that is prohibied by any applicable
Federal, State, or County law.
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5 CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or
indirect, shall be acguired, that would or might conflict in sny manner or degree with the CONTRACTOR s
performance under this Contract.

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a Mo assignment without consent. The CONTRACTOR shall nol assign or subcentract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless (1) the CONTEACTOR oblains the prior writien conseni of the COUNTY end (2} the
CONTRACTOR'S assignee or subcontractor submils (o the COUNTY 2 lax clearsnce certificate from the Director of
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or aecrued under State lew against the
CONTRACTOR'S assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of
the CONTRACTOR'S right to compenselion under this Contract shall be effective unless and until the assignment is
approved by the COUNTY.

: Recognilion of & successur in interest. When in the best interests of the COUNTY, a successor in
interest may be recognized in un assignment greement in which the COUNTY, the CONTRACTOR and the assignee
or trensferee {hereinafier referred 1o as the “Assignes™) agree that;

1] The Assignee assumes all of the CONTRACTOR'S ahligations;

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

Ly The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all
required bonds,

c. Change of name. When the CONTRACTOR. asks to change the rame under which it holds this
Comiract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of e document scceptable
or satisfaciory to seid officer indicating such change of name (for axample, an amendment to the CONTRACTOR'S
arficles of incorporation], enter into an amendment to this Coniract with the CONTRACTOR o cffect such a change
of name, The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no
pther terms or conditions of this Contract are thereby changed.

d. Reports, All assignment contracts and amendments to this Contrect effecting changes of
CONTRACTOR's name or novation hercunder shall be reported to the chief procurement officer as defined in section
1030-203(k), HRS, within 30 days of the date that the assignment contract or amendment becomes effective,

& Actions effecting more than one puchasing agency. Notwithstanding the provisions of
Suhparagraphs b. through d. herein, when the CONTRACTOR holds contraczs with more than one purchasing agency
of the COUNTY, the assignment contracts and the novation and change of name amendments herein aithorized shall
be processed only through the County Department of Finance.

T INDEMNIFICATION AND DEFENSE. Except as provided for in Section 103D-713, HRS, the
CONTRACTOR shall defend, indemnify and hold harmless the COUNTY, the coniracting department and their
directors, employces and agents from and against all Hability, loss, damage, cost and expense, including all attomeys’
fess and costs, and 2ll claims, suits and demands therefor, arising out of or in connection with any acts or omissions
af 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 cxpiretion or early
termination: of this Contract for any renson.

. COST OF LITIGATION. In case the COUNTY shall, without any fault on its part, be made a party to eoy
litipation commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall
pay amy cost and expense incurred by or imposed on the COUNTY, including attorncys” foes.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as
specified in Paragraph 13 (Termination for Default) and fails to cure in the dme specified, it is agreed the
CONTRACTOR shall pay to the COUNTY the amount, if any, set forth in this Contract per calendar cay from the
detr set for cure unti] either (i) the COUNTY reasonably obtains similar geods or serviees, or both, if the
COMNTRACTOR is terminated for default, or {if) until the DONTRACTOR provides the goods or services, or both, if
the CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR's delay or nonperformance
is excused under Subparagraph 13.d. (Excuse for Nonperformanee or Delay Performance), liquidated damages shall
not be asseszable spainst the CONTRACTOR. The CONTRACTOR shall remain liable for damapes caused other

1o
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then by deley. This Paragraph is of no foroe and effec: unless the emount of liquidsted damages is specified in the
Conlract.

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offest against any monies or other obligations the
COUNTY opwes 1o the CONTRACTOR under this Coniract, sny amounts owed to the COUNTY by the
CONTHRACTOR under thir Contract or any other contraets, or pursuant to any law or ather obligation owed tw the
COUNTY hy the CONTRACTOR, including, without limitation, the payment af any taxes or levies of eny kind or
nature. The COUNTY will notify the CONTRACTOR in writing of any offset and the rature of such offsel. For
purposcs of thiz Faragraph, ameunts owed 1o the COUNTY shall not include debis or obligations which huve been
liguidated, agreed to by the CONTRACTOR, and are covered by an instefllment payment or echer senlement plan
epproved by the COUNTY, provided, however, that the CONTRACTOR. shall be entified to such exclusion oaly 1o
the extent that the CONTRACTOR is current with, and not delinquent on, any payments or oblipations owed 1o the
COUNTY under such payment or other setlement plan.

11. ADMINISTRATIVE, CONTRACTUAL, OK LEGAL REMEDIES. CONITRACTOR agreesio be bound
by the ndministrative, contractual, or 1egal remedies set forth in these Generel Terms and Conditions, and HRS Section
103D-701, e seq., which govern CONTRACTOR"s violation or breech of contract terms and appropriate sanctions
and penaltics.

11 SUSPENSION OF AGREEMENT. The COUNTY reserves the right & any time and for any resson to
suspend this Contract for amy reasonable perjod, upon writton notice to the CONTRACTOR in accordance with the
provisions heroin,

B, Order to stop parformance. The head of the purchesing sgency may, by written order 1o the
CONTRACTOR af any time, and without notice to any siirety, require the CONTRACTOR to stop all or any part of
the performance called for by this Contract. This arder 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 1o any further period. Any such order
shali be identified specifically us u stop performance order issued pursuant to this section. Upon receipt of such an
order, the CONTRACTOR shell fonthwith comply with its terms and take all reascnable sicps o minimize the
occurrence of coss allocable 1o the performance covered by the order during the period of performance stoppage.
Before the stiop performance order expires, or within any further period o which the parties shali have agreed, the
heod of the purchasing agency shall either:

1) Cancel the stop performance order; or
2} Terminate the performance covered by suel: order os provided in the termination for default
prevision or the tarmination for convenience provision of this Contract,

b, Cancellation or expiration of the arder. If @ slop performance order izsued under this section is
cancelled at any tire during the poriod specified in the arder, or if the period of the order or any extension thereof
expizes, the CONTRACTOR shall have the right to resume performance. An appropriete sdiustment shall be made in
the delivery or performance schedule or compemation, or beoth, ard the Contract thall be maodificd in writing

sccordingly, it

1) The stop performance order results m an increase in the time required fun, or in the
CONTRACTOR'S cusi properly allocable m, the performance of uny part of this Contruct; and

2) The CONTRACTOR asserts a claim for such adjustment within thirly (30) days after the

end of the period of performance soppape provided that if the head of the purchasing npency decides thot the fucts
fuseify such action, any such ¢laim ssseried may be recelved and astad upon at any lime prior to final payment under
this Contract.

c. Termination of stopped perfformance 17 o siop periormance order is not cancolled and Ihe
performance covered by such order is ierminated for default or convesience, the regsonsble costs resulting from the
stop performance arder shall be allowsble by adjusiment or otherwise.

d Adjumment of price. Any sdjustment in contract price made pursuanl te this Paragrmh shall be
determined in eccordance with the price zdjustment provisions of this Contract,

13 TERMINATION FOR DEFATULT.

a Drefault, 1f the CONTRACTOR refuses or fails 1o perform any of the provigions of this Contract
with such diliperce 25 will ensure its completion within the time specifiad in this Contracl, or eny extengion thereo?,
or etherwise fails wo timely saiefy the Contract provisions, o commits any other substantial breach of this Contrazt,
the head of the purchesing agency may norify the CONTRACTOR in writing of the delay or non-performance and if
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not cured in ten (10) days or any longer lime specified in wriling by the head of the purchasing agency, the head of
the purchasing agency may terminate the CONTRACTORs right to proceed with the Contract ar such part of the
Cantract as to which there has been delay or failure to properly perform. In the event of termination in whole or in
part the head of the purchasing agency may procure simijar goods or services in a manner and upon the terms deemed
approprigte by the head of the purchasing agency. The CONTRACTOR shall continue performance of the Contract
to the extent it is not terminated and shall be liable for excess costs incorred in procuring similar ponds and services.

b. CONTRACTOR'S dulics. Molwilhstanding 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 1
pratect and preserve property in the posssssion of the CONTRACTOR in which the COUNTY has an interest.

C. Compensation. Payment for completed goods and services deliversd and accepred by the COUNTY
shall be at the price set forth in the Contract. Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall st (he amount subject to the CONTRACTOR s rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTEACTOR. such sums as the head of the purchasing apency
deems to be necessary (o prodect the COUNTY ugains! loss because of autstanding lisns or claims of former lien
holders and to reimburse the COUNTY for the excess oosts ineurred by the COUNTY in procuring similar poods and
sCrvices,

d. Excuse for nonpecformance or delayed performance. Except with respect to defaults of
subcontractors, the CONTRACTOR shall pot be in default by reason of any failure in performance of this Contract in
sccordance with i terms, if the CONTRACTOR has notified the head of the purchasing agency within fifieen (15}
days afier the cause of the delay and the failure arises out of causes including acts of God; acts of the public cnemy;
acts of the State and any other governmental hody in its sovereign or contractual capacity; fircs; floods; cpidemics;
quarantine restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure
1e perform is caused by the failure of a subcantractar fo perform or to make progress, and if such failure arises out of
causes similar to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and
services to be furnished by the subcontractor were abtainahle from other sources in sufficient time to permit the
CONTRACTOR 1o meet the requiremenis of the Contrect. Upon request of the CONTRACTOR, the head of the
puichasing agency shall ascertain the facts and extent of the failure, and, if he or she determines thal eny failure o
perform was occasioned by any one or more of the cxcusable causes, and that, but for the excusable cuse, the
CONTRACTOR'S progress and performance would have met the terms of the Contract, the delivery schedule or (he
time of performance shall be revised accordingly, subject to the rights of the COUNTY under the clause entitled, in
fAxed-price contracts, “Termination for Convenience,” and in cost-reimbursement contracts, “Termination,™ As used
in this Paragraph the term “subcontractor” means subcontractor at any tier,

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

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

14. TERMEINATION FOR CONVENIENCE BY THE COUNTY.

a Termination for comvenience, The head of the purchasing agency may, when the interests of the
COUNTY so require, lenminate this Contract in whale or in part, for the convenicnce of the COUNTY. The head of
the purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the pan of the
Contrect terminated and when such termination becomes effective.

b, CONTRACTOR's obligations. The CONTRACTOR shell incur no further obligations in
connection with the terminated performance, and on the date(s) sel in the notice of termination the CONTRACTOR
chall stop performence to the extent specified The CONTRACTOR shal! also rerminate outstanding orders and
subcontiacts as they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims
arising our of the termination of subcontracts and crders connected with the terminated performance subject to the
County’s approval. The head of the purchasing agency may direct the CONTRACTOR to assign the
CONTRACTOR'S right, title, and interest under terminated orders or subconmracts to the COUNTY. The
CONTRACTOR must still complets the performance not terminated by the notice of termination and may incur
obligations a5 are necessary to do 5o

12
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c Right 1o goods and work product. Right to goods and work product The head of ihe purchasing
sgency may require the CONTRACTOR 1o transfer title and deliver to the COUNTY in the manner and 1o the extent
dirpcted by the head of the purchasing agency:

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

s | The partially completed goods and materials, parts, tools, dies, jigs, fatwes, plany,
drawings, information, and contract rights (hereinafier called “manufacturing material™) as the CONTRACTOR hos
specifically produced or specially acquired for the performance of the terminated pan of this Coatract. The
CONTRACTOR shall, upon direction of the head of the purchesing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall use CONTRACTOR's best efforie o sell such goods wad
manufscluring maicrials. Use of this Paragraph in no way implics that the COUNTY has breached the Contract by
exercise of the termination for convenience provision

d. Compensation.

1) The CONTRACTOR shall submit a termination claim specifying the amounts due because
of the terminatioa for convenience, together with cost or pricing data to the extent required by subehapter 15, chapier
3-122 of the HAR, bearing on the cleim, If the CONTRACTOR fails to file 2 termination claim within one year from
the effective date of termimdion, he head of the purchasing agency may pay the CONTRACTOR, if at all, an amount
et in accordance with {d){3) below.

) The bead of the purchesng ageney &nd the CONTRACTOR may agres io a settlement
provided the CONTRACTOR hes filed o tormunation claim supported by cost or pricitg datas submitied 1o the extent
required by subchapter 15, chapter 3-122, HAR, and that the semtiement does not exceed the total Contract price plus
sentlement coste reduced by payments previously made by the COUNTY, the procesds of eny sales of goods and
manufacturing materials under Subperagraph c. of this Paragraph, and the Contract price of the performanae not

termineted.

3) Abgent complete agreement under Subparagraph {d)(2) above, the head of the purchasing
agency shall pay the CONTRACTOR the ﬁ:llumn]umnu, provided peyments agreed 16 under Subparagruph d.2)
shull no! duplicsic payments under this Subparagraph for the following:

{A)  Contract prices for goods or services or both sccepted under the Coniract;

(B)  Cosis mcured in preparing to pesform and performing the terminated portion of
the wark or performance plus a five per cent markup on actual direct coms on the portion of Lhe work or perfanmance,
the markup shall not include anticipetory profit or conseqoential damapes, lest amounts paid or 1o be paid for accepted
goods or services or both;, provided, however, thet if il sppeers that the CONTRACTOR would heve sustined a lnss
if the entire Contract would have completed, no markup shel] be allowsd or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

() Subject to the prior upprovel of the head of the purchasing agency, costs of setiling
und paying claims ansing out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors
shall be entitied to & markup of no more than ten per cent on direct costs incurred 1o the date of termination. These
cosis must not include costs paid in accordance with Subparngraph (dX3XB);

(D)  The total sum to be paid the CONTRACTOR under this Subparagraph shall not
eacesl the tolal Contrac! prce reduced by the amount of payments otherwise mude, the proceeds of any sales of
supplics and manufacturing materials under Subparagraph ©.3) and the Contract priee of perfurmances nol tcrmirared.

43 Cosls claimed, agreed to, or established under Subparugraphs d.2) snd d.3) above shall be
in aceardance with Chaptey 3-123, HAR,

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

a Change in scope. If eny action or omission on the par of the head of the purchasing agency (which
term includes the desipnee of such person) requiring pesformance changes within the scope of the Contract constirutes
the busiy for a cleim by the CONTRACTOR for additional compensztion, damapes ar an exlension of time for
completion, the CONTRACTOR shall continue with performance of the Conirael in compliance with the directions
ar arders of proper officials, but by so doing, the CONTRACTOR shall oot be deemed to have prejudiced any claim
for addiriona) compensation, damages or extension of time for completion, provided:

1) The CONTRACTOR. shall huve given wrintza notice to the head of the purchasing agency:
{A) Priar to the commencement of the performance volved, if at that time the
CONTRACTOR knows of the occurrence of such action or omission:

13
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(B} Wirhin thiry (0) days afier the CONTRACTOR knows of the occurrence of such
scltion of omission, if the CONTRACTOR did not heve such knowledge prict w the commencement of the

performence; or

m writing.

2) This rotice shall eate that the CONTRACTOR regards the ucl or omission as & resson
wiuch mizy entitle the CONTRACTOR to additional compensstion, demeges or en exiension of time. The head of the
purchasing agency or his or her decipzes, upon receipt of such & notice, may rescind such action, remedy such omission
or lake such other stepe 28 may be deemed advisable in the discretion of the head of the purchasing ageney or his or
her designes;

{C)  Within such further time as may be eflowed by the bead of the purchasing sgency

k]| The notice required by Subperagraph e.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasans why the CONTRACTOR believes thal additional compensation, damages or an
extension of time may be remedies to which e CONTRACTOR is entitled; and

4) The CONTEACTOR mus| maintuin e, upon request, make available to the head of the
purchasing agency within a reasonable time, detailed records 1o the extent practicable, and other documentarion and
evidence satisfactory to the COUNTY, of the cleimed additional costs or an extension of time in connection with such

b. Nothing hercin contzined, however shall excuse the CONTRACTOR from compliance with any
rules o laws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which arc clezrdy not within the scope of the Contract,

e Any adjustment in the price made pursuant to this Paragraph shall be determined in accardance with
the price adjusiment provisions of the Contract and these General Conditions,

l6. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transpomation
expenses under this Contract shall be subject to chapler 3-123 (Cost Principles), HAR, and the following puidelines:

a Relmbursement for air iransportation shall be for achual cost or coach class sirfare, whichever is
less.

h Reimburscment for ground transportation costs shall not exceed the actual cost of renting an
imtermedinte-sized vehicic,

c Unless prior writien spprove! of the head of the purchasing apency is obtuned, reimbursement for
subsistence allowable allowsnce (Le, hotel and meals) shall not exceed the applicable daily authorized retes for inter-
island or out-of-stute travel for County officers and employees in the excoutive branch who are excluded from
enllective barguining coverage No other ravel or living expense (c.g., tps, cnicrisinment, alcohol, etc.) shall be
reimbursed by IhtCOUHTY other than those items listed in Subperagraphs 2. and b. of this Paragraph. Inwoices
shall document the days of travel hy including the name of the lraveler, itinerary, nirfare receipt, hotel receipt, and
ground tmnsportation receipts, All fravel must be pre-approved by the COUNTY Officer-in-Change.

d. CONTRACTORS with an affice located on the same islend as the site of the services to be provided
purswani [0 this Contract are not entitled o per diem or transporiation expense reimbuntement unless expressly
specified in the Contract

i7. PAYMENT FROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

a, Original invadces required. All paymenis cader this Conltract shall be made only upon sshmission
by the CONTRACTOR of original invoicas specifying the amoun: due end certifying thal services requested undes
the Contrest have been performad by the CONTRACTOR sccording e the Contract.

b, Subject to evmisble funds. Such payments ae subject to avadlability of funds, and all peyments
shall be made in sccordance with and subject to Amicle 9 of the County of Maui Charter,
3 Payment anly for work ander contrucl. The COUNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontreciors thal ig pot fn this Contract and any amendments or change orders thereto,
CONTRACTOR must follow Paragraph 18, Contract Modifications, or Pamagraph 20, Chanpe Ovders, and must have
proper suthorieation before performing wurk outside the original Contract.

d, Compensstion relained.

1) Pursuant 1o §103-32.1(a), HRS, the County may retein u portion of the emount due undes
the contract 1o the CONTRACTOR to snsure proper performance of the contreet, provided that the sum withheld shall
not excoed five percent ($%) of the amount due the CONTRACTOR end that after ity peroent (50%) of the comract
is completed and progress is sxisfacory, no sdditional sum shall be withheld; pravided further that if progress is not
sbisfiuctory, the Procurement Officer may comtinue to withhold as compensation retained sums not cxceoding five
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percent { 5% of the amount due the CONTRACTOR; provided further that the compensation remined shall pot include
sums deducted and withhald seporately sy liguidated damages from moneys due or that may become due the
LCONTRACTOR under the coutract.

) The Counly may enter inio an agreement with the CONTRACTOR which will allow th=
CONTRACTOR o withdraw from time Lo time the whole or any pontion of the sum retzincg under sub-paragraph (2}
upon depositing with the County any general obligation bond of the State or its political subdivizions with 8 marke!
value not less than the sum 1o be withdruwn; provided that the County may require thal the totsl market value of such
bond be greater than the sum to be withdrown,

E Fimal payment. Final peyment under this Contract shall be subject to sections 103-53 and 103D-
328, HRS, which rcquire a tax clearanoe from the Dircctor of Taxation, State of Hawaii, end the Intemal Revenue
Service, US. Depaniment of Treasury, showing that afl delinguent taxes, if any, levied or scorucd under state [aw and
the Internal Revenue Code of 1936, & amended, against the CONTRACTOR have been paid. Further, in accordence
wilh section 3-122-112, HAR, CONTRACTOR shall provide & cerdficae affirming that the CONTRACTOR has
remaired in compliance with ali applicable laws as required by this section

18, FEDERAL OR STATE FUNDS, If this Contract is payable in whole of in pari from federal or state of
Harwaii (“Stete™) funds, CONTRACTOR agrees thal, es lo the portion of the compensation under this Centract 1o be
payabie from federal or State fund, the CONTRACTOR shall be paid only from such funds received from the feders]
or State government, and shall not be paid from any other funds. Failure of the County 1o recoive anticipated foderal
or State funds shall not bz considered a breach by the County or an cxcese for nonperformance by the CONTRACTOR.

19 CONTRACT MOTMFICATIONS.

a Modification in writing, no verbal modification. Arany time, and without notice to any surety, the
aead of the purchasing agency, subject to mutual agreemeni of the parties to the Contrect in writing and all appropriste
adjustments, may make modifications within the general scope of this Contract to include any onc or more of the
following:

1 Drawings, desipns, or specifications, for b goods o be fumished or services 1o be

performed;

2) Method of shipment or packing;

1 Place of delivery,

&) Deseription of services (o be performed;

5 Time of perfoimance (i.c. hours of the day, days of the week, e );

(] Place of performance of the services; or

] Other provisions of the contract sccomplished by minusl ection of the parties to the
=4 e =

h Mo verbal modification. Ne verbal modification, slieration, amendment, change or extension of any
term, provision or condition of this Contract shall be permitted or acknowledped,

e Adjustment of price or time for performance, TF any modifieation increases or decronses the
CONTRACTOR'S eost of, or the time required for, perfurmence of any pan of the work under (his Contrast, an
sdjustment shall be made and this Contract madified in writing secordingiy. Any adjusment in price made pursuam
tos this ehmmn:u! be determined, where spplicable, in sccordance with the price adjusiment clzuse of this Contract
or as nepot

d Claim barred after finel peyment. No clalm by the CONTRACTOR for an adjostment heveunder
shall be allowed if the claim is not received by the head of the purchasing apency prios 1o {inal payment under this
Contract.

&, Other claime not barred. In the absence of 8 written modification 1o the Contract, nathing in this
clause shall be Jeemed (o restrict the CONTRACTOR.'S right to pursue & claim under this Contract or for a breach of
conract.

f Professional Services Contract I this is a professional seraices contract awarded pursuant o
Secticn 103D-304, HRS, any modificution, altcration, amendment, change or extension of any term, povision or
extension of this Contract which increases the amount paysble 1o the CONTRACTOR by &t least £295,000 00 and ten
percent {10%) ur more of the inntial Cantract price muist receive the prior appraval of the County Director of Fintnee.

E Tan clearance. The COUNTY may, ar its discretion, require the CONTRACTOR. to submit to the
COUNTY, prior 1o the COUNTY's approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contruct, e tax clearance fram the Director of Tuxation, State of Hawaii, showing
tha: all delinquent tnxes, if any, levied or scerued ageinst the CONTRACTOR have been paid.
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b 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 mare, may only be made with the
appreval of the Chief Procurement Officer. Anmual renewal of a sale source agreement for services shall not be
submitted as an amendment.

20. CHANGE ORDERS. A change order is a written order signed by the hezd of the purchasing agsncy,
directing the CONTRACTOR. to make changes which the “changes clauss™ described helow authorizes the head of
the purchasing agency to order without the consent of the CONTRACTOR.

[ Changes Clause Generally. By written order, ar any time, and without notice Lo any surety, the head
of the purchasing agency may, unilaterally, order of the CONTRACTOR:

1) Changes in the work within the scope of the Contract; and

) Changes in the Hme of performance of the Contract that do not alter the seope of the
contract work,

b. Adjustments of price or time for performanee. If any change order increazes or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustment shall be made and the Contract modified in writing eccordingly. Any adjustment in contract price made
nursuant to this clause ghall be determined, where applicable, in accordance with the price adjustment provision of
this Contract. Failure of the parties to agree to an sdjvsiment in contracl price shall be resolved in aceordance with
Subparagraph &.5) of Paragraph 21 on Price Adjustment. Failure of the perties to agree 1o an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided thal the head of the
purchasing agency, within fourteen days after the changed work commences, makes the provisions! adjustments in
time &5 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 fallows the wrilten nolice requirements for disputes and claims established by the Contract,

£ Time period for claim. Except a5 may be provided otherwise by seetion 103D-501(b), HES, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten
days after receipt of & written chanpe order, unless such period for filing i extended by the head of the purchasing
agency in writing. The requirement for filing a timely written claim cannot bc waived and shall be a condition
precedent fo the assertion of a claim.

1) Cleim bamred after final peymenl. Mo cleim by the CONTRACTOR for an adjustment
hereunder zhall be allowed if the claim is nol moeived by the head of the purchesing ageney pror to final paymenl
under this Contract

2) Other elaims not barred, In the absence of such a change order, nothing in this clause shall
be decmed to restrict the CONTRACTOR'S right o pursue a claim under the Contract or for breach of eantract

i1, PRICE ADJUSTMENT.
i Price adjustment. Any adjustment in the Contract price pursuant fo  provision in this Contract shall
be made in one or mere of the following ways:
1} By asgreement on a fixed price adjustment before commencement of the pertinent
performencs;
2) By unit prices specified in the Contract or subsequently apreed wpon before
commencement of the pertinent performance;

3) By ihc costy altributable to the evenis or situations covered by the provision, plus
uppropeiate profit or fee, all as specified in the Contract or subsequently agreed upon before commencement of the
pertinent performance;

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

5) In the ahsence of agreement betwecen the parlics, the adjustment shall be made perssant o
103D-501{b)(5), FHS.

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

22, YARIATIONS [N QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. IT this is a definite
guantity goods or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the guanuty of
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goods or scrvices, of both, specified in this Contrect, may be increascd by & maximum of ten per cent {10%), provided
{1} the unil prices will remain the seme cacept for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes & wnillen delermination that such an increase will cither be more econnmical than awarding
unather Contract or that it would not be practical to eward another 2grecment.

13, CHANGES IN COST REIMBURSEMENT CONTRACT. If this Contract (& a cost-reimbursement
contract, the following provisions shall upply.

a. The bead of the purchnsing agency may &t any ume by written order, and without notice to the
sureties, in any, make changes within the gencral scope of the Contract in any one or more of the following;

1} Description of performence;

i} Time of performance (i.e., hours of the day, days of the week, ete.);

3 Place of performance of services;

4) Drawings, designs, o0 specifications when the supplics to be fumished are to be specially
manufactured for the COUNTY in accordance with the drawings, designs, or specifications;

5 Metkod of shipment or packing of supplies; or

(] FPlace of delivery.

k. If any change causes an increass of decresse in the estimated comt of, or the Ume reguired for
performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise
uffects any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitable
edjustment in the 1) ssimated cost, deliver or completion schedule, or botk; 2) amount of any fixed fee, and 3) cther
aifected terms and shall modifly the Contract accordingly.

o The CONTRACTOR must usser! (he CONTRACTOR s rights to un adjustment under this provision
within 30 days from the day of receipl of the writlen order. However, if the head of the purchasing apency decides
that the facts justify it, the head of the purchosing agency may receive end act upon & proposal submitted hefore final
payment under the Contract.

d Failure to agree 1o any adjusiment shall be a dispute under the provision on Dispute herein
However, nothing in this provision shall excuse the CONTRACTOR from procesding with the Conlruct is changed

€ MNotwithstanding the terms and conditions of Subparagraphe 2. and b, of this Paagreph, the
estinated cost ol this Contract end, if this Coniraci is incrementally funded, the funds alioned for the performance of
this Contract, shall not be ncreused or considered to be increased except by specific written modification of the
Contracr indicating the new coul:act estimated cost and, if the contract is incrementally funded, the new amount
allotted to the contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a Generally. Any money paid 10 8 CONTRACTOR shell be dishursed to subcomtractars within ten
days after receipt of the money in accordance with the verms of the subeontract; provided that the subcomtracior has
mex 2l the terms and conditions of the subcontroe! and there arc no bone fide disputes on which the procurement
agency has withheld payment.

b. Finel payment. Upon fiml peymeni o the CONTREACTOR, full payment 1o the subcontractor,
including retainage, shall be made within ten days after receipt of the money; provided thut there are no bone fide
disputes over the subcontractor's performunce under the subcontract.

e Penalty, The procurement affices or the CONTRACTOR, us applicable, will be subject i a penalty
of one and one-half per cent per month upon cutstending amounts due that were not tmely paid by the responsible
purty under the following conditions. Where a subcontractar has provided evidence to the CONTRACTOR of
satisfactorily completing all wark under their subcontract and bas provided a properly documented final payment
request a5 described in Subperegraph d. of this Paragraph, and:

1] Has provided te the CONTRACTOR an scecpteble perfarmance and paymens bond for the
project executed by a surety company authorized 1o do business in the Stste, a5 provided in section 103-32.1, HRS;
ar

2} The following has occurred:

A period of ninety days afier the day on which the last of the lebor was done or
performed and the last of the material was (urnished or supplicd hes clapsed withowt written notice of & claim given
1o CONTRACTOR and the surety, as provided for in section 103D-324, HRS; end

{B} ‘The subcontractor has provided 10 the CONTRACTOR, an acceptable release af
retainage bond, cxerulcd by & surcly company authorized 1o do business in the State, in an amount of pol more then
two times the amount being retned or withheld by the CONTRACTOR; any other bond accepiable 1o the
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CONTRACTOR,; or any other form of murually scceptable enllaters!, then, all sums retsined or withheld from a
subcontracior and otherwist dus Lo the subcontractor for senisfactory performance under the subcontrac! shall be paid
by the procuremenl officer to the CONTRACTOR and subsequently, upon receipt from the procurcment officer, by
the CONTRACTOR. to the subcontractor within the spplicable time periods specified in Subpuragraph b. of this
Parpgraph end section [03-10, HRS. The penalty may be withheld from future payment due 1o the CONTRACTOR,
if the CONTRACTOR was the responsible party. If 8 CONTRACTOR has vinlated Subparagraph b. three or more
times within two years of the firsl violation, the CONTRACTOR shall be referred by the procurement officer lo the
CONTRACTOR s livense bourd fur spproprinie uction, including sction under section 444-17(14), HRS,
d A properly documenied final payment request from a subcontractor, as required by Subparugraph

., shall include:

1) Substantistion of the amounts requested;

2) A centification by the subcontractor, 1o the best of the subcontractor's knowledge and

(A) The emounts neguesicd are only for performance in sccordance with the
specifications, terms, and conditions of the sebconinct;

(B}  Thesubcontractor hes made peyments due to itz subcontractons and suppliers from
previous payments received under the subcontract and will meke imety peyments from the proceeds of the payment
covered by the cenification, in accordance with their subcontract agreements and the requirements of this section; and

) The paymeni request does nol include any amount that (he subcontractor intends
to withbold or retain from & subcontrastor or supplier in 2ecordance with the terms and conditions of thelr subcontract;
and

belief, that:

3 The submission of documentation confirming thet all other lerms and conditions required
under the subconitract agreement hove been fully satisfied.

e This sectinn shall nat he eonstrued to impair the right of 8 CONTRACTOR or v subcontractor at
any tier 1o negotiate and to include in their respective subcontracts provisions that provide for additiona) terms and
conditions that are requested to he met bafore the subcontracior shall be entitled 1o receive finul puyment under
Subparegreph c. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement

officer.

25 MMGFMHDM\TCET&MMIWMMMNW
CONTRACTOR motice of rejection within 2 reasonsble time, notwithstanding any payment, prior test, of inspection.
No inspection, tost, deley or failure 1o inspect o test, or failure 1o discover any defiect or other noaconformence with
the specifications, shell relieve CONTRACTOR of any obligations under this Contract or impair any rights of
remedies of the COUNTY.

16. OUBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on
the status of end of lifc (EOL) hardware that has been procured for the purchased or leased product. EOL hardwere
includes the following: clectronic componente/piece parts end mechanical hardware, CONTRACTOR shall provide
edvanced notificetion in writing fo the Officer-in-Charge of any changas to tonfing, facilivies, materials, availability
of perts, or processes that could affect the contracted product. Thir includes but is ant limited 1o fabrication, assembly,
handling, inspection, acceplance, testing, Meility relucation, or introduction of a ncw manufacturer. CONTRACTOR
shall notify the COUNTY of any pending vr comemplated future aclion o discontinue articles purchased or
replecement parts for the aricles purchased pursuam to this Contract and shall wark with the COUTNTY o determine
the need 1o stockpile any parts for the likely life of the product end offer those perts to the COUNTY pror to the achual
dizcontinuance. CONTRACTOR shall extend oppartumities to the COLUNTY to place last time buys of such articles
with deliveries not to exceed twelve months after the last time buy date,

ar. CONFIDENTIALITY OF MATERIAL.

a All material given 10 or made available 10 the CONTRACTOR by virue of this Contract, which is
idenlificd es proprctary or confidentinl information, will be sefcguerdcd by the CONTRACTOR end shall not be
disclosed 10 any individual or orgenization witheut the prier written spprove! of the COUNTY.

b Al information, dams, or other mmerial provided by the CONTRACTOR o the COUNTY is subject
1o the Uniform Information Practices Act, chapler 92F, ARS

18, PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLACS, The
CONTHACTOR shell not refer to the COUNTY or any office, egency, or officer thereof, or any COUNTY employec,
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including the head of the purchasing agency, the County procurement officers, the County council members, or
members or directors of any County hoard or commission, of to the services or goeds, or both, provided under this
Coniract, in eny of the CONTRACTOR's hrochures, advertisements, or ather publicity of the CONTRACTOR
without the explicit written conseat of the COUNTY. All media contacts with the CONTRACTOR about the subject
matter of this Contrect shall be referred to the head of the purchasing agency.

The CONTRACTOR shall not use federal, state, ar County seal{s}, lomns, crests, or reproductions of flags or likenesses
af any agency official without specific pre-appraval in writing.

28, OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete awnership of all
material, both finished and unfinished, which is developed, prepared, assembled or conegived by the CONTRACTOR
pursuant to this Contract and all such material shall be considered “warks for hire™ All such materials zhall be
delivered to the COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discresian, shall
have the exclusive night lo copynght any product, concept, or materfal developed, prepared, assembled or conceived
by the CONTRACTOR pursuant to this Contract.

an. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times ar cause to be
maintained general snd professional lability insurance coverage for CONTRACTOR and its employees rendering
servicee to the COUNTY under this Contract. The insurance policizs shall be issued by a company or companics
authorized 1o do business in Hawaii and approved by the COUNTY, with combined single limits of nol less than ONE
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS (32,000,000) in the aggrcgate
for Coniracts with a total certified amount of §1,000,000 or less, and THREE MILLION DOLLARS (33,000,000} in
the aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater smount 25 may be
required from time ta time by the COUNTY. CONTRACTOR shall also cury workers' compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY
not less chan thirty (30) deys’ nolice prior 1o any cancellation or material change or reduction in coverage. No such
material change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an
additional insured on all policies, with the exception of professional Ushility and workers’ compensation pelicies.
Prior to the commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of
insurance. Thereafier, prior to the expiration of each policy perind, the insurance camicrs for CONTRACTOR shall
provide the COUNTY with centificates of insurance evidencing the foregoing coverage and provisions, The COUNTY
reserves the right to request and recive a centified copy of the palicies. Failure to maintain the necessary insurance in
accordance with the provisions ser forth herein shall constitute 2 material breach of this Contract and the COUNTY
shall thereafter have the options of pursuing remedics for such breach and/or immedise termination of this Contract,

3L LIENS AND WARRANTIES.

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

b. Warrantics for products and services. In the event this Contract is for the provision of producte
{goods or eguipment), CONTRACTOR warrante that it has all rights, title and intersst in and to sl products sold,
leazed or licensed to the COUNTY ., CONTRACTOR alse warrants that the products shall substantially conform to afl
descriptions, specificalions, statements of work and representations sex forth in the Contract, schedules, publications
of CONTRACTOR and/or any crder(s) and will be free from defects in materials, performance, workmanship and
design. CONTRACTOR further warrznts that it will perform any services required with prompiness, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commenee after Acceptance, as defined in this Contract. Any specific warranky periods shall be as set
forth in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such
warrenty period shall not be less than one {1} year.

32, ACCESS TD AND ATDIT OF BODKS AND RECORDS OF THE CONTRACTOR The COUNTY
may, at reasorable times and pleccs, audit the books end records of the CONTRACTOR. prospective
CONTRACTOR, subcontractor, or prospective subcontractor which are related to:

& The cost o pricing data.
b Subcontracts, other than thase related 1o a firm fixed-price Contract,
c The following accass 1o rezords requirements additionally apply to any Contrect funded in whole or

in part by the state or federal government:
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1 The CONTRACTOR agress fo provide the County, Stale of Hawaii, Federal Emergency
Menagemenl Agency or other foderal ageney, the Compiroller General of the United Siotes, o any of their suthonzed
representatives access lo any books, documents, papers, and records of the CONTRACTOR which ere directly
pertinent 1o this contract for the purposes of making audirs, examinations, excerpts, and transeriptions.

2) The CONTRACTOR agrees to permit any of the foregoing parties 1o reproduce by eny
mieaes whatsoever or to copy caccrpls and lranscriptions as reasonably needed,

3) The CONTRACTOR agrees In provide access to construction or other work sites
pertaining lo the work being compleied under the contract.

3. COST OR FRICING DATA.

B Cost or pricing data must be subminied 1o the head of the purchasing egency und limely certified as
eccurate for contraces aver §100,000 unless the contract is for 2 maltiple-term o as otherwise specified by the head
of the purchaxing sgency.

b If cortificd cost or pricing dats are subsequently found 10 heve been inpecurate, incompleie, or
noncurrem es of the date stmed in the certificate, the County is entitled 1o 2n sdjustmen: of the conlrudt price, including
profil or fox, to cxclude ey significant sum by which the price, including profit or fee, was increased because of ize
defective data. It is presumed thit overstated cost or pricing data increased the contract price in the amoun! of the
defect plus related overbead and profit or foc. Therefore, unless there ica clear indication that the defective dats was
not used or relied upon, the price will be reduced in suck amount.

M, BECORDS RETENTION.

. Upon eny termination of this Contract or as atherwize required by applicable law, CONTRACTOR,
shall, pursuant to chapler 487R, HRS, destroy all copics (paper or electronic form) af persanal information received
from the COUNTY.

b. The CONTRACTOR and any subconireciors shell maintain the files, books, and records that relate
1o the Contracs, including any personal information cremied or recetved by the CONTRACTOR on hehalf of the
COUNTY, and any cost or pricing data, for at leasi three years afler the date of fnal peyment under the Contraci,
The personzl information shall continue to be confidential anc shall only be disclosed as permitted or required by
law. Afer the three year or lanper retention period as required by law has ended, the files, books, und records that
contzin personzl information shall be destroyed pursuant to chapter 487R, HRS, or retusned 1o the County st the
request of ihe County.

35 ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize thal in sctuml cconomic
practice, overcharpes resulting from antitrug? violations arc in fect usually boroe by the purchaser. Therefore, the
CUNTRACTOR hereby assigns to the COUNTY any and all claims for overcharges as 1o goods end metzrisls
purchesee in connection with this Contract, except as to overcharpes which result from violations commencing afler
the price is cxtzbliched under this Contract and which are not passed on 1o the COUNTY under an escalation cleuse.

36, PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold barmless the COUNTY,
and its officers, employees, ard apente fram and against all liability, loss, damage, cost, und expense, including all
amomey 's fees, and all claims, suits, and demands arising out of ar resulting from nny clainws, demunds, or sctions by
the patent holder for infringement or other improper ar unauthorized use of any patented artlcle, patanted process, o
patented appliance in connection with thig Contract. The CONTRACTOR shall be solely responsible for correcting
or curing to the sutisfaction of the COUN 'Y uny such infnngement or improper or unauthorized u, including, withou
limitation a. furnishing at no cost o the COUNTY & substitute arlicle, process, or spplisnce acceptable to the
COUNTY; b. paying rayalties or other required payments to the parent holder; . ohtaining proper authorizulions or
relesses from the petent holder; snd . furnishing such security to or making such arrangements with the patent holder
as may be necessary In comect ar cure any such infringement or improper or unaulhorized use.

3. POLLUTION CONTROL. If during the performance of this Contract. the CONTRACTOR encounters a
“release™ or & “threztencd release™ of & reportable quantity of a “harardous substance ™ “pallutant,” or “contaminan’™
a5 lhose lerms are defined o section 128D-1, HRS, the CONTRACTOR stall immediately notify the COUNTY and
all other appropriste state, county, of federsl agencies as required by faw. The CONTRACTOR shall take all necessary
actions, including stopping work, 1o svoid causing, contributing o, or meking worse a release of a hazardous
mihstance, poilutant, or contaminant, and ghall promptly obey any orders the Ervirmmmental Protection Ageacy or the
state Department of Health issucs in respansc fo the relesse. In the event there is an entuing cease-work period, and
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the COUNTY determines Lhat this Contracl reguires and adivstment of the time for performance, the Contract shall
be madificd in wriling accordingly.

CONTRACTOR further agrees to comply with all appliceble standards, orders or regulalions issued pursuant to the
Clean Air Act, 42 U.5.C. § 7401-7871 et 3cq., and the Federal Watsr Pollution Control Ael, as samended, 33 USC.
§1251-1387, end will report vilations (o the County, Federal Emejgency Managemenl Agency, and the regional
office of the Environmental Protection Agency, The CONTRACTOR agress to include these requiremients in each
suheonrTact.

15 RECOYERED AND RECYCLED MATERIALS. To the extent sppliceble to this contract,
CONTRACTOR agrees ta comply with section 6002 of the Solid Weste Disposal Acl, as emended by the Resource
Conservation ant Recovery Acl. Section 6002 requires CONTRACTOR to use only items, designated in guidelines
of the Environmenta! Proteclion Agency st 40 CRE. part 247, that contadn the highest percenlege of recovered
materials practicable, consistent with maintaining e satisfactory leve] of competition, wiere the purchase price of the
item cxeeeds 310,000,

& In the performance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated items unless 1he product cannot be acquired (i) Competitively
within a timeffame providing for complisnce with the contract performance schedule; (if) Mesring contract
performance requirements; or (i} At a reasonahle price.

b Information about this requirement, along with the list of EFA-designate items, is available at EPA’s
Comprehensive Procurement Guidelines web site, hitps:www.cpa.govismmicomprehensive-procurement-guideline-
CPE-program,

o, ENERGY EFFICIENCY. To the extent anplicable to this Contract, CONTRACTOR apgrees 1o somply with
2ll applicahle mandatory standerds and policies relating to energy eificiency of the Stals of Hawali or County,

40, CONFIDENTIALITY OF PERSONAL INFORMATION.

a Dcfinitions.

“Perzoral information” means an individual's first name or first initia] end lust name in combination with
any one or more of the following date clements, when either name or data elements ere not encrypled:

1 Sgcinl security number;

2} Diriver's license number or Hawaii identification card number; or

3 Account number, credit or delit card number, aceess code, or password that would permil
pecess 1o an individual's financial information,

Fersonal information do2s not include publicly available infarmation that is lawfully made avzilable 1o the
general public from federal, state, or local govarnment records,

“Technolagical safepuards™ means the technalogy and the policy and procedure for use of the technolagy w0
protect and control access to personal information.

h. Confidentiality of hMaterial.

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

] CONTRACTOR agrees nod to relain, use, or distlose personal infurmation for any purpose
ather than as permitted or required by this Contract.

3) CONTRACTOR agrees to implement appropriete “technological safeguards™ that are
acceptable to the COUNTY to reduce the risk of wnsuthorized agcess to personal information,

4) CONTRACTOR shall report to the COUNTY in a prompt and compiste manner any
security breaches invelving personal informarion.

5) CONTRACTOR egrees to mitigate, to the exient practicable, any harmiul cffcct that is
known to CONTRACTOR beceuse of & use or disclosure of personal information by CONTRACTOR in violation of
the requirements of this Paragraph,

&) CONTRACTOR shall complete and retain a log of all disclosures made of personal
information received from the COUNTY, or personal information created or received by CONTRACTOR an hehalf
of the COUNTY.

€. Security awareness training and confidentiality agreements,
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1) CONTRACTOR cenifies that all of its cmployees who will have access 10 the personal
information have completed training on securily uwareness topice relating to pratecting personal information,
2 CONTRACTOR certifies that confidentiality agreements have been signed by all of its
emplovess who will have access 1o the personal information acknowledging that:
[A) The personal information colleeted, used, or maintained by the CONTRACTOR
will be treated ag conficdential,
iy Access o the personel information will be allowed only as necessary 1o perform
the Comeract: and
(<) Use of the personal information will be restricted i uses consistent with the
gervices Eubject to this Contrack.

d Termination for cause In eddition to any other remedics provided for by this Contract, if the
COUNTY leams of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may
ot its zole discrenion:

1) Provide an opportunity for the CONTRACTOR to curc the bresch or end the violation; or
2) Immediately terminate this Contract.

41,  GOVERNING LAW. The validity of this Contrect and any of ils terms o provisions, as well as the rights
and duties of the parties to this Contract, shall be governed by the laws of the Statc of Hawaii. Any action at law or in
equiry o enforce or interpres the provisions of this Contract shill be brought in e Staic court of competent [urisdiction
in Watluku, Maui, Hawaii,

4% COMPLIANCE WITH LAWS. This is an acknowledgement that state or federal financial assistance may
be used to fund the contract only. The CONTRACTOR shall comply with all federal, State, sand county |aws,
ordinances, codes, rules, repulations, executive orders, and apency policies, procedures, und directives, ae the tame
may be amended from time fo tme, that in any way affect the CONTRACTOR'S performance of this Contract. This
specifically includes, wrthout [imitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working
conditions of cmployces of contractors providing services or construction.

The stare and federal govern:ment are not party io this coniract end is not subject to any obligations or liahilities 10 the
County, CONTRACTOR, or any other party pertaining to any matter resulting from the contract.

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the evert of
& conflict between the General Conditioos and the procurement rules in the HAR, the procurement nules in effect on
the date this Contract became effective shall control and are hercby incorporsicd by reference.

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

45, BYRD ANTI-LOBBYING AMENDMENT. If this contract i for an award of 5100000 or more,
CONTRACTOR shall file o written declumation with the County certifying that CONTRACTOR has net and will not
use federaliy appropriated funds to pay any person or orgenizetion for influencing or sitempting to inftuence an officer
or employee of any federal apency, & mamber of Crngress, officer or employes of Congress, or an employee of a
member of Congress in vonnection with cbiaining any federal contract, prant or any ather award aovered by 31 US.C,
§ 1352, Included within the written declaration shall be the name of amy registrant under the Lobbying Disclosure Act
of 1995 wha hzs made lobbying contacts on behalf of CONTRACTOR with regpect to thic contract, CONTRACTOR
ulso agrees to disclose any lobbying with non-federe] funds that tekes place in connection with obtaining any federal
award.

44, EXCLUDED PARTIES LIST SYSTEM. Contractor understands and aprees that if Contractos is listed on
the povemment-wide Excluded Parties List System in the System fov Averd Management ot www. SAM gov ax
suspended or debarred, or has been suspended or disbarred pursuant 1o Section 103D-702, HRS, Contractor cannot be
mwarded this contract,

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All coulracls relying in whole or in
part on. Federal Emergency Management Agency Public Assistance Program shall comply with 2 CF.R §§200.318-
200,326,

22



CONTRACT NO. C7410

48, DRAFTING. Mo provigsion of this Contract shall be interpreted for o aguinst eny party on the basis that such
party was the drafisman of such provision, end no presumption of burden of proof shell arisc fevoring or disfavoring
any party by virtue of the authorship of any provision of this Conlrecl.

49, CAPTIONS, The captions contained hercin are used eolely for convenience and shall not be deemed to
defing of limit the provisions of this Agreement.

&0, COUNTERPARTS. This Contract may he execitted in any numhber of counierparts with the same effect as
if all of the parties had signed the same document, Such execntions may he tranzmitted to the parties by facsimile or
electronically and such facsimile or lectronic execution and transmission shall have the full force and effect of an
original signature, All fully executed coumterpams, whether original executions or facsimile or electronic executions
or a combination thereof shall be construed wopether and shall constiwute one and the same Contract.

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

52. WAIVER. The failure of the COUNTY to ingist upon the sirict compliance with any term, provision, or
condition of this Contract shall not constinste or be dzemed to constimte 8 waiver or relinquishment of the COUNTY 's
right to enforce the seme in accordance with this Contracl. The fect that the COUNTY specifically refors to ane
provision of the law, and does not include other provisions shell not constitule 8 waiver or relinquishment of the
COUNTY s rights or the CONTRACTOR s obligstions under the law.

53. ENTIRE AGREEMENT. This Contract sets forth all of the agreemenis, conditions, understandings,
pramises, warranties, and representations hetween the COUNTY and the CONTRACTOR relative to this Contract.
This Contract supersedes all prior agreements, conditions, understandings, promiscs, warranties, and representations,
which shall have no further force or cffect. There are no egreements, conditions, understandings, promises, warranzies,
or representations, oral or wiitten, express or implied, between the COUNTY end the CONTRACTOR other than as
sed forth or as refemed Lo herein,

[END OF GENERAL COMDITIONS FOR GOODY & SERVICES CONTRACTS)
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Honorable Kelly T. King, Chair
Climate Action, Resilience, and Environment Commitiee

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 C7434 was referred to your Committee at your request.

Transmitted is a copy of the contract.
Respectfully,
KATHY L. KAOHU
County Clerk

fiym

Enclosures

cc: Director of Council Services



CONTRACT CERTIFICATION

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

: i

index

9030188

CONTRACT NO

Date:

Time of Performance:

Title __Amount Required

CLIMATE CHANGE RESILIENCY&SUST (6221) $148.775.00 7

C 7434  AMERICAN MICROGRID SOLUTIONS, LLC

25 day of JUNE 2021

NTP ‘I'hruugh June 30, 2022

w-au%z;

SCOTT K. TERUYA
M Director of Finance

Chmate Change, Sustainahbility, and Raslisncy:
Whole System Solulions Development of a
Community Resiliancy Hith Natwork for MYR
RFF #20-21/P-143
ORDINANCE NO 5088 (FY2021)

FY 2021
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CONTRACT NO. C7434

CONTRACT FOR PROFESSIONAL SERVICES

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

Development of a Community Resilience Hub Network
RFP No.: 20-21/P-143
Certification Requested from County: $148.775.00

This CONTRACT is made and entered into by and between the COUNTY OF 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 AMERICAN
MICROGRID SOLUTIONS, LLC, a limited liability company. whose mailing address is 7076
Edmond Avenue, Easton, MD 21601, hereinafter referred to as the “Contractor.” The County and
the Contractor shall hereinafter be referred to collectively as the “Partics.” '

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

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

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

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

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

I Scope of Work, The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or buth. for a subset of the multiple total
projects in the County’s Request [or Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal and any attachments thereto that refer
to the specific subset of the multiple total projects (hereinafter, collectively, “Contract
Documents™). The Contractor’'s project will identify a Maui Resilience Hub Network centered on
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relationships and trust-building while also shifting power to local conynunity partners who will
co-lead development and long-term function of a Resilience Hub Network. Resilience Hubs are
existing or new spaces, where educational and/or social services are provided regularly throughout
the year to the community. Resilience Hubs are ready to withstand emergencies and natural and
human mmduced disasters, as well as serve the community in time so need. A Resilience Hub
Network will provide anchors across Maui County communities where members will feel a strong
sense of belonging and ownership, a place where they can chart their shared future, increase social
cohesion, and have a reliable site that serves as a neighborhood-scale resource in times of disaster
response and recovery, The Contractor’s scope of work includes identilying ideal candidate
Resilience Hub sites and recommending improvements and programs to optimize them. The Maui
Resilience Hub Network will build on the physical and social infrastructure already in place,
leveraging the buildings and respecting the people behind them to identify the most promising
Resilience Hub plan for implementation. The Contractor shall deliver to the County a final report
that identifics the most promising Resilience Hub candidate sites that will be a part of a Resilience
Hub Network for the County, and that [inal report will include a feasibility analysis and plan for
the implementation of these identified Resilience Hubs.

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

73 Time of Performance. The Contractor shall commence performance under this
Contract upon the County’s issuance of the Notice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed. terminated. or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discretc work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work itern and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to
complete its performance under the Contract. The Contractor agrees 1o cooperate and coordinate
with the County to accurately compute and document the time of performance.

The Partics may extend the Contract for an additional term of one year, upon mutual
agreement by the Parties in writing, It is understood that 1o exercise said extension option, the
Parties will exceute 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 certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance wilh the fee schedule set forth in the Contract
Documents. Payvments shall be made monthly in arrears, subject to the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5™} day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have been performed by the Contractor according to the
Contracl, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.
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4, General Conditions. The Conlractor shall comply with the County’s General
Conditions for Goods & Services Contracts (the “General Conditions™), which are attached hereto
as Exhibit A and are hereby made a part of this Contract.

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

6. Clarifications.
a. Liguidated Damages. Except as cxpressly provided in section 2.b. of the

County’s General Conditions in Exhibit A, cntitled Compliance with the
Contract Work Hours and Safetv Standards Act, the Parties acknowledge that
this Contract does not otherwise provide for liquidated damages.

b. Ownership Rights and ( QE\niTh The County’s rights under section 29 of the
County's General Conditions in Exhibit A, entitled Ownership Rights and
Copyright, shall extend to all reports, resulls and work product of the
Contractor’s analysis, which shall be considered the Contractor's works for
hire, but shall not include the Contractor’s rights, title or interest in or to the
Contractor’s proprietary models. formulae, spreadsheets, plans, techniques or
similar intellectual property that the Contractor uses to provide the Contractor’s
services or generate the Contractor’s works for hire. Nevertheless, all
information, data, or other material that the Contracter provides to the County
is subject to the County’s legal obligations under the Uniform Information
Practices Act, chapter 92F, HRS. Furthermore, pursuant to section 29 of the
County’s General Conditions in Exhibit A, the County shall have complete
ownership of any enhancements or new methodologies or modeling approaches

that the Contractor develops in conjunction with the County as a part of this
Contract’s scope of work.

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

8. Motices. 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 ulass mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer

3
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Department of Finance
County of Maui

200 South High Strest
Wailuku, Maui, Hawaii 96793

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

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

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

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

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

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

d. The Contractor has not been represented on matters related to this
Contractor for a fee or other consideration by an individual who, within the past twelve (12)
months, has been an Emplovee, or in the case of the County Council, 2 County Council Member,
and participated while an Employee or a County Council Member on matters related to this
Contract; and

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

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

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

[EXECUTION PAGES TO FOLLOW]

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

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

CONTRACTOR:

AMERICAN MICROGRID SOLUTIONS,
LLC .

By

Geotlrey F Oanam

(Print Name)

Its Managing Mambar
(Title)

Date 2127 -

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

APPROVAL RECOMMENDELD:

MMW

QJH

COUNTY OF MAUL:

W - Qupy—

Date

JUN28 2021

MAY-ANNE A. ALIBIN

Its RicwuteRREXInanes Deputy Director of Finance

TYSON WAKE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/e/ Daniel J. Kunkel

DANIEL J. KIINKEL

Deputy Corporation Counsel
LF2021-0R5!
202§ 06 10 CT4 34 Primsary dioc

oL
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-n-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the parformance required in this Contract, The CONTRACTOR
shall maintaln communicatinns with tha Officer-in-Charge at all slages of the CONTRACTOR's work, and submit to the
nead of the purchasing sgency for resalution any questions which may arise as to the performance of this Contract.
*Purchasing agency” as used in these General Conditions means and includes any COUNTY department or division
which e autharized to enter inlo conlrects for the procurement of goods and services,

z CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.

a SUSPENSION AND DERBARMENT.

1 This contract is a coverad trensection for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pL. 3000
As such, the CONTRACTOR is required fo varify that none of the CONTRACTOR, its pnncipals (defined a2 CFR. §
180 8685}, or its afffistes (defined &t 2 C.F R. § 180,905} are excluded (defined al 2 CF.R. § 180.940) or disqualified
{defined &t 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 CF.R. pt. 180, subpart C and 2 CF.R. pt 3000,
subpart C and must inciude a requiremant to comply with these regulations in eny lower ter covered transaction it
enters into.

3 This cerification is & material representation of fact relied upon by the County. If it is later
determined thal 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 avaiiable to the County, the faderal government may pursue available remadias, including but
nol limited to suspension andior debarment,

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R pt 3000, subpart C throughout the term of this Contract, and further agrees lo include 8 provision requiring
such compliance In Its lower tier coverad ransactions.

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

1) Overtime requirements, No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of iaborers or mechanics ehall require or parmit any such
isborer or mechanic in any workweek in which he or she is employad on such work fo work in excess of forty hours in
such workoweek unless such laborer or mechanic recaives compansabton at & rate nol less than one end one-half imes
the basic rete of pay for ail hours worked in excess of forty hours in such workweek.

) Viclation, kabdity for unpaid wages; liguidated damages. In the event of any violation of the
dause sel forth in paragraph (1) of this section the CONTRALCTOR and any subconiracior responsible theralor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subconiractor shall be kable o the United States,
for liquidated damages. Such liquidated damages shall be computed with respect o each individual laborer or
mechanic, including watchmen and guards, smployed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such ndivwdugl was required or permitted to work in excess of the
standard workwesk of forfy hours without payment of the overtime wages required by the clause sat forth in paragraph
(1) of this section.

3) Withhelding for unpakd wages and liquidated damages. County ehall upon its own action or
upon written request of an authorized representative of the Departmant of Labor withhiold or cause to be withheld, from
any monays payable on sccount of work performed by the CONTRAGTOR or subsontractor under any such cantract
or any other Federal contract with the same prime CONTRACTOR, or any other federally-assisted contract subject to
tha Contract Work Howrs end Safety Standards Act, which is held by the same prime CONTRACTOR, such sums as
may be determined to be neceseary to satiafy any liabilities of such CONTRACTUR or subcontracior for unpaid wages
and liquidsted damages as provided in the clause set forth in paragraph {2) of this section

4) Subcontracts. The CONTRACTOR or subconiracior shall insert in sny subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also & clause requining the subcontracions o includs
these clauses in any lower tier subcontracts. The prima CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses sel forth in paragraphs {1) through (4) of this section.

o FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowiadges
that 31 U S.C. Chap. 38 (Administrative Remegies for False Claims and Statemenis) applies to the CONTRACTOR's
actons pertaining o this contract

d INDEPENDENT CONTRACTOR In the performance of services reguired under this Confract, the
CONTRACTOR I= an “indepandent CONTRACTOR," with the authority and responsibility to contral and direct the
performance and details of the work and services required under this agreament, however, tha 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 ara being
performed by the CONTRACTOR In compliance with this Conract. 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 ather individuals or antities while under contract with the COUNTY,

& The CONTRACTOR and the CONTRACTOR's employees and agents are not by raason 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 entifled to claim or receive from the COUNTY any vacation, sick leave, retirement,
workers' compensation. unemployment Insurancs, or other benefits provided to the COUNTY emplovees.

[ The CONTRACTOR shall be responsible for the accuracy, completeness, and adeguacy of the
CONTRACTOR'S parfarmanca undar this Contract Furfharmore, the CONTRACTOR intentionally, voluntarity, and
knowingly assumas the sole and entire liability to the CONTRACTOR'S employses and agents, and to any individual
not & party to this Contract, for all loss, damage, or injury caused by the CONTRACTOR, or the CONTRACTOR'S
emplovess o agents in the course of their employment

g. The CONTRACTOR shall be respeonsible for payment of el epelicable federal, state, and county
tawes and fees which may become due and owing by the CONTRACTOR by raason of this Contract, including but not
lImied to (1) income taxas, (i) employment related fees, assessments, and taxes and (iil) general excise taxes. Unless
provided otherwize by sgreement betwesn the parties, the CONTRACTOR also is responsible for obtaining all licenses,
parmits, and certificates that may be required in order to perform this Contract.

h. Thie CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in agcordance with Section 237-9, Hawail Revised Statutes (FHRS"), and shall comply with &l requirements
thereof The CONTRACTOR shall cbtain a tax clearance cerificate with all requirements thereof. The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii, howing that all delinquent taxes,
if &ny, levied or acerued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior lo commencing any performance under this Contract The CONTRACTOR shall also be solaly
responsible for meeting all requirements necessary to obtain the tax clearance certificate reguired for fina! payment
under Section 103-53, HRS and Paragraph 17 of these General Conditions.

I The CONTRACTOR s responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR's employess and agents that is or may be required by law, and for payment
of all premiums, costs, and cther lisbilities associated with securing the inELranca coverage.

¥ The CONTRACTOR shall oblain & cerificate of compliance issued by the Dapartmant of Labor and
Industrial Relations, Sfate of Hawall, In accordance with section 103D-310, HRE, 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 cerificate of good standing issued by the Department of
Commerce and Consurmer Affairs, State of Hawaii, in accordance with section 1030-310, HRS, and section 3-122-112,
HAR, that is current within six months of the date of issugnce.

a. PERSONNEL REQUIREMENTS.

a The CONTRACTOR ehall secure. 2t the CONTRACTOR's own expense, all personngl required to
perform this Contract,
b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced

and fully qualified to engage in the activities end perform the services required under this Confract and that al!
applicable licensing and operating requirements imposed or required under Federal, State or County law, and all
applicable accreditation and other standards of quality ganerally accepted In the fiald of the activities of such employees
and agants are complled with and satisfied

4. NONDISCRIMINATION. No parson performing work under this Contrach including any subocontraclor,
employee, or agent of the CONTRACTOR. shall engage in &ny discrimination that iz prohibited by any applicable
Fedearsl, State, or County law.

E. CONFLICTS OF INTEREST. The CONTRACTOR represents that netther the CONTRACTOR, nor any
employees or egent of the CONTRACTOR, presently has any interast, and promisss that no such interest, direct or

indirect, shall be acquired, that would or might confiict in any manner or degree with the CONTRACTOR's performance
undar thizs Contract

B. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

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

b. Recognition of 2 successor in infarest. Whan in tha 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 transferes (hersinafter refered to as the “Assignee™) ayres thal.

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

2) The CONTRACTOR remains liable for all obligations under this Contract but wailves all
rightz under this Contract as against the COUNTY, and

3} The CONTRACTOR shall continue fo furish, and the Assignse ehall alsc furnish, all
required bonds.

e Changa of name. VWhen the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the coniract officer of the purchasing agency shall, upon receipt of @ document acceplable
or satisfactory to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to this Contract changing the CONTRACTOR'S name ghall specifically indicate that no other
terms or conditions of this Contract arg thereby changed.

d Reports. Al assignment contracts and amendments fo this Coniract effecting changes of
CONTRACTOR's name or novation hereunder shali be reported to the chief procurement officer as defined in section
1030-203(b), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

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

7 INDEMNIFICATION AND DEFENSE.Excepl as provided for in Section 1030-713, HRS, the CONTRACTOR
shall defend, indemnify and hold hermiess the COUNTY, the contracting depariment and their directors, employees
and agentz from and against all liskility, loss, demage, cost and expense, including all attorneys’ fees and costs, and
all claims, suits and demands therefor, arising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subconbractors under this Contract The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or sarly termination of this Contract for
any reason,

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

8. LIQUIDATED DAMAGES. When the CONTRACTOR i= given notice of delay or nonperfommance as specified
in Paragraph 13 {Temination 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 untll either
(i} the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or (i) until the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR is not terminatad for
default. To the extent that the CONTRACTOR's delay or nonparformance is excused under Subparagraph 13.d.
(Excuse for Nonperformance or Delay Pefformance), liquideted demages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by celay. This Paragraph is
of no forca and effect uniess the amount of liguidated damages is specified in the Contract,

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any mones or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed ta tha COLUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed o the COUNTY by the
CONTRACTOR, including, without imitation, the payment of any taxes or levies of any kind or nature. The COUNTY
will notify the CONTRACTOR in writing of any offset and the natura of such offset. For purposes of this Paragraph,
amounts owed to the COUNTY shall ol include debits or obligations which have b2en liquidated, agreed to by the
CONTRACTOR, and are covered by an instaliment payment or other ssttiement plan approved by the COUNTY,
provided, however, that the CONTRACTOR shsll be entitled to such exclusion only to the extent that the
CONTRACTOR I8 current with, and not delinguent on, any paymants or obligations owed to the COUNTY under such
payment or other settlement plan.

. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agress to be bound by the
arministrative, contractual, or legal remedies set forth in these General Terms and Condifions, and HRS Section 1030-
701, el seq., which govern CONTRACTOR's violation or breach of confract terms end approprigte sanctions and

penalties.

10
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the right at any tme and for any reasan to suzpand
this Contract for any reesonable period, upoen writlen notice to the CONTRACTOR in accordance with the provigions
hergin.

B Order to stop performance. The head of the purchasing agency may, by wnlten order to the
CONTRACTOR at any time, and without notice (o any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days
aftar the order is dalivered fo the CONTRACTOR, unless the parties agree to any further period. Any such order shall
be identified specifically a8 a stop parformance order issued pursuant fo this section. Upon receipt of such an order,
the CONTRACTOR shall forthwith comply wilh its terms &nd teke all reasonable steps to minimize the ooccumanca of
costs allocable to the performance covered by the order during the period of performance sloppage. Before the stop
performance order expires, or within any further peried %o which the parties shall have agreed, the head of the
purchasing agency shall either:

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

cancelled &t any time during the pericd spedfied in Lhe order, or if the period of the order or any extension themot
enpires, the CONTRACTOR shall have the right to resume performance. An appropriate adiustment 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 resulfz in an increase in the fime reguired for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any pert of this Contract and
2) The CONTRACTOR asseris a claim for such adjustment within thirty (30) days after the end

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

E Termination of stepped performance. If a stop performance order s not cancelled and the
performance covered by such order is lerminated for default or conveniance, the reasonable costs resulting from the
stop performance onder shali be allowable by adjustment or otherwise.

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

13. TERMINATICN FOR DEFAULT.

a. Default, If the CONTRACTOR refuses o fails 1o perfarm any of the provisions of this Contract with
such diligence a& will ensure its completion within the time specified in this Contract, or any extension thersof, or
otherwise fails to timely satisty the Centract provisions, or commits any other substantial breach of this Contract, the
head of the purchasing sgency may nctify the CONTRACTOR in writing of the dalay or non-performance and If not
cured in ten (10) days or any longer Ume specified in writing by the head of the purchasing agency, the head of the
purchasing agency may terminate the CONTRACTOR's right to proceed with the Contract or such part of the Contract
as to which there has been delay or failure to propery perfom. In the event of termination in whole or in part the head
aof the purchasing agency may procure similar goods or genvices in @ manner and upen the lerms deemed appropriate
by the head of the purchasing sgency. The CONTRACTOR shall continue performance of the Confract 1o the extent it
is not terminated and shall be lable for excess costs incurred in procuring similar goods and services.

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

e Companeation. Payment for completed goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract. Payment for the profection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fzil to sgree, the
head of the purchasing agency shall set the amount subject fo the CONTRACTOR's rights under chapter 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the heed of the purchasing agency
deems 10 be necesssary to proteci the COUNTY against loss because of cutstanding liens or claims of former lien
holders and to reimburse the COUNTY for the excess costs incured by the COUNTY in procuring simiar goods and
services.

d. Excuse for nonperformance or delayed performance. Excepl with respect tc defaults of
subcontactors, the CONTRACTOR shall not be in dafault by reason of any fallure In paformance of this Contract in
accordance with its terms, if the CONTRACTOR has nofified the head of the purchasing agency within fiteen (15) days
after the cause of the delay and the failure arises out of causes including acts of God, acts of the public enamy; acts of
the State and any other govemmantal Body in its sovereign or contractual capacity; fires: floods, epidemics. quarantine
restrictions, strikes or olher laber disputes; freight embargoes; or unusually severa weather. If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar
o thosa eat 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 oblainable from other sources in sufficient time to parmit tha CONTRACTOR o
mesl the requiremants of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascartam the facts and exient of the failure, and, if he or she determines that any fallure to perform was occasioned by
any one or more of the excusable causas, and that, but for the excusabie causs, the CONTRACTOR'S progress and
performance would have met the terms of the Cortract, the delivery schedule or the time of parformance shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitled, in fixed-price contracts, “Termination
for Convenlanca,” and in cost-reimbursement contracts, “Termination” As used n this Peragraph the temn
“subcontractor” means subconiractor at any tier,

a Erronecus termination for default, If, after notice of termination of the CONTRACTOR'S right to
proceed under this Paragraph, it is determined for any reason that the CONTRACTOR was not In default under this
Paragraph, or that the delay was cxcusabie undar tha provisions of Subparagraph d., "Excuss for nonperformance or
delayed perdormance,” the rights and abligations of the partiae shall be the same &s if the notice of lermingtion had
been issued pursuant to Paragraph 14

f Additional righte and mmedies. The nights and remedies provided in this Paragraph are in addition
t any othar nghts and remedies provided by law or under this Contract

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

2 Termination for convenianca Tha head of the purchasing agency may, when the inferests of the
COUNTY so require. termingie this Contract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give written nofice of the iermnabon to the CONTRACTOR specifying the part of the Contract

b CONTRACTOR's obligaticns. The CONTRACTOR shail incur no further obligations in connaction
with the terminated performance, and on the date(s) set in tha nofice of tarmination the CONTRACTOR shall stop
parformance 1o the extent specified. The CONTRACTOR shall al=o terminate cutstanding orders and subconlracts as
they relate o the terminated performance. The CONTRACTOR shall settie the habilities and claims arising out of the
termination of subcontracts and orders connacted with the terminated performance subject to the County's approval.
The head of tha purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, fitle, and
intarest under terminated orders or subcontracts (o the COUNTY. The CONTRACTOR must still completa tha
performance nol terminated by the notice of termination and may incur obligations g3 are necessary 1o do so.

¢ Right to goods and work product The head of the purchasing sgency may reguire the
CONTRACTOR to transfer title and dalivar to the COUNTY in the manner and 10 the extent directed by the head of the
purchasing agency:

1 Any campleted goods or work product or both; and

2) The partally completed goods and materisls, pars tools, dies jigs, fidures, plans,
drawings, information. and contract rights (hereinafter callad “manufacturing matenal”) as the CONTRACTOR has
specifically produced or specislly acquired for the performance of the lemminated pan of this Contract The
CONTRACTOR shall, upon direction of tha haad of the purchasing agency, prolect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an inleresL. If the head of the purchasing agency does
not evarciss this nght, the CONTRACTOR shall use CONTRACTOR's best efforts to sall such goods and manufacturing
matenals. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the

d. Compensation

1} The CONTRACTOR shell submit a termination claim specifying the amounts dus because
of the termination for convenience, together with cost or pricing data 1o the exient required by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. [T the CONTRACTOR falls to file a temmination claim within one year from the
affective date of termination, the head of the purchasing agency may pay the CONTRACTOR, il at all, an amount set
in accordance with (d){3) halow .

2) The head of the purchasing agency and the CONTRACTOR may sgree 1o @ selliement
provided the CONTRACTOR has filad a termination claim suppoited by cost or pricing data submitted to the extent
raquired by subchapter 15, chapter 3-122, HAR, and that the seftlement does not exceed ihe (otal Contract price plus
sefllement costs reduced by payments previously mada by the COUNTY, the procceds of any sales of goods and
manufsciuring materials under Subparagraph . of this Paragraph, and the Contract price of the performance notl
terminated.

3) Ahsant complate sgreement under Subparagraph (d)(2) above, tha haad of the purchasing
agency shell pay the CONTRACTOR the following amounts, provided payments agreed (o under Subparagraph d 2)
shall nol duplicate payments under this Subparagraph for the following:

(A} Contract prices for goods or senices or both accepisd undar the Contract,

* {B) Cosis incurred in preparing fo perform and performing the terminated portion of
the work or performance pius a five per cant markup on actual diract costs on the portion of the work o performancs,
the markup shall not include anficipatory profit or consequential damages. less amounts pakd or 1o be paic for accepied
goods or sarvicas or both; provided, however, that if it appears that the CONTRACTOR woulkd have suslained & foss if
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the antne Coniract woold have complated, no markup shall ba aliowed or inciuded and the amount of compensation
shall be reduced o refiect the anbicpated rate of loss,

(Ch Subject to the prier approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or orders pursuan to Subparagraph b, Subcontractors
shall be entitled to 2 markup of no mosa than ten per cent on direct costs incurred to the date of termination. Theea
costs must not include coste paid in accordance with Subparagraph (d)}3)B).

(D)  The total sum to be paid the CONTRACTOR under this Subparagraph shall not
sxcead the fotel Contrect price reduced by the amount of payments ctherwise made, the proceeds of any sales of
supplies end manufacturing materials under Subprragraph c.3) and the Coniract price of parformanca not terminated.

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

18, CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS.
& Change in scope. If any action of omiasion on the psrt of the head of the purchasing agency (which
lerm includes the designee of such person) regulring performance chances within the scope of the Contract constitites

the besis for a claim by the CONTRACTOR for eddiionsl compenssiion, damages or an sxtension of fime for
compietion, the CONTRACTOR shall confinue with performance of the Contract in compliance with the directions or
orders of propar officials, but by so daoing, the CONTRACTOR shall not be deemed {0 have prejudiced any ciasim for
sddiionat compersation, dameges or extension of tme for completion, provided:

1} The CONTRACTOR sha!l have given written nofice to the head of the purchasing agency:

{A) mmhmﬂdﬂummﬂnmmm
CONTRACTOR knows of the occurrence of such aclion or omission,

{B}) Within thirty (30) days after the CONTRACTOR knows of the cccumence of such
sction or omission, it the CONTRACTOR did not have such knowledge prior to the commencement of the performance
of

(c) Within such further ime as may te allowed by tha haad of the purchasing

agancy In writing.

2) This natice shall state that the CONTRACTOR regards the acl or omission as a reason
which may entitle the CONTRACTOR 1o additional compensation, damages or an extension of tme. The head of tha
purchasing agency or his or her designes, upon recaipt of such a notice. may reschd such action, remedy such
omission or take such other steps as may be deemed advisabls in tha discretion of tha Faad of the purchasing agency
or his or har designes.

3 The notica required by Subparagrapn a.1) of this Paragraph must dascribe as ciaarly as
practicable, al the ime, the reasons wiy the CONTRACTOR believes that additiona! compensation, damages or an
extension ol ime may be rermedies to which the CONTRACTOR s entitied; and

4) The CONTRACTOR mus! mantain and, upon reguest, make avaiiabie 1o the head of the
purchasing agency within 2 reasonabile time, cetalled mconds 1o the exient practicable, and other documentation and
evidence sahzfactory fo fhe COUNTY, of the claimed additiona! costs o an extension of tme in connection with such

changes.

b Nothing herein contmned, however shall excuse the CONTRACTOR from complhance with any
rules or laws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change ordare which ane clearly not within the scope of the Contract

c Any adjustment in the pnoe made pursuant to this Paragraph shall b deterrmined in accordance
with the price adjustmant provisions of the Cantract and these General Condilions,

[ COST AMD EXPENSE. Any raimbursament due the CONTRACTOR for per diem and transportation
expenses under this Conlract shell be subject to chapter 3-123 (Cost Principlas}, HAR, and the following guidelines.

a Reimbursamant for alr transportation shall be for ectuel cost of cosch class airfare whichever |s
lggs.

o Reimbursamant for ground transportation costs shelf not exceed the actual cost of renting an
mtermediale-szed vehdie,

c Uniess prior written approval of the head of the purchasing agency s obtained, rRimbursement for
subsistence allowabls allowancs (| &, hotel and meals) shall not exceed (he applicable daily authorized rales for inter-
island or out-of-state travel for County officers and empioyees in the executive branch who are excluded rom coliective
bargaining coverage Mo other travel of living expense {e.g., tips, enmriainment. alcohol, stc ) shall be reimbursed by
the COUNTY, ofher than those ilems listed in Subparagaphs 2. and b. of this Paragraph. Invoices shall document the
days of 'avel by including the name of tha traveier, ftinerary, aifare receipt. hotel receipt, and ground fransportation
recaipts. All revel mus! be pre-approved by the COUNTY Officer-

d CONTRACTORS with an office localed on the sams i=iand as the aite of the services 10 be
proviced pursuant to this Contract are not entitied 1o per déem or trensporiation expense remburssment uniess
expressly specified in the Contract.
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7. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to avallable funde  Such payments are subject to availability of funds, and all payments
shall be made In accordance with and subject lo Article 9 of the County of Maui Charter,

. Payment only for work under contract. The COUNTY is not responsible to pay for work performed
by CONTRACTOR or its subconiractors thal is nel in this Contract and any amendments or change orders thersto.
CONTRACTOR must follow Peregragh 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before perfarming work outside the ¢rginal Contract

d. Compensaltion Retainad.

o Pursuant to §103-32 1(a), HRS, tha County may retain a portion of the amount due under
the conlract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress = satisfaciory, no additional sum shall be withheld: provided further that if progress s not

, the Procurement Officer may continue to withhold as compensation ratsinead sums not exceeding five
percant (5%) of the amount due the CONTRACTOR: provided further that the compensation retained shall not include
sums deducled and withheld separately as liguidated damages from moneys due or thal may become due the
CONTRACTOR under the contract

i) The County may enter into &n agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time o ime he whole or any portion of the sum ralained under sub-paragraph (&)
upon deposifing with the County any general obligation bond of the State or its poiftical subdivisions with 8 market value
not less than the sum to be withdrawn, provided that the County may require that the total market value of such bond
ba greater than the sum te be withdrawn,

e Final payment. Final paymant under this Contract shall be subject to sactions 103-53 and 1030-
328, HRS, which require a tax clearance from the Director of Taxation, State of Hawall, and the Internal Revenus
Sarvice, U.5. Department of Treasury, showing thal all delinquent taxes, if any. levied or accrued under state law and
the Intemal Revenus Code of 1986, as smended, agalnst the CONTRACTOR have been paid. Further, in accordance
with seection 3-122-112, HAR, CONTRACTCR shall provide a cerificate affirming that the CONTRACTOR has
ramainad in compliance with all applicable laws as required by this sechon.

18. FEDERAL OR STATE FUNDS. If this Contract is payabie in whole of in part from faderal or state of Hawail
(“State”) funds, CONTRACTOR agrees thal, ss lo the portion of the compansation undar this Contract 1o be payable
frorn federal or State funds, the CONTRACTOR shall be paid only from such funds recaved from the federal or State

ant, and shall nol be paid from any other funds. Fallure of the County to receive enticipated federal or State
funds shall not be considered a breach by the County or an excuse for nonperformance by the CONTRACTOR

15 CONTRACT MODIFICATIONS.

a Maodification in writing, no verbal modification. At any time. and withoul notice 1o any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in wriing and all appropriate
adjustments, may make modifications within the general scope of this Conirect to include any one or mare of the
following:

1) Drawings, dasigns, or specifications, for the goods W be fumished or sennces lo be

perfonmed;
2 Mathod of shipment or packing;
3 Place of delivery,
4] Description of services to be performed,
5) Time of perforrmance (1. &, haurs of the day, cays of the week, elo.),
6} Flaca of parformance of the services; or
7) Other provisions of the contract accomplizhad by mutuel sclion of the parties to the
contract.
b. No verbal modification. No verbal modificetion, ateration, amandment, change o extension of any
tarm, provision or candition of this Contract shall ba parmittad or acknowledged.
5 Adiustment of price or time for performance. if any modification incraases or decresses the

CONTRACTOR'S cost of, or the bme required for, parformanca of any part of the work under this Confract an
adjustment shall be made and this Contract modified in writing accordingly. Any adjustment in prics made pursuant 1o
this clause shall be determined, wham applicable, in accordance with the price adjusiment clause of this Contract or
@s negotiated

d Ciaim barred after final payment No claim by the CONTRACTOR for an adjustment hareundar
shall be allowed if the caim is not mceived by the head of the purchasing agency prior to final payment under this
Contract.
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e Cther ciaims not bamed. In the absence of 3 writlen modification fo the Contract noting in this
clause shall be deemed 1o restrict the CONTRACTOR'E right fo pursue & clamm under this Contract or for a breach of
contract

f Professional Services Contract. If this is @ professional services contract awardad pursuant 1o
Section 1030-304, HRS. any modification, alteration, amendment, change or exension of any tarm, provision or
exenaion of this Contrect which increases the amount payable to the CONTRACTOR by at keast 525,000 00 and ten
per cent (10%) or more of the inibsl Contract price must recelve the prior approval of the County Director of Finence.

g Tex clearance. The COUNTY may, at ite discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY's approval of any modification, alteration, amendment, change or extension of any
term, provision or condition of the Contract, o tax clearance from the Director of Taxation, State of Hawall, showing that
all dalinguent taxes, if any, leviad or accrued against the CONTRACTOR have been paid,

h. Sole source agresmants. Amandments to soke source agreements that would change tha onginal
scope of the egreerment, or ncrease the oniginal contract price by ten percant or mone, may only be made with the
approval of the Chief Procurernent Officer. Annual renewal of 8 sole source agresment for services shall not be
submitted as an amendment

20. CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR o make changas which the ‘changes clause” described below authorizea the haad of the
purchasing egency to order without the consant of the CONTRACTOR.

a Changes Clause Cenerally. By wiitlen order, 5t any fime, and without nolice 1o any surety, the
head of the purchasing agency may, unitalerally, order of the CONTRACTOR:

1) Changes in the work within the scope of the Cantract, and
2) Changes in tha time of performance of the Contract thal do not slter the scope of the
contracl work.

b Adjustments of price or ime for performance. It any change order Increases or decreases the
CONTRACTOR'S cost of, or the time required for, perfarmance of any part of the wark under this Contract, an
adjustmant shall be made and the Contract modified in writing accordingly. Any edjusimant in contract price made
pursuant to this clause shall be determined where applicable, in accordance with the price adjustmant provision of this
Contrecl  Failure of the parties to agrea to an adjustmant in contract price shall be resolved in accordance with
Subparagraph &.5) of Paregraph 21 on Price Adjustmant. Failure of the parties to agres to an edjustment in tima shali
not axcuga the CONTRACTOR from proceeding with the Contract as chenged, 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 desms reasonable. The right of the CONTRACTOR to dispute the confract price or time
required fior parformance of both shall not be waived by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims astablishead by the Conract

£ Time period for claim. Except as may be provided otherwise by saction 1030-501(b). HRS, the
CONTRACTOR must fie a written claim disputing the contract price or time prowided in a changs order within ten days
after receipt of a wiitter change order, uniess such period for filing is exdended by the head of the purchasing agency
in writing. The reguiremrent for filing a imaly written claim cannot be walved and shall be a condition precedent in the
assertion of a daim.

1) Clgim bamed after final payment No clam by the CONTRACTOR for an adjustment
h:an:r::muam|rmmmummwmmmmmmmmmmmﬂmmm
[H Contract

2} Other claime not barred In the absence of such a change urder, nothing in this clauze
shall be desmed to restrict the CONTRACTOR'S righl \c pursue & clamm under the Contract or for breach of contract,
. PRICE ADJUSTMENT.

el Price adjustmant. Any adjustment In the Contract price pursuant to e provision In this Contract shall

B mpde in one ormore of the following ways:
1) By agreamant on a fixod price adjustment before commencemant of the peminent

parformance;

2) By unit prices specified n the Contract or subsaquently agreed upon before
commencement of the parinent parfarmances,

3) By the cosis atiributable to the events or situations covered by the provision, plus

sppropriate profit or fee. all as specified in the Contrect or subsequently agreed upon before commencement of the
pertinent performanca;

4} In such olthar mannar as the parties may mutually agree upon belore commeancamant of
the parinent performance: or

5) in the absence of agreement between the parbes. the adiustment shall be made pursuant
w1ﬂ35-50*{h}{5} HRE.

Submission of cost of pricing data The CONTRACTOR shall be required to submit eost or pricing
mﬁmmvaaﬁwﬁwmwbgmwﬂww:nfwbm-m&rﬁ chapter 3-122 HAR. A fully executed change

I3



CONTRACT NO. C7434

order or other document permitting billing for the adjustment in price under any method listed in Subparagraph {a)({1)
through {a){4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22 VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this & a dafinite quantity
goods of services contract, upen the agreement of the COUNTY and the CONTRACTOR, the quantiy of goods or
senvices, or both, specifiad in this Confract, may be increased by & maximum of ten per cent (10%), provided (1) the
unit prices will ramain the same except for any price adjustments otherwise applicable; and (2) the head of the
purchasing agency makes a wiitten determination that such an increase will elther 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 & cost-reimbursement contract,
the following provisions shall apply:
a. The head of tha purchasing sgency may at any me by written order, and without nolice to the

sureties, in any, make changes within the general scope of the Contract in any one of more of the following:
1) Description of performance;

2) Time of performance {i.e., hours of the day, days of the week, eic.)
3) Place of performance of services;
4] Drawings, designs, or specifications when the supplies to be fumizhad are to be epacially
manufactured for the COUNTY In accordance with the drawings, designs, or specifications,
B) Mathod of shipment or packing of supplies, or
&) Place of delivery.
b. If any change causes an increase or decrease in the estimated cost of or the time requirad for

performance of, any part of the performance under this Contract, whather or not changed by the arder, or otherwize
affects ary other terme and conditions of this Caniract, the head of the purchasing agency shall meke an equitable
adjustment in the 1) estimated cost, deliver or completion schedule, or both; 2) amount of any fixed fee; and 3) cther
affected terms and shall medify the Contract accordingly.

e Tha CONTRACTOR must asser the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written order. However, If the head of the purchasing agency decides that
the facts justify i, the head of the purchasing agency may recaive and act upen a proposal submitied before final
payment under the Conftract

d. Failure to agres fo any adjustment shall be a dispule under the provision on Dispute herein.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract &s changed.
& Nobwihstanding the terms and conditions of Subparagraphs a and b, of this Paragraph, the

estimated cost of thizs Contract &nd, if this Contract is incremertally funded, the funds allotied for the performance of
this Contract, shall not be increased of conslderad to be incraased except by specific written modification of the Contract
indicating the new contract estimated cost and, if the contract is incrementally funded, the new amount allotted to the

contract,

24, PROMPT PAYMENT OF SUBCONTRACTORS.

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

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

Panalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and one-half per cent per maonth upon autstanding amounts due that were nol tmely 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 & properly documented final payment

reguest as described in Subparagraph d. of this Paregraph, and:
1) Has provided to the CONTRACTOR an acceptable performance and payment bond for

the project exectted by a surety company authonzed to do business in the State, as provided in section 103-32.1, HRE:!
ar
2) The following has accurred:

[A) A period of ningty days after the day on which tha last of tha labar was dana ar
performed and the last of the material was fumished or supplied has elapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 1030-324, HRS; and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized 0 do business In the State, In an amount of not more
than two times the amount being retained or withheld by the CONTRACTOR; any cther bond scceptable to the
CONTRACTOR; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR fo the subcontractor within the applicable tima periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS. The penally may be withheld from fulure payment due to the CONTRACTCR, if the
CONTRACTOR was the responsible party. If &8 CONTRACTOR has violated Subperagraph b. three or more timas
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
c., shall Inchude:
1) Substantiafion of the amounts requested;
) & cerification by the subcontractor, to the best of the subcontractor's knowledge and
baliaf, that:
Al The emounts requested are only for performence in accordance with the

specifications, terms. and conditions of the subcontract;

(B8} The subcontractor has made payments due to its subcontractors and suppliers
from previcus payments received under the subconiract and will make fimely paymants from the proceeds of the
payment covered by the cedification, in accordance with their subcontract egreements and the requirements of this
section, and

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

3) The submission of documentation confirming that all other ferms and condiions required
under the subcontract agreement have been fully satishied.
The procurement officer shall retum any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statement identifying the defect
E. This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any fier to negotiate and to include in their respactive subcontracts provisions that provide for additional terms and
conditions thst are requested to be met before the subcontractor shall be entitied to receive final payment under
Subparagraph ¢. of this Paragraph, provided that any such payments withheld shafl be withhald by the procurement
officer.

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

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of lifie (ECL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronic components/piece parts and mechanical kardware. CONTRACTOR shall provide
advanced nofification in writing to the Officer-in-Charge of any changes to toaling, facilities, materials, availability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, aszambly,
handling, inspaction, acceptance, festing, facllity ralocation, or introduction of a new manufacturer. CONTRACTOR

shall notify the COUNTY of any pending or contemplated future action o discontinue arlicles purchased or replacement
parts for the aerticles purchased pursuant to this Contract and shall wark with tha COUNTY fo datermine the need to

stockpile any parts for the likely fife of the product and offer those pers to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend apportunifies to the COUNTY to place last time buys of such articles with
deliveres not to excesed twelve months after the last time buy date.

7. CONFIDENTIALITY OF MATERIAL.

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

b All infarmation, data, or other material provided by the CONTRACTOR to the COUNTY is subject
to the Uniform Intormation Practices Act, chaptar 82F, 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 theraof, or any COUNTY employee,
including the head of the purchasing agency, the County procurement officers, the County council members, or
members of direstors of any County board or commission, or 1o the services or goods, or both, prowided under this
Contract, in any of tha CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of
this Contract shall be referrad to the head of the purchasing agency,

The CONTRACTOR shall not usae federal, state, or County seal{s), lngos, creste, or reproductions of flags or
lkenesses of any agency official without specific pre-approval in writing.

28, OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownarship of &l matsrial,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “works for hire.” All such materials shall be delivered 1o the
COUNTY upan expiration or termination of this Contract The COLUNTY, in its sole discretion, shall have the exclusive
right to copyright any product, concept, or materisl developed, prepared. assembled or conceived by the
CONTRACTCR pursuant to this Contract.

30. INSURANCE. During the term of this Contract CONTRACTOR shall malntain at all fimes or cause to be
maintained genseral and profassional liability insurance coverage for CONTRACTOR and its employees rendering
senvices to the COUNTY under this Contract. The insurance policies shall be lssued by a company or companies
authorized to do business in Hawaii and approved by the COUNTY, with combined eingle limits of not less than OME
MILLION DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS (5$2,000,000) in the aggragate for
Contracts with & lotal certified amount of $1,000,000 or less, and THREE MILLION DOLLARS (53,000,000} in the
aggregate for Contracts with a total cedified amount of $1,000,001 or more, or such greater amount &5 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
lass than thirty (30) days’ notics prior lo any cancellation or material change or reduction in coverage No such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall ba listed as an additional
insured on all policies, with the exception of professional liability and workers' compensation policies. Prior o the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereafter,
prior to tha expiration of sach palicy perind, the insurance carriars for CONTRACTOR shall pravide the COUNTY with
cerfificates of insurance evidencing the foregoing coverage and provisions. The COUNTY raserves the right to request
and receive a certified copy of the policies. Failure to meintain the necessary insurance in accordance with the
provigians sel forth herein shall constitule 3 material breach of tis Contract and the COUNTY ghall thereafier have the
options of pursuing remedies for such breach and/or immediate termination of this Contract,

EL B LIENS AND WARRANTIES.
a. Liems. All products provided under this Contract shall ba fres of all liens and encumbrances.
b. Warrantias for products and services. In the event thiz Contract is for the provision of products

{goods or equipment), CONTRACTOR wamanis that il has all rights, tithe and interest in and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions. specifications, statements of work and representations set forth in the Confract, schedules, publications
of CONTRACTOR andfor any order(s) and will be free from defects in matenalz, performance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptness, diligence and in
accardance with prévailing 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 wamanty periods shall be as sat forth
in the proposals, schedules, orders or Special Conditions pertaining to this Confract but in any event such wamanty
perind shall not ba 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,
subcontraciorn, of prospective subcontracior which are related .

a, The cost or pricing data.
b Subcontracts, other than those related to a firm fieed-price Contract,
. The following accass to records regulrements additinnally apply to any Contract funded in whaole
or in part by the state or flederal government:
1} The CONTRACTOR agrees to provide the County, State of Hawall, Federal Emergency

Management Agency or other fadaral agency, the Comptroller General of the United States, or any of their suthorized
representatives access to any books, documents, papers, and reconds of the CONTRACTOR which are directly
pertinent to thie contract for the purposes of making audits, examinations, excerpis, and transcriptions.

2) The CONTRACTOR agrees to permit any of the foregoing perdes to reproduce by any
means whalsosver or to copy excerpts and transcriptions s reasonably needed.
3) The CONTRACTOR agrecs lo provide access to construction or other work sites pertaining

to the work being completed under the contract.

33 COST OR PRICING DATA.
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a Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for confracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of
the purch&asing agency. ’

b. If cerified cost or pricing data are eubsequently found to have been inaccurate, incomplete, or
noncurrent as of the date stated in the cerificate, the County is entifled to an adjustment of the contract price, including
profit or fes, to exclude any significent sum by which the price, including profit or fee. was increased because of the
defactive data. i is presumed that overstated cost or pricing dats increased the contract prica In the amount of the
defect plus related overhead and profit or foe. Therefore, unless there s a clear indication that the defective data was
not used or relied upon. the price will be reduced in such amount

34, RECORDS RETENTION.

a. Upon any tarmination of this Contract or a5 otherwise reguired by applicable law, CONTRACTOR
shall, pursuant to chapter 487R, HRS, destroy all copies (paper or electronic form) of personal information received
from the COUNTY.

b. The CONTRACTOR and any eubconiractors shall maintain the files, books, and recorde that ralate
to the Contract, including any personal information created or received by the CONTRACTOR on behalf of the
COUNTY, and any cost or pricing data, for at leest three ysars after the date of final payment under the Contract. The
perscnal information shall continue 1o be confidential and shall only be disclosed as pemmitted or required by law. After
the three year or longer retention period as required by law has ended, the files, books, and records that contain
perscnal information shall be destroyed pursuant to chapter 4878, HRS, or returned to the County at the requast of the
County.

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

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold harmless the COUNTY, and
ite officers, empleyees, and agents from and against all liakility, loss, damage, cost. and expense, including all
attorney's fees, and all claims. sults, and demands arising out of or resulting from any claims, demands, or actions by
the patent halder for infingamaent or other improper or unsuthonzed use of any patented arhicle, palentad process, or
patentad appliance in connection with this Contracl. The CONTRACTOR shall be sokely responsible for comrecting or
curing to the satisfaction of the COUNTY any such infringement or improper or unauthorized us, including, without
limitation a. furnishing at no cost to the COUNTY a subsiitute arficle. process, or appliance accaptable tn fhe COUNTY,
b. paying royalties or other required payments 1o the patent holder, ¢ obleining proper autherizations or releases from
the patent holder; arnd d. fumishing such security to or making such amangements with the patent holder as may be
necessary to comact or cure any such infingement or improper or unauwthorized use.

ar. POLLUTION CONTROL. [f duning the parformance of this Contract, the CONTRACTOR encounters a
“relaase” or a “threatenad releaze” of & reportable quantily of a “hazardous substance,” *poliutant,” or "contaminant” as
those terms are defined in section 1280-1, HRS, the CONTRACTOR shall immediately notify the COUNTY and all
other appropriate state, county, or fedaral agencies as squired by law. The CONTRACTOR shall take all necezsary
actions, including stopping work, to avoid causing, contributing to, or making worse a release of a hazardous substance,
poliutant, or contaminant, and shall promptly cbey any orders the Envircnmental Protection Agency or the state
Department of Health issues in response to the release. |n the event there is an ensuing cease -work period, and the
COUNTY determines that thie Confract requires and sdjustment of the time for performance, the Contract shall be
moedified in wriling accordingly.

CONTRACTOR further agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Alr Act, 42 LI 50 § T401-T67! et =aq., and the Faderal \Water Pollution Control Act, as amendad, 33 U.5.C.

£1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Envionmental Protection Agency. The CONTRACTOR agrees to Include these requirements in each
subcontract,

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees io comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Seclion 6002 requires CONTRACTOR to use only items, designated in guidalines of the Environmantal
Protection Agency at 40 C.RR. part 247, thal contain the highest perceniege of recovered materiels practicable,
comsisent with maintaining a satisfactory level of competition, where the purchase: price of the item exceeds $10,000.

a. in the performance of this contract, the CONTRACTOR shall make maximum use of products
contalning recovered materials that are EPA- designated items unless the product cannaot be acquired (i) Competitively
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within a imeframe providing for compliance with the contract performance schedule: (il) Meeting contract performance
requirements; or (i) At & reasonable price.

b. Information about this requirermeant, along with the list of EPA-designate items, is available at EPA's
Comprehensive Procurement Guidelines web site, hitps:iwww.epa.govwsmmicomprehensive-procurement-guideline-
Cpg-program.

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

4p. CONFIDENTIALITY OF PERSONAL INFORMATION,
B Definitions.
‘Personal infermation” means an individual's first name or first initial and last name In combination with any

one or mere of the following data elements, when aither name or data elements are not encrypted:

1) Social security numbar;
2} Criver's license number or Hawaii identification card number, or
3) Account numbear, credit or debit card number, access code, or password that would parmit

access to an indvidual's finenciel information.

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

“Technological safeguards”™ means the technology and the policy and procedure for usa of the technology to
pretect and control access to personal information

b. Confidentiality of Matarial.

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

this Contract which iz identified as perscnal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior wiitten approval of the COUNTY.

2) CONTRACTOR agraes not to retain, use, or diecioze personal information for any purpoze
other than as permitted or required by this Contract.

3) CONTRACTOR =agrees to implement eppropriate “technological safeguards” that are
acceptable to the COUNTY to reduce the risk of unautherized access to personal infarmation,

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

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

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

B) CONTRACTOR shall complete and retain a log of all disclosures made of personal
infermation received from the COUNTY, or personal Information created ar recaived by CONTRACTOR an behalf of

the COUNTY.

E. Security awareness training and confidentiality agreemeants.
1) CONTRACTOR cerifies that &l of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its

employees who will have access to the personal Information acknowlecging that:

{A) The personal information coliected, used, or mainteined by the CONTRACTOR
will be treated as confidential;

(B) Access to the personal information will be aliowed only a5 necessary to perform
the Contract, and

{C) Use of the personal Information will be restricted to uzes consistent with the

sanicas subject to this Contract.
d. Termination for Cause. |n addition fo any other remedies provided for by this Confract if the

COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR. the COUNTY may at

its sole discretion:
1) Provide an opportunity for the CONTRACTOR to cure the breach or end the vialatian: or

2) Immediately terminate this Contract

41. GOVERMNING LAW. The validity of thiz Contract and any of its terms or provigions, as waell as the nghts and
duties of the parties to this Contract, shall ba governed by the laws of the Siate of Hawail. Any action at law or in equity
to enforce or Interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in
Waluku, Maui, Hawaii.

4z, COMPLIANCE WITH LAWS. Thiz iz an acknowledgement that state or federal financial assistance may be
used to fund the contract only. The CONTRACTOR shall comply with all federal, State, and county laws, ordinances,
codes, rules, reguistions, executive orders, end agency policies, procedures, and directives. as the same may be
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amended from tme 1o time, that in any wey affect the CONTRACTOR'S periormance of this Contract This specifically
includes, without limitation. Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working condiions of
employess of contraciors providing services of construction.

The stete and federal governmeant are not party to this contract and is not subject to any obligations or labiiities to the
County, CONTRACTOR, or any other party pertaining to any matter resulfing from the contract

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of & conflict
batwean the General Conditions and the procurement rules in the HAR, the procurement rules in effect on the date this
Contract bacame sffective shall control and are heroby Incorporated by reference.

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

45, BYRD ANTIHLOBEYING AMENDMENT. If this contract is for an award of $100,000 or mome, CONTRACTOR
shall fle a written declaration with the County cerifying that CONTRACTOR has not and will not use federally
spproprialed funds ko pay any person or organization for infiuencing or attempting to irflusnce an officer or employee
of any federal agency, & member of Congress, officer or employee of Congress, or an employss of a member of
Congress in conneclion with oblaining any federal contract, grant or any other award covered by 31 US.C. § 1352
Inciuged within the written deciaraion shall be the name of any registrant under the Lobbying Disclosure Act of 1985
who has made lobbying contacts on behalf of CONTRACTOR with respect 1o this contract CONTRACTOR also agrees
to disclose any lobbying with non-faderal funds that takes place in connection with obtaining any federal award,

48, EXCLUDED PARTIES LIST SYSTEM. Contracior understands and agrees that if Contractor is listed an the
government-wide Excluded Parties List System in the System for Award Manapement at www SAM gov as suspandad
of debarred, or has been suspended or disbared pursuant to Section 1030-702, HRS, Contractor cannol be awarded
this contract,

47, FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whols or In part on
Faderal Emergency Management Agency Public Assistance Program shall comply with 2 C F.R. §§200 318-200,326.

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

48, CAPTIONS. The captions contsined harain are usad solely for convenience and shall not be deemed o
define or limit the provisions of this Agreamant

50. COUNTERPARTS, This Contract may be executed in any number of countarparte with the same effect as
all of the partes had signed the same document, Such executions may be transmitted 1o the parties by facsimile or
electronically and such faczimile or alsctronic eecution and transmission shall have tha full farce and offect of an
original signature. All fully executed counterparts, whether onginel executions or facsimile or slactronic executions or
a combination thereof shall be construed logether and shall constitute ane and the same Conlract,

B1. SEVERABILITY. In the evenl thet eny provision of this Contract is declared invalid or unenforceabls by a
court, such invalidity ar nan-anforcsability shall not affect the velidity or enforceability of the remaining Contract terms,

52. WAIVER. The failure of tha COUNTY to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be desmad o constitute a waiver or relinguishmant of the COUNTY's night to
anforce the same in accordance with this Contract. The fact that the COUNTY specifically refers to one provision of the
lew, and does not include other provisions shall not censtitute a waiver or relinquishmant of the COUNTY's rights or
the CONTRACTOR's obiigations under the law

63 ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations betwsan the COUNTY and the CONTRACTOR reistive to this Contract This Contract
supersedes all prior agreements, conditions, understandings, promises, wamanties, and represantations. which shall
have no further force or effect There are no egreemants, condifions, understandings, promses, warmanties, or
represenistions, oral or writien, express or implied, between the COUNTY and tha CONTRACTOR other then s set
forth or as refemed 1o herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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County Clerk Deputy County Clerk
OFFICE OF THE COUNTY CLERK
COUNTY OF MALN
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Honorable Kelly T. King, Chair L i i
£ |
T

Climate Action, Resilience, and Environment Commitiee

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 C7431 was referred to your Committee at your request.

Transmitted is a copy of the contract.
Respectfully,

Vachy X fustc

KATHY L. KAOHU
County Clerk

fiym
Enclosures
cc: Director of Council Services



CONTRACT CERTIFICATION

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

da 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 foregeing contract, L.e.

Appropriation

Index Title Amount Reguired
9077356/ ) CLIMATE CHANGE RESILIENCY/SUST (6132) ¢ §77.956.00
CONTRACT NO. C 7441 GEOS INSTITUTE
Date: 21 day of JUNE 2021

Time of Performance: N-'I‘P""Fhruugh June 30, 2022

- Wl

~.  SCOTT K. TERUYA
Director of Finance
Climate Change, Sustainaoility, and
Resilience: Whole-System Solutions
Counbywide Viulnerability Aszessment for MYR

RFP #20-21/P-143
ORDINANCE NO.5088 (FY2021)

FY 2021 y U\ﬁ’
1))

jh )"‘?"; 3
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CONTRACT FOR PROFESSIONAL SERVICES

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

Countywide Vulnerability Assessment
REP No.: 20-21/P-143
Certification Requested from County: $£77.956.00

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

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

RECITALS:

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

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

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

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

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

The Contractor acknowledges and agrees that the scope of the Contract does not include
all of the multiple projects in the County's Request for Proposals number 20-21/P-143. The
Contract Documents are on file in the office of the Director of Finance of the County of Maui, and
are incorporated herein by reference and hercby 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 Nolice to Proceed, and the Contractor shall continue
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed Lo
complete its performance under the Contract, The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

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

£ Compensation and Payment Schedule. The Contractor shall be compensated for
services rendered and costs incurred under this Contract for a total amount nol 1o exceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrcars, subject to the receipt of an original invoice
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by the Officer-in-Charge no later than on the fifth (5™) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, certify that
services requested under this Contract have heen performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section |7 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 arc hereby made a part of this Contract.

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

6. [This paragraph is intentionally lefi blank)

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

8. Notices. Any written notice required Lo be given by a party to this Contract shall be

(a) delivered personally, or (b) seat by United States first class mail, posiage prepaid. Notice
required to be given to the County shall be sent 10

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailoku, Maui, Hawaii 96793

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

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

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

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

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

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

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

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

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

IN WITNESS WHEREOF, the Parties exceute this Contract by their signatures, on the
dates below, 1o be effective as of the date of the last signature hereto.

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

1 hereby represent and warrant that | have the legal right and authority to execute this
Ceontract on behalf of the Contractor.

CONTRACTOR:
GEOS INSTITUTE

By}n‘fé"’j""

Y (Signature)

“Tonve & rabiwin,
: (Print Name)

is__Executive Dirccter

(Title)

Date L‘If{’ﬂ) 2]

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

APPROVAL RECOMMENDED:

COUNTY OF MALUIL:

-

By

MAY-ANNE A.ALTBIN P
Its Bisectonof Finance Deputy Director

Date IUN 2 !m

TYSON aYAKE &

Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/s/ Daniel J. Kunkel

DANIEL J. KUNKEL
Deputy Corporation Counsel

LF202)-0845
202 1-08=10 C743 | Primasry dhows
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EXIIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be provided by the CONTRACTOR in order to complete the parformance required in this Contract, The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit (o the
head of the purchasing agency for resclution any questions which may anse as to the perfformance of this Contract
*Purchasing agency” as used in these Ganaral Conditions means and includes any COUNTY department or division
which e authorized o enter into conlracts for the procurement of goods and services

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

As such, the CONTRACTOR = required to verdly thal none of the CONTRACTOR, its principals (definedat2 CFR §
180.985), or i= affilkates (defined at 2 C.F.R. § 180 805) are excluded (defined st 2 C F R § 180.5940) or disqualified
(defined &t 2 C F R § 180.835).

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

3 This carvhcation is a2 matenal represantabion of fact relied upon by the County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F R pt 180, subpart Cand 2C F R pt 3000, subpart C,
in addition to remedies availabie to the County, the federal govermment may pursue evailabla remedies, including but
not limited to suspansion and/or debarment.

4) The CONTRACTOR shall comply with the reguiremeants of 2 C.F.R. pt. 180, subparn C and
2 C.F.R pt 3000, subpart T throughout the term of this Contract. and further agrees to include a provision requining
such compl@ncs in its lower tier covered transachons

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

1 Overtima requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may reguire or involve the employment of laborers or mechanics shall require or pamit any such
tahorer or mechanic in any workwesk in which he or she is employed on such work to work in excess of forty hours in
such workwaak unless such laborer or mechanic recaives compansation at a rate not less than ona and one-half times
the basic ras of pay for all hours worked in excess of forty hours in such workweek.

2) Violabon, liability for unpaid wages; hquidated damages. In the event of any violation of the
clause set forth in paragrapch (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall
be llable for the unpaid wagss In addition, such CONTRACTOR and subcontracior shall be liable to the United States,
for liquidated damages Such liguidated damages shall be computed with respect to sach individual laborer or
mechanic, incuding watchman and guards, employed in violation of the clause sel forth in paragraph (1) of this section,
in tha sum of $10 for each calendar day on which such individua! was required or pemitied to work in sxcess of the
standard werowaak of forty hours wilhout paymant of the overlime wages mquirad by the dause sel forth in paragraph
{1} of this s=ction

3) Withholding for unpaid weges and liquidated demages. County shall upon its own action or
upon written request of an asthorized representative of tha Departmeant of Labor withhold or cause to be withhald, from
any moneys payable on account of work performed by the CONTRACTOR or subcontractior under any such contract
or any other Federal contract with the eame primea CONTRACTOR, or any other federally-assmsiled contract subject 1o
the Contract Work Hours and Safety Standards Act which is held by the same prime CONTRACTOR, such sums as
may be delerminad io be necessary (o salisfy any labilities of such CONTRACTOR or subcontractor for unpaid wages
and liquidated damages as provided in the clause set forth in paragreph (2] of this section.

4) Subcontracts, The CONTRACTOR or subconiractar shall Insert in any subcontracts the
clauses sat forth in paragraph (1) through (4} of this saction and also & cisuse requiring the subcontractors to include
these clauses in any lower tier subcontracis. The prime CONTRACTOR shall be responsible for comphance by any
subcontractor or lowar tier subcontracior with the clauses set forth in paragraphs (1) through (4) of this sechon

& FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowladges
that 31 U.S.C Chap 38 (Administrative Remadies for False Claims and Statements) applies to the CONTRACTOR's
actions pertairing to this contract,

d, INDEPENDENT CONTRACTOR, In the performance of senices required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR,” with the authanty and responsibility to control and direct the
performance and detalls of the work and =senvices required under this agreement, however, the COUNTY shail have a
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general right to inspect wark in progress to determing whether, in the COUNTY's opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract Unless otherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively. and that the CONTRACTOR
is free to contract to provide services to other individuals or enties while under contract with the COUNTY

[ The CONTRACTOR and the CONTRACTOR's employess and agents are not by reason of this
Contract, agents or employeas of the COUNTY for any purpose. and the CONTRACTOR and the CONTRACTOR's
employees and agents shall not be entitled 1o daim or receive from the COUNTY any vacation, sick leave, retirement,
waorkers' compensation, unemployment insurance, or other benefits provided to the COUNTY employees.

¢ The CONTRACTOR shall be rasponsible for the accuracy, compleieness, and adequacy of the
CONTRACTOR'S performance under this Contract Furthermore, the CONTRACTOR intentionally, voluntarily, and
kriowingly assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and 1o any individual
not @ 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 amployment.

i, The CONTRACTOR shall be responsible for payment of all applicable tederal, slale, and county
taxes and fees which may become due and owing by the CONTRACTOR by reason of this Contrac!, including but not
limited ta (i) incomea taxes, (i) empicyment related fees, assesemants, and taxes and (i) general excles taxas Uinless
provided otherwise by agreement beiween the parties the CONTRACTOR also is responsible for obtaining all icenses
permits, and cerificates thal may be required in order to perform this Confract

h. The CONTRACTOR shall obtain a general excisa tax licensa from the Department of Taxation, State
of Hawall, in accordanca with Secton 237-8, Hawaii Revised Statutes ("HRS'), and shall comply with all requirements
thereof The CONTRACTOR shall obtain & tax clearance certificate with all requirements thereof, The CONTRACTOR
shall obtain a tax clearance carificate from the Director of Taxation, State of Hawail, showing that all delinguent taxes,
it any, levied or accrued under State law againsl the CONTRACTOR have been paid and submit the same to the
COUNTY pnor to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements nacassary to obtam the lax clearance certificate required for final payment
under Saction 103-53, HRS and Paragraph 17 of these General Conditions.

t The CONTRACTOR is responsible for securing all employes-related insurance coverage for the
CONTRACTCR and the CONTRACTOR's employees and agents that is or may be required by law, and for payment
of all premiums. costs. and other liabilities associated with secuning the insurance coverage.

i The CONTRACTOR shall oblain & certificate of compliance issusd by the Department of Labor and
Industnal Relations, State of Hawaii, in accordance with section 103D-310. HRS, and sections 3-122-112. Hawail
Administratve rulas, (HAR") that is current within six months of the date of issuance

k The CONTRACTOR shall obtain a caerificate of good standing issued by the Department of
Commarce and Conzumer Affairs, State of Hawaii, in accordance with section 1030-310. HRS, and saction 3-122-112,
HAR, that Is current within six months of the date of issuance

3. PERSONNEL REQUIREMENTS.
a. The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel requered o
perform this Contract

b The CONTRACTOR shall ensure that the CONTRACTOR s employees or agents are expensnced
and fully qualified to engage in the activities and perform the services required under this Contract and that all
applicable licensing and operating requirements imposed or required under Federal, State or Counly law, and all
applicable accrediation and other standards of quality genarally aecepted in the field of the activities of such employees
and agents are complied with and satisfied.

4 NONDISCRIMINATION. No person performing work under thes Contract including any subcontiacion,
employes, or agent of the CONTRACTOR, shall angage in any discrimmnation that is profubied by any applicable
Faderal, State, or County law.

5, CONFLICTS OF INTEREST. The CONTRACTOR reprasents that neithor the CONTRACTOR, nor any
employess or agent of the CONTRACTOR, presently has any Interest, and promises that no such interest, direcl or
indirect shall ba acquired. thal would or might conflict in any manner or degree with the CONTRACTOR's performance
under this Contract

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a No assignment without consant The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, ubligations, or interests under this Contract and no such assignmeant or subcontract shall be
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S
assignee of subcontractor submits to the COUNTY a tax clearance cerlificate from the Director of Taxation, State of
Hawaii, showing thal all delinguent taxes, If any, levied or accued under State law against the CONTRACTOR'S
assignee or subconiracior have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right to compensaton under this Contract shall be effective unless and until the assignment is approved by the
COUNTY

b Recoanition of a successor in inlerest Whan in the best interests of the COUNTY, a succassor in
interast may be recognizec in an assignment agreament in which the COUNTY, the CONTRACTOR and the assignee
or fransferee (hereinafier referred to as the “Assignee’) agres that

1) The Assignea assumes all of the CONTRACTOR'S obiigations:

2) Tha CONTRACTOR remains liable for all obligations under this Contract but waives all
nights under this Contract as against the COUNTY, and

3 The CONTRACTOR shall continua to fumnish, and the Assignee shall also tumish, all
reqquired honds

G. Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of name (for examgle, an amendmant to the CONTRACTOR'S
articies of incorporation), enter inta an amendment to this Contract with the CONTRACTOR to effect such a change of
name. The amendment to fus Contract changing the CONTRACTOR'S name shall spacifically indicate that no other
terms or condiions of fhus Contract ane thereby changed.

d. Reporte Al assignment contracts and amendments to thie Contract effecting changes of
CONTRACTOR's nama or novation hersunder shall be reported Lo the chief procurament officer as defined in section
1030-203(b), HRS, within 20 days of the date thal the assignmant contract or amendment becomes effective

a8 Actions affecting more than one purchasing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR haolds contracts with more than one purchasing agency
of the COUNTY, the assignment confracts and the novation and change of name amendmants herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Sechon 1030D-T13, HRS, the CONTRACTOR
shall defend, indemnify and hold hammiess the COUNTY, the contracting department and their directors, employesas
and agents from and against all liability, loss, damage, cost and expensa including all attorneys' fees and costs, and
all claima, suits and demands therefor, ansing out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, sgent= or subcontractors under this Contract The provisions of this
Paragraph shall remain in full force and elfect notwithstanding the expiration or early lemminaton of this Contract for
any raasan

8. COST OF LITIGATION. In case the COUNTY shall, without any fault on s part, bes made a party to any
Iiigation commenced by or againsl the CONTRACTOR in connection with this Contract, tha CONTRACTOR shall pay
any cost and expense incurred by or imposed on the COUNTY, including atiomeys' fees

g, LIQUIDATED DAMAGES. Whenthe CONTRACTOR is given notice of delay or nenperfarmance as specified
in Paragraph 13 (Terrmination for Dafault) and fails to cure in the ime specifisd, it Is agreed the CONTRACTOR shall
pay to the COUNTY the amount, if any, set forth in this Cantract per calendar day from the dale set for cura until sither
{i} the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for dafault,
or (i) until tha CONTRACTOR provides the goods or senices. or bath, if the CONTRACTOR iz not terminated for
default Te the extent thal the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d
(Excuse for Nonperformance or Delay Parformance) lquidated damages shall not be assessable against the
CONTRACTOR The CONTRACTOR shall remain hable for damages caused other then by delay This Paragraph is
of no force and affact uniess the amount of liguidated damagas ie specified in the Contracl.

10, COUNTY'S RIGHT OF OFFSET. The COUNTY may offset agminst any monles or other obligations the
COUNTY awes to the CONTRACTOR undar this Contract, any amounts owed to tha COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligahon owed to the COUNTY by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature. The COUNTY
will notify the CONTRACTOR in writing of any offsat and the nature of such offsel. For purposes of this Paragraph,
amounts owsd 1o the COUNTY shall nol include debls or obligations which have been iquidated agreed to by the
CONTRACTOR, and are covered by an instsliment payment or other settiement plan approved by the COUNTY,
provided, however, that the CONTRACTOR shall be entited to such exclusion only to the extent thal the
CONTRACTOR Is current with, and not delinquent on, any payments or obligations owed to the COUNTY under such
payment or othar settlement plan,

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
adminstrative, contractual or legal remedies set forth in these General Terms and Conditions, and HRS Section 1030-
701, et seq, which govem CONTRACTOR's wviclshon or breach of contract terms snd appropriate sanctions and
penaihes
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12 SUSPENSION OF AGREEMENT. The COUNTY reserves the nght at &ny time and for any reason to suspand
this Contract for any reasonable period, upon whlten notice 1o the CONTRACTOR in accordance with the provisions
herain.

i Order to stop parfornance. The head of the purchasing agency may, by written order to the
CONTRACTOR at any time, and without notice to any surety, require the CONTRAC TOR to stop all or any part of the
performance called for by this Contract This order shall be for a specified period of tme not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, uniess the parties agree to any further peniod. Any such order shall
be identified specifically as a stop performance order issued pursuant to this section. Upon recaipt of such an order,
the CONTRACTOR shall forthwith comply with its terms and take all reasonable steps to minimize the ocourrenca of
cosls allocable to the parformance covered by the order duning the penod of performance stoppage. Bafore the stop
parformance order expiras, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either

1) Cancel the stop parformance order, or

2) Terminats the parformance covered by such order as provided in the termination for default
provision or the lermimation for convenienca proviston of this Contract
b, Cancallation or expiration of the onder. If a stop performance order issued under this section s

cancelied at any time duning the period specified in the order, or if the period of the order or any extension thereol
expires, the CONTRACTOR shall have the right 1o resume performance. An appropriate adjustment shall be made mn
the delivery or performance schedule or ¢compensation, or both, and the Conbact shall be modified in writing
accordingly, it

1 The stop performance order results In an increase in the lime required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract and

2) The CONTRACTOR s=sans a claim for such adjustment within thirty (30) days after the end
of the period of performance stoppage provided that if the head of the purchasing agency decides thal the facts justify
such action, any =such claim assered may be recaived and acled upon at any time prior to final payment under this
Contract.

c. Termination of stopped performance If a stop performance order is not cancellad and the
parformance coverad by such arder is terminated for default or convenience, the reasonable costs resulting fram tha
stop pnrfnrmanoa order shall be allowable by adjustment or otherwise.

: Adjustment of prica Any adjustment in contract price made pursuant fo ths Paragraph shall be
damﬂmnd in accordance with the prica adjustment provisions of this Contract

13 TERMINATION FOR DEFAULT,

a Default. |If the CONTRACTOR refuses or fails to perform any of the provisions of this Contract with
such dilligence as will ansure ils completion within the time specified in this Contract, or any extansion thereof, or
otherwise falls to timely satisfy the Contract provisions, or commits any other substantial breach of this Contract, the
hasd of the purchasing agency may nolify the CONTRACTOR in writing of the delay or non-perfarmanca and if not
cured in len (10} days or any longer ime specified in writing by the haad of the purchasing agency, the haad of the
purchasing agency may terminate the CONTRACTOR's right to procead wath the Contract or such part of tha Contract
35 o which there has been delay or failure io properly perform. In the event of mrmination in whole or in part the head
of the purchasing agency may procure similar goods or services in @ mannar and upon the terms deemed appropriate
by the head of the purchasing agency. The CONTRACTOR shall continue perfarmance of the Contract to the extent it
is not terminated and shall be liable for excess costs incurred in procuring similar goods and servicas

b. CONTRACTOR'S duties. Notwithstanding termination of the Contract and subjact o any directions
from the head of the purchasing agency, the CONTRACTOR shall take timely, reasonable, and necassary achon o
protect and preserve poparty in the possession of the CONTRACTOR in which the COUNTY has an ntarast.

c Compensation. Payment for completed goods and serices delivarad and scoepled by the COUNTY
shall ba at the price set forth In the Coniract. 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 fall to agres, the
head of the purchasing agency =hall =et the amount subject to the CONTRACTOR's rights under chaptar 3-128, HAR.
The COUNTY may withhold from amounts due the CONTRACTOHR such sums as the head of the purchasing agency
deems 1o be necassary 1o protect the COUNTY against loss because of outstanding lians or clams of former lien
holders and to remburss the COUNTY for the axcess costs incurted by the COUNTY in procunng similar goods and
sarvicas

d Excuse for nonperformance or delsyed performance Except with respect o defaults of
subcontractors, the CONTRACTOR shall not ba in default by reason of any failure in performance of this Contract in
accordance with its tarms, if the CONTRACTOR has notified tha head of the purchasing agency within fifteen (15) days
after the cause of the delay and the failure arlses out of causes including acts of God, acts of the public enemy: acts of
the State and any othar governmental body In its soversign or contractual capacity, fires: floods: epidemics, quarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusually severe waather If the failure to perform is
caused by the failure of a subcontractor to perform or to make progress, and if such failure anses oul of causes similar
o those set forth above, tha CONTRACTOR shall not be daamad to be in default, unless the goods and services to be

10
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fumnished by the subcontractor ware obtainable from other sources in sufficient time to permil the CONTRACTOR to
meet the requiremenis of the Contract. Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascenain lhe facts and extent of the failure and, if be or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the dellvery schedule or the time of performance shall be
ravised accordingly, subject to the rights of the COUNTY under the clause eniified, in fixed-price conlracts, “Termination
for Convenience,” and in cost-rembursement contracts, “Termination™ As used in this Paragraph the term
“subcontractor” means subcontractor at any tier.

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

f Additionzl rights and remedias The rights and remedies provided in this Paragraph are m addition
o mny other nghte and remedies provided by Taw or under this Contract

14, TERMINATION FOR CONVENIENCE BY THE COUNTY.

a Termination for convenience. The head of the purchasing agency may, when the inerests of the
COUNTY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The haad of the
purchasing agency shall grve written notice of the termination o the CONTRACTOR speafyng the part of the Contract
terminated and when such :ermination becomes effective

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated parformance, and on the date(s) set in the notice of termination the CONTRACTCR shall siop
parformanca to the extent specified, The CONTRACTOR shall also termirate outstanding orders and subconiracts as
thay relate fo the terminated performance. The CONTRACTOR shall satti= the habilities and claims an=ming out of the
tarmination of subcontracts and orders cornected with the tferminated performance subject to the County's approval
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest Under terminaled orders or subcontracts to the COUNTY. The CONTRACTOR must shill complete the
perfarmance not terminated by the notice of terminalion and may incur obligations as are necassary to do so,

& Right to goods and work product The head of the purchesing agency may require the
CONTRACTOR to ransfer stie and deliver to the COUNTY in the manner and to the exiert directad by the head of the
purchasing agency

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

2) The partially completed goods and materials, paris, tools, dies, jigs, fixiures, plans,
drawings, irformation, and contract rights (hereinafter called “manufacturing matenal’) as the CONTRACTOR has
spaecifically produced or specially acquired for the perormance of the terminated part of this Contract The
CONTRACTOR shall, upon direction of the haad of the purchasing egency, protect and preserve property n the
possession of tha CONTRACTOR in which the COUNTY has an interest If the head of the purchasing agency does
not exarcise this right, the CONTRACTOR shall use CONTRACTOR 's best =fforts to sell such goods and manufacturing
matanals. Use of this Paragraph in no way implies that the COUNTY has breached the Contract by exarcise of the
termination for convenience provision

d Compensation,

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

2) The head of the purchasing agency and the CONTRACTOR may agree 0 2 settiernant
provided the CONTRACTOR has filed & terminahon ciaim supporied by cost or pncing data submitied to the extent
required by subchapler 15, chapter 3-122, HAR, and that the satlement does not axceed the total Contract price plus
settlement cosis reduced by payments previpusly made by tha 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 agreamant under Subparagraph (d)?) above the head of the purchasing
agency shall pay the CONTRACTOR the foliowing amounis. provided payments agread io under Subparagraph d.2)
shall not duplicate paymenis under this Subparagraph for the following:

{A) Contract prices for goods or senvices or both acceptad under the Contract,

{3} Costs incurred in preparing to perform and parforming the terminated portion ot
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performancs,
the markup shall not include anbcipatory profit or consequential damages, less amounts paid or to be pald for accepled
goods or services or both; provided, however, that if it appears that the CONTRACTOR would have sustained a loss
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the antirs Contract would have completed, no markup shall be aflowed or included and the amoun! of compensation
shall be reduced o reflect the anticipated rate of loss,

(C) Subject to the prior approval of the head of the purchasing agency, costs of settling
and paying claims arising out of the termination of subcontracts or ordars pursuant io Subparagreph b. Subcontractors
shall be entitied 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
uxceed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supphes and mandfactuting materials under Subparagraph ¢ 3) and the Contract price of performance not terminated.

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

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS.

a Change in scopa It any action or omission on the part of the head of the purchasing agency (which
term includes the designee of such person) requinng perfoimance changes within the scope of the Contract constitutes
the basis for a claim by the CONTRACTOR for additional compensation, damages or an extension of tme for
completion, the CONTRACTOR shall confinue with parformance of the Conftract in compliance with the diractions or
orders of proper officials, but by 50 doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided

1) The CONTRACTOR shall have given written notice in ine head of the purchasing agency.

(&) Prior 1o the commencament of the performance mvolved, if al thal time the
CONTRACTOR knows of the occurmence of such action or omission;

(B} Within thirty (30) deys after the CONTRACTOR knows of the occurrence of such
action or omission, if the CONTRACTOR did not have such knowledge prior to the commeéncement of tha parfarmance
ar

() Within such further time as may be allowed by the head of the purchasing
agancy in wrting.

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

3 The notice required by Subparagraph & 1) of this Paragraph must dascribe as ciearty as
practicable, al the time, the reasons why the CONTRACTOR befieves that additional compensation, damages or an
axtension of time may be remedies to which the CONTRACTOR s entilled; and

4) The CONTRACTOR must maintain and, upon request, make avallable to the haad of the
purchasing agency within a reasonable time, detalled records to the exdent prachicable, and other documentation and
evidence satsfactory 1o the COUNTY, of the claimed additional coste or an extension of time in connection with such

changes

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

& Any adjustment in the price made pursuant to this Paragraph shall be determined in accordance
with tha price adjustment provisions of the Contract and thasa Genaral Conditions,

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

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

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

c. Uniess prior written approval of the haad of the purchasing agency is obtained, reimbursameant for

subsistence allowable allowance (i.e.. hotel and maats) shall not exceed the applicable dally authorizad rates for mber-
stand or out-of-state traved for County officers and employees in the executive branch who ams excluded from collective
bargaining coverage No other travel or living sxpense (e.g., tips, entertainment. alcohol. atc ) shall be resmbursed by
the COUNTY, other than those items listed in Subparagraphs 2 and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, tinarary, aurfare receipt, hotel receipt. and ground transportation
receipts. All travel must be pre-approved by the COLUNTY Officer-n-Change.

d CONTRACTORS with an office located on the same island as the site of tha services (o be
provided pursuant to this Contract are not entitiad to per diem or lransportation cxpense reimbursemant unless
exprassly specified in the Confract.

12
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17. PAYMENT PROCEDURES; FINAL PAYMEMNT; TAX CLEARANCE.

a. Criginal invoices required. All paymants under this Contract shall be made oniy upon submission
by the CONTRACTOR of original invoices spacifying the amount due and cerifying thatl services requested under tha
Contract have been performed by the CONTRACTOR according to the Contract

b Subject o available funds. Such payments are subject to availabiity of funds, and all payments
shall be made in accordanca with and subject to Article 9 of the County of Maw Charler
c Payment only for work under contract. The COUNTY = not responsibie to pay for work performed

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

Compansation Retained.

1) Pursuant to §103-32 1(a), HRS, the County may retain a pation of the amount due under
the centract to the CONTRACTOR 1o ensure proper performanca of the contract. provided that the sum withhelid shall
not exceed five percant (5%) of tha amount due the CONTRACTOR and that after fifty percent {50%) of the contract s
completed and progress s sahsfaciony. no additional sum shall be withheld, prowded urther that i prograss is not
satisfactory, the Procurement Officer may continue to withhold as compansation retained sums not exceeding five
percant (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shail not include
sums daducted and withheid separately as liquidated damages from moneys due or that may become due the
CONTRACTOR undar the contract.

2) The Ceunly may enter into an agresment with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time lo ime the whole or any portion of the sum retained under sub-paragraph (8)
upon depositing with the County any general obligation bond of the State or its political subdivisions with & marke! valua
not less than the sum 10 be withdrawn, provided that the County may require that the total markst value of such bond
be greater than the sum Lo be withdrawn

) Final payment Final payment under this Conlract shall be subject to sections 103-53 and 103D-
328, HRS. which require a tax clearance from the Director of Taxation, State of Hawali, and the Internal Revenue
Service, US. Dapartimant ot Treasury, showing that all delinquent taxes, f any, levied or accrued under state law and
the Intemal Revenue Code of 1986, as amended, against the CONTRACTOR have been paid. Further, in accordance
with section 3-122-112. HAR, CONTRACTOR shall provide a cerificate affirming that the CONTRACTOR has
remained In compliance with all applicable laws as required by this sactian.

18. FEDERAL OR STATE FUNDS. If this Contract i= payable in whole or in pan from federal or siate of Hawan
("State”) funds, CONTRACTOR agrees (hat, as tn tha portion of the compensation under this Contract fo be payable
from federal or State funds, the CONTRACTOR =hall ba paid only from such funds received from the fadaral or State
government, and shall not be paid from any other funds. Failure of the County to receive anticpsted tederal or State
funds shall not be considered a breach by the County or an excuse for nenperformance by the CONTRACTOR.

14, CONTRACT MODIFICATIONS.

) Maodification in writing, no verbal mocification. At any time. and without notice to any surety, the
head of the purchasing agency, subjact to mutual agreement of the parbes to the Contrac: in writing and all appropriate
sdjustments, may make modifications within the general scope of this Contract to include any one or more of the
folliowing.

1 Drawings, designs, or specifications, for the goods o be fumshned or =arvices to be

parformed;
2) Method of shipment or packing,
3 Piace of dalivery;
4) Descnption of services to be performed,
5) Time of parfarmance {I. e, hours of the day, days of the week, sic )
B) Piace of performancs of the sarvicas: or
7) Other provisons of the contrac! accomplished by mutual action of the partes to the
coniract
b No verbal modification. No verbal modihcation, alteration, amendment, change or extenmion of any
tarm, provision or conditior of this Contract shall be permitted or acknowledged.
G Adjustment of price or bme tor performance. If any modification incresses or decraases the

CONTRACTOR'S cost of or the time reguired for, performance of any part of the work under this Contract, an
adjustnant shall be made and this Contrect modified in writing accordingly. Any adjustment in pnce made pursuant to
this clause shall be determined, where applicabla, in accordance with the price adjustment cisusae of this Contract or
as negahiatad

d Claim bamed after final payment No claim by the CONTRACTOR for an adjustment hareunder
shall be allowed if the ciam is not received by the head of the purchasing agency prior to final paymenl under this
Contract
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a Other claims not bammed. In the absance of 2 written modificabon 1o the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract

f Professional Services Contract  If this is a professional services confrect awarded pursuant 1o
Section 1030-304, HRS, any modification, alteration, amendment, change or axtension of any term, provision or
extension of this Coniract which increases the amount payabie to the CONTRACTOR by at least $25 000.00 and ten
per cent (10%) or more of the initial Contrect price must receive the prior approvat of the County Director of Finance.

; Teax clearance. The COUNTY may, at #s discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY's approval of any madification, alteration, smendment, change or extenslon of any
tarm. provision or condition of the Contract, a tax clearance from the Director of Taxation, Staie of Hawail, showing that
all delinguent 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 eriginal
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 nol be
submitted as an amendmant

20, CHANGE ORDERS. A change order s & writlen 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 ugnn{:y to onder without the consent of the CONTRACTOR

Changes Clause Generally, By written order, at any tima, and without nolice to any surely. the
head of mu purchasmg sgency may, unilaterally, order of the CONTRACTOR:

1) Changes in the work within the scope of the Contract; and

2) Changes in the ime of performance of the Contract that do not alter the scope of the
contract work,

b. Adjustments of price or tima for performance. If any change order Increases or decreases the
CONTRACTOR'S cost of. or the time raguired for, parformance of any part of the work under this Contract, an
adjustrment shall be made and the Contract modifiad in writing accordingly. Any adjustment in contract prica mada
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provision of this
Contract. Failure of the paries to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a 5) of Paragraph 21 on Price Adjustment, Fallure of the parties to agres to an adjusiment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changsd, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustmants in time as the
hesd of the purchasing agency deems reasonable  The nght of the CONTRACTOR to dispute the contract price or tima
required for performance or both shall not ba waived by its performing the work, provided howaver that it follows the
written nohce requirements for disputes and claims eslabished by the Coniract

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

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

2) Cither claims not barrad  In the absence of such a change order, nothing in this clausa
shall ba desmad to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of contract,

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

be made in one ar mora of the following ways.

1) By agreement on a fixed price adjustment betore commencement of the pertinent
parformance,

2) By unit pricas spaciiad in the Contract or subsequently agreed upon before
commencemeni of the pertinent performanca:

3) By the costs attrbutable o the events or situations covered by the prowision, plus

appropriate profit or fee, all as specified in the Contract or subsequently agreed upon bafore commencement of the
partinent performance:;

4) in such other mannar as the parties may mutually agree upon before commancement of
the parbnent perfonmance; or
5) In the absence of agreement between the parties, the adjusiment shall ba made pursuant

to 103D-501(b}5), HRS.
b. Submission of cost or pricing data The CONTRACTOR shall be required to submit cost or pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 2-122, HAR. A fully executed change

14
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arder or other document permitting billing for the edjustment in prica under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be ssued within ten days after agreement on the method of adjustment.

22 VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this i= a definite quantity
goods or services coniract, upon the agreement of the COUNTY and the CONTRACTOR. the quantity of goods or
sannces, of both, spacified in this Contract. may be increased by & maxmmum of ten par cant (10%). provided (1) the
unit prices will remain the same except for any price adjusiments otherwise applicable; and (2) the head of the
purchasing agency makes a written determination that such an increase will either be more economical than awarding
another Contract or that it would not be practical to awerd another agresmeant

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If thie Contract I8 a cost-reimbursament contract,
the following provisions shall apply.
a The head of the purchasing agency may at any time by written order, and without notice to the
surebies, in any, make changes within the general scope of the Contract in any one or mors of the following’
1) Description of performance,
2) Time of parformance (i.e., hours of the day, days of the week, aic.)
3 Place of performance of services,
4) Drawings, designs, or specifications whan the supplies to be furnished are to be specially
manufactured for the COUNTY in accordance with the drawinge, designs. or specifications;
5) Method of shipment or packing of supplies; or
6) Place of delivery
- If any change causes an mcreass or decrease in the estimated cost of, or the tma required for

performance of, any part of the performance under this Contract, whether or not changed by the order or otharwise
affects any other terms and condibons of this Contract. the head of the purchasing agency shall make an equitable
adjustment in the 1) estmated cost, deliver or completion schedule, or both, 2) amount of any fixed fee; and 3) other
affected terms and shall modify the Contract

- The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 daye from the day of receipt of the wrilten crder. Howaver, If the head of the purchasing egency decides that
tha facts justity it, the head of the purchasing agency may recelve and act upon @ proposal submitted before final
payment under the Contract.

d. Failure to agree o any adjustment shall be a dispute under the provigion on Dispute harein
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed.,
e Notwithstanding the ferms and conditions of Subperagrephs 8 and b of this Paragraph, the

estimated cost of this Contract and, if thus Contract is incrementally funded, the funds aliotied for tha parformance of
this Contract, shall not be increased or considered to be increased except by specific wntten modification of the Contract
indicating the new contract estimated cost and, if the contract is Incrementally fundad, the new amount allotted to the
contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

# Ganerally Any money paid v a CONTRACTOR shall be disbursed to subconiractors within ten
days after recaipt of the money in accordance with tha terms of the subcontract provided thal the subcontractor has
miel all the terms and conditions of the subcontract and Uhweie are no bona fide disputes on which the procurement
agency has withheld paymenl

b. Final payment. Upan final payment to the CONTRACTOR, full payment o the subcontractor,
including retalnage, shall be made within ten days after recaipl of the money; provided thal there are no bona fide
dispules over the subcontractor's performance under the subcontract

e Penalty. Tha procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of ane and one-hall per cent per month upon cutstanding amounts due thal were not timely paid by the responsible
party under the following condiions. Whare a subcontractor has provided evidence to the CONTRACTOR of
sah=zfactonily completing all work under therr subconfract and has provided & properly documenied final payment
request as descnbed in Subparagraph d. of this Paragraph, and

1) Has provided 1o the CONTRACTOR an acceptable performance and payment bond for
the project axecuted by a surely company authonzed to do business in the State. as provided in section 103-32 1. HRS;
or

2) The following has occurred:

{A) A period of ninety days after the day on which the last of the labor was done or
pertormed and the last of the material was furnishad or supplied has elapsed wilthout written nofice of a claim glven to
CONTRACTOR and the surcty, as provided for in section 1030-324, HRS. and

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

d. A properly documented final payment request from a subcontractor, as required by Subparagraph
€., shall include;
1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that.
{A) The amounts requested are only for performance in accordance with the

spacifications, terms. and condiions 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 proceads of the
payment covered by the cerification, in accordance with their subcontract agreements and the requirements of this
section; and

{C) The payment request doss not include any amount that the subcontractor
intends to withhold or retain from a subcontractor or supplier in accordance with the terms and conditions of their
subcontract and

3) The submission of documentation confirming that all other terms and conditions reguired
under the subcontract agreement have been fully satisfied.
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within saven
days after receipt, with a statement identifying the defect.

e. This section shall not be construed to impair the right of 8 CONTRACTOR or a subcontractor at
any lier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitied to recaive 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 reascnable time, notwithstanding any payment, prior test, ar inspechon. No
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other noncoenfarmance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any nghts or remedies of
the COUNTY.

2B. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the
status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOQL 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, avaitability of
parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceptance, testing, facility relecation, or introduction of a new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or replacement
parts for the articles purchased pursuant to this Contract and shall waork with the COUNTY to determine the need to
stockpile any parls for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such arficles with
deliveries not to excesd twelve manths after the [ast time buy date.

27. CONFIDENTIALITY OF MATERIAL.

a. All material given to or made available 1o the CONTRACTOR by wvirtue of this Contract, which 18
dentified as proprietary or confidential information, will be safeguarded by the CONTRACTOR and shall not be
disclosed to any individual or organization without the prior written approval of the COUNTY.

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

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

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

29. OWHNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
bath finished and unfinished, which 18 developed, prapared. assembled or concaived by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “warks for hire ™ All such materials shall bae deliverad fo the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its sale discretion, shall hava the axclusive
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
maintaines general and professional liability insurance coverage for CONTRACTOR and its employses rendering
senvices to the COUNTY under this Contract. The insurance policies shall be issued oy 8 company of companies
authorized to do business in Hawaii and approvad by the COUNTY, with combined single limits of not less than ONE
MILLION DOLLARS (51.000.000) per aoccurrenca and TWO MILLION DOLLARS (%2 000,000) in the aggregate for
Contracts with a total cerified amount of 51,000,000 or less, and THREE MILLION DOLLARS ($3,000.000) in the
sggregate 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 matarial change or reduction in coverage. Mo such material
change or reduction may be made withoul approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all polices, with the exception of professional hability and workers' compensation policies.  Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Theresftar,
prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a certified copy of the policies. Failure to maintain the recessary Insurance in accordance with the
provisions set forth harsin shall constitute a matedal breach of this Contract and the COUNTY shall thereafter have the
optiens of pursuing remedies for such breach andior immediate termination of this Contract.

3. LIENS AND WARRANTIES.
a. Ligns Al 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 werrants that it has il rights, title and intereslin and to all products sold, leased
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall substantially conform to all
descriptions, spacifications, statements of work and representations set forth in the Confract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials. parformance, workmanship and
design CONTRACTOR further warrants that it will perform any services required with prompinass, diligence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. The Warranty
period shall commence afler Acceptance, az defined in this Contract. Any specific warranty pericds shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shall not be less than one (1) year,

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
reasonable times and places, sudit the books and records of the CONTRACTOR, prospective COMTRACTOR,
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 whaole
or in part by the state or federal government;
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

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

2) The CONTRACTOR agrees to permmit any of the foregeoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reascnably needed.
| The CONTRACTOR agrees to provide access to construction or other work sites pertaining

to the wark being completed under the contract.

33. COST OR PRICING DATA.
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a Cost or pricing dsta must ba submitted to the head of the purchasing agency and maly 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 agency.
b. If cerdified cost or priong data am subsequently found to have been inaccurate, incomplste, or
nencurrent as of thie date stated in the certificate, the County is entiled to an adjustment of the contract price, including
profit or fee, to exclude any sigrificant sum by which the price, including profit or fee, was increased becauss of the
defective data. Il is presumaed that overstated cost or pricing data increased the contract price in the amount of the
dufect plus related overhead and profit or fee. Therefore, unless there is & clear indication that the dafective data was
nol used or relied upan, the prica will be reduced in such amount.

34, RECORDS RETENTION,

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

b. The CONTRACTOR and any subcantractors shall maintain the files, books, and records that relate
tn the Contract including any personal information created or received by the CONTRACTOR on behalf of the
COUNTY, and any cost or pricing data. for al least three years afler the date of final paymant under the Contract. The
parsanal information shall continue to be confidential and shall only be disclosed as parmitted or required by law. After
the three year or longer retention penod as required by law haz ended the files. books, and records that contain
personal information shall be destroyed pursuant o chapter 487TR, HRS, or retumed to the County at the request of the
County

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

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold harmless the COUNTY, and
its officers, employees, and agents from and against all liability, loss, damage, cost and expense, including all
attorney's fees, and all claims, suits, and demands ansing out of or resulting from any claims, demands, or actions by
the patent holder for infringement or other improper or unauthorized use of any patented article. patented process, or
petented appliance in connechon with this Contract The CONTRACTOR. shall be solely responsible for correcting or
curing to the sabsfaction of the COUNTY any such infringement or improper or unauthorized us, including, without
limitaion a fumshing at no cost to the COUNTY a substitute article, process, or appliance acceptable to the COUNTY,
b paying royalties or other required payments to the patent holder, c. oblaining proper authonzations or releases from
tha patent holder, and d. fumishing such securily 1o or making such amangements with the patant holder as may be
necassary 1o comect or cure any such infringement or improper or unauthonzed usa

ar. POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR ancounters a
‘release” or a "threatened releaze’ of a reportable quantity of a "hazardous substance,” "pollutant,” or “contaminant” as
those lerms are defined in section 12801, HRS, the CONTRACTOR shall immediately notify the COUNTY and all
other appropriate state, county, or federal agencies as raquired by law. The CONTRACTOR shall take all necessary
actions, ncluding stopping work, to avoid causing, contributing to, or making worse a release of a hezardous subslance,
poliutant, or contaminant, and shall promptly obey any orders the Environmental Proteclion Agency or the state
Dapartmant of Health iseuss in response to the release, In the event there is an ensuing cease-work period, and the
COUNTY determines that this Contract requiras and adjustmant of the fime for parformance, the Contract shall be
modified In writing accordingly.

CONTRAGCTOR further agrees to comply wilh all epplicable standards, orders or regulations ssuad pursuant to the
Ciaan Air Act 42 LI 5.C_§ T401-T67I et seq,, and the Federal Water Pollution Control Acl. as amended, 33 USC.
£1251-1387, and will report violations to the County, Federal Emergency Management Agency, and the regional office
of the Environmental Proiechon Agency The CONTRACTOR agrees to include these requirements in each
subcontracl

38, RECOVERED AND RECYCLED MATERIALS. To the axtent applicable to this contract CONTRACTOR
agrees 1o comply with sacfion 6002 of the Solid Waste Disposal Act. as amended by the Resource Consenvation and
Recovery Act, Sechon 6002 mquires CONTRACTOR to use only itlems, designated in guidelines of the Environmental
Protechon Agency at 40 C RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

a in the periormance of this contract, the CONTRACTOR shall make maximum use of products
containing recovered materials that are EPA- designated ltems unless the product cannot be acguired (i) Competitively
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within a timaframe providing for compliance with the contract performance schadule; (il) Meeting contract performance
requlm or (i) At a reascnable price.

b. Informaton about thes reguirement, along with the list of EPA-dasignate items, is available al EPA's
Comprehensive Procurement Guidelines wab site, hitps./'www.epa.gov/emmi/comprehansive-procurament-guideline-
cpg-pragram.

39, ENERGY EFFICIENCY. To the exten| epplicable to this Contract. CONTRACTOR agrees to comply with all
applicable mandatory standards and policies relating to energy efficency of the State of Hawail or County

40, CONFIDENTIALITY OF PERSONAL INFORMATION.
a Definitions.
“Personal information” means an individual's first name or first initial and last nama In combination with any
one of more of the following data elements, when either name or data elements are not encrypted:
1 Social sacunty number,
2) Driver's icensa number or Hewai identification card number; or
3) Account number_credit or dabyt card number, access code, or password that would parmit
acoess 1o an individual's financial information
Personal information does not include publicly available information that is lawfully made available to the
general public from federal, state, or local govemment records
“Technological sefeguards” means the technology and the policy and procadurs for use of the technology o
protect and cantrol access to personal information,
b Confidentiahty of Material.
1 All material given to or made available to the CONTRACTOR by the COUNTY by virtue of
this Contract which is identified as persona! information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY.

2) CONTRACTOR agrees nol Lo relain, use, or disclose personal information for any purposa
other than as permitted or required by this Contract.

3) CONTRACTOR agrese to implement approprale “technological safeguards” that are
scceplable to the COUNTY to reduce the risk of unauthonized access to personal information,

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

&) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful efiect that is

known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requiraments of thus Paragraph,

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

c Securiy awarensss Iraining and confidentiality agreements.

1) CONTRACTOR certibes lhal @l of ils employees who will have access 10 the parsonal
information have compieted fraining on security swareness lopics relating to protecting personal information.
2) CONTRACTOR certihies that confidentiality agreements have been signed by all of its

amplaysas wha will have access to the personal informaton acknowledging that

(A) The personal informatian collacted. usad or maint@ained by the CONTRACTOR
will be treated as confidential;

{B) Access to the parsonal informaton will be allowed only 8s necessary to perform
the Contract and

(C) Use of the persona Information will be restricted t© uses conestant with the
sanvices subpect to this Contract,
d. Termination for Cause. In addition % any other remedies provided for by this Contract. if the

COUNTY leamns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sobe discretion:
1 Provide an opportunity for the CONTRACTOR tz cure the breach or end the violation; or
2 immediately terminate thie Contract

41, GOVERNING LAW. The validity of this Contract and any of iis terms or provisions, &s well as the rights and
duties of the parties to this Contract. shall be govemnad by the laws of the State of Hawau  Any action al law or in eguity

to enforce or interpret the provisions of this Conftract shall be brought in a State couri of competent junsdiction in
Wailuku, Maui, Hawaii.

42 COMPLIANCE WITH LAWS. This is an acknowledgamant that state or federal financial assistance may be

used lo fund the contract only. The CONTRACTOR shall comply with all federal, State, and counly laws, ordinances,
codes, rules, regulations. executive orders, and agency policies, procadures, and dirsctives, ss the same may be
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amended from time to time, that in any way affect the CONTRACTOR'S performance of this Contract: This spacifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of confraclors providing senvices or construction

The state and federal govarnment are not party to this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining lo any malier resufting from the confract

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

a4, ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges
and shall comply with Section 11-355, HRS

45, BYRD ANTI-LOBEYING AMENDMENT, If this contract is for an award of $100,000 or more, CONTRACTOR
ghall file a written declaration with the County carifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any persoen or organization lor influencing or atiempling to influance an officer or employee
of any federal agency, @ member of Congress. officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federsl contract. grant or any other award covered by 31 U.S.C. § 1352
Included within the wrillen deciaration shall be the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on bahailf of CONTRACTOR with respect to this contract CONTRACTOR also agrees
o disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award

48, EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
govammant-wide Excluded Parties List System In the System for Award Management at www. SAM gov as suspanded
or debarred. or has been suspended or disbarred pursuant lo Section 1030-702, HRS, Contractor cannot ba awarded
thie contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. Ail contracts ralying in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F R. §§200 318200326,

48, DRAFTING. Mo provision of this Contract shall be Interpreted for or against any party on the basis that such
party was the drafteman of such provision, and no presumption of burden of proof shall arise favonng or disfavoring
any party by virtue of the authorship of any provision of this Contract

49, CAPTIONS. The captions contained herein are used solely for convenience and shall nol be desmed to
define or limit the provisions of this Agreement

50. COUNTERPARTS. This Contract may be executed m any number of counterparts with the same effect as if
all of the parties had signed the sama documant Such exacutions may be transmitted to the parties by facsimile or
electronically and such faczimile or electronic execution and transmission shall have the full force and effect of an
onginal signature. Al fully execited counterparte, whether original executions or facsimile or electronic executions or
& combination thereof shall be construed together and shall constitute one and the same Contract

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

52, WAIVER. The failure of the COUNTY o insist upon the stnct compliance with any term, provision, or condifion
of this Contract shall not conslilule or be desmad to constitute a waiver or ralinquishment of the COUNTY's right to
enforce the same in accordance with this Contract The fact that the COUNTY specificslly refars to one provision of the
law. and does not include other provisions shall not constitute a waiver or relinguishment of the COUNTY's nghts or
thie CONTRACTOR s obligations under the law

53. ENTIRE AGREEMENT. This Contract setx forth all of tha agreaments condifions, undarstandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract This Contract
supersedes sll prior agreernants, condibions, undarstandings. promizes wamanties, and meprasantations, which shall
have no further force or effiect There am no agreements, conditions, understandings, promises, warranties, or
representations, oral or written. exprass or implied, between the COUNTY and the CONTRACTOR cother than as set
forth or as refarmad to hamsin

[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 MAUI
200 SOUTH HIGH STREET
WAILUKLU, MAUIL HAWAII 96793
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Honorable Kelly T. King, Chair
Climate Action, Resilience, and Environment Committee

Council of the County of Maui
Wailuku, Hawaii 96783

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 C7436 was referred to your Committee at your request.

Transmitted is a copy of the contract.
Respectfully,

Vochy s Vsoee-

KATHY L. KAOHU
County Clerk

flym
Enclosures
cc: Director of Council Services
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c CERTIFICATION

I, SCOTT K. TERUYA, Director of Finance of the County of Maul, State of Hawaii,
do cerify that there is availabie appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient io cover the amount required by the foregoing contract, Le.

Appropriation
index __Amount Reguired
8077358 CLIMATE CHANGE, RESILIENCY&SUST {68132) S$104877.00 -
9030188 CLIMATE CHANGE, RESILIENCY&SUST (5132) 3 14500000 -
Total Mﬂr -
CONTRACT NO. C 7436 LOTUS ENGINEERING AND SUSTAINABILITY, LLC
Dated this 21 day of JUNE 2021

Time of Performance.  NTP Through September 30, 2022

W - (dgir~

SCOTT K TERUYA
b ot

County of Maus Joint Clmate
Action ang Rssiicnce Plan lor MYR
RFP 820217144
ORDINANCE #5093 (FY2021)

rvannt gk WA
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A
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CONTRACT NO. C7436
CONTRACT FOR SERVICES
Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: County of Maui Joint Climate Action and Resilience Plan
20-21/P-144
REPNo:
Certification Requested [rom County: $249,977.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUIL a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafler referred to as the “County,” and LOTUS
ENGINEERING AND SUSTAINABILITY, LLC, a limited liability company, whose mailing
address is 1627 Vine Street, Denver, CO 80206, hereinafter referred to as the “Contractor.” The
County and the Contractor shall hercinafter be referred to collectively as the “Parties.”

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

WHEREAS. the County desires to retain and engage the Contractor 1o provide the goods
or services, or both, as those terms are defined in Section 103D-104, Hawaii Revised Statutes
(“HRS™), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County:

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

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

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

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for he County's Request for
Proposals (RFP) number 20-21/P-144 and any attachments thereto, Addendum 1, and the
Contractor's Proposal dated May 10, 2021, and any attachments thereto (hereinafter, collectively,
“Contract Documents™). The Contractor agrees to prepare and deliver a Joint Climate Action and
Resilience plan that RFP number 20-21/P-144 and Addendum | describe. The Contract 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 terms of this Contract. Where the contract work is structured
into phases or discrete work items, if the commencement of a phase or work item is
triggered not by the completion ol the prior phase or work item, but by some other event not
under the control of the Contractor, the time hetween the completion of one phase or work item
and the commencement of the next shall not count towards the time of performance within
which the Contractor agreed to complele ils performance under the Contract. The Contractor
agrees o cooperate and coordinate with the County to accurately compute and document the time
of performance.

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

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

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

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

6. | This paragraph is intentionally lefi blank]
7. Conllict. In the event of any conflict between or among this Contract and other

documents that are attached hereto or incorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.
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8. Notices. Any written notice required to be given by a party to this Contract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailuku, Maui, Hawaii 96793

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

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

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

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

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

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

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

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

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

[EXECUTION PAGES TO FOLLOW]

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

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

CONTRACTOR.:

LOTUS ENGINEERING AND
SUSTAINABILITY, LLC

By W

/=" (Signatre)

Emily ﬂr‘l—m‘l'ﬂ
1 (Print Namc)

Its Fuumiﬂ-: L0 —0viner’, stnd 'Fﬂ‘-lr.ffﬂi Evg,fﬂif-’i"
(Title)

Date___ elulat

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



COUNTY EXECUTION PAGE

APPROVAL RECOMMENDED:-

.'U'
TYSON KE
Chief of Staff

APPROVED AS TO FORM
AND LEGALITY:

/e/ Daniel J. Kunkel

COUNTY OF MAUI:

H};% au,‘ﬂ*v
SOOTTRATERUNA, MAY-ANNE A. ALIBIN
Its DESSEEEYFIAENE Deputy Director of Finance

Dae JUN22 204

DANIEL J. KUNKEL
Deputy Corporation Counsel

L 20010975
2 1-08- 10 T34 Prumary doex

R
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the services to
be pravided by the CONTRACTOR in order to completa the parformance reguired in this Contract The CONTRACTOR
shall maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit to the
head of the purchasing egency for resoluton any guestions which may anise as to the performance of this Contract.
*Purchasing agency” as used in these General Conditions means and includes any COUNTY department or division
which is authorized to enter into contracts for the procurement of goods and senvices.

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

As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 CFR §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.840) or disqualified
(defined at 2 C.F.R. § 180.935).

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

3) This certification i a matenal representation of fact ralied upon by the County |f it 1= |ater
detarmined that the CONTRACTOR did not comply with 2 CF 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 avallable remedies, including but
net limited o 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 23000, subpart C throughout the term of this Contract. and further agrees to include a provision reguiring
such comphance in its lower ter covered ransactions.

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

1) Overtima requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract wark which may require or involve the employment of laborars or machanics shall require ar parmit any such
laborer or mechanic in any workweak in which he or she is employed on such work to work in excass of forty hours in
such workweek unless such laborer or machanic receives compeansation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excass of forty hours in such workweek.

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

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

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

[ FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR acknowledges
that 31 UL5.C. Chap. 38 (Administrative Remedies for False Claims and Statements) apolies to the CONTRACTOR's
achions partaining to this contract

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

f The CONTRACTOR shall be responsibla for the accuracy, completeness, and adeguacy of the
CONTRACTOR'S performance under this Contract Furthemmore, the CONTRACTOR intentionally, voluntarily, and
knowingly assumes the 2ola and antire liability to the CONTRACTOR'S employees and agents, and to any individual
not a party to this Contract, for all loss, damage, or injury cavsed by the CONTRACTOR, or the CONTRACTOR'S
employees or agants in the course of thelr employment.

g. The CONTRACTOR shall be responsible for payment of all applicable federal, state, and county
taxes and fees which may become due and owing by the CONTRACTOR by reason of this Contract, including but not
limited to {1} income taxes, (i) employment related fees, assessments, and taxes and (i) general excise taxes. Unless
providad otherwise by agreemant between the parties, the CONTRACTOR also is responsible for obtaining all licenses,
permits, and certificates that may be requirad in order to perform this Contract.

h. The CONTRACTOR shall obtain a general excise tax license from the Departmant of Taxation, State
of Hawail, in accerdance with Section 237-9, Hawaii Revised Sistules ("HRS"), and shall comply with all requirements
thereof. The CONTRACTCR shall obtain a tax clearance cerificate with all requirements thereof The CONTRACTOR
shall obtain a tax clearance certificate from the Director of Taxaton, State of Hawaii, showing that all delinquent taxes,
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prior to commencing any performance under this Contract. The CONTRACTOR shall also be solely
responstbie for mesting 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 &l employee-related insurance coverage for tha
CONTRACTOR and the CONTRACTOR's employees and agents that 1z or may ba required by law, and for paymant
of all premiums, costs, and other liabilities associated with secunng the insurance coverage.

i The CONTRACTOR shall cbtain a cartificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 1030-310, HRS, and sactions 3-122-112, Hawali
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 1030-310, HRS, and section 3-122-112,
HAR. that is current within six months of the date of issuance.

3. PERSONMNEL REQUIREMENTS.

. The CONTRACTOR shall sacure, at the CONTRACTOR's own expanse. all personnal required to
perform this Contract.

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

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

4. NONDISCRIMINATION. Mo person performing work under this Contract, including any subcontracter,
amployas, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
Federal, Stata, or County law.

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

B. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a Mo assignment without consent The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S dufies, obligations, or interests under this Contract and no such assignment or subcontract shall be
affactive unless (1) the CONTRACTOR obtains the prior written consant of the COUNTY and (2) the CONTRACTOR'S
aszignes or subcontractor submite to the COUNTY a tax clearance cenificate from the Director of Taxation, State of
Hawan, showing that all delinquent taxes if any, levied or accrued under State law against the CONTRACTOR'S
assignes or subcontracior have been paid. Additionally, no assignment by the CONTRACTOR afthe CONTRACTOR'S
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right to compensation under this Contract shall be effactive unless and until the assignment is approved by the
COUNTY.

b. Recognition of & successor in interest. When in the best interests of the COLUNTY, a successor in
interest may be recognized in &n assignment agreement in which the COUNTY, the CONTRACTOR and the assignes
or transferes (hereinafter referrad 1o as the “Assignee’) agree that:

1) The Assignes sssumes all of the CONTRACTOR'S obligations,

2) The CONTRACTOR remains lisble for all obiigations under this Contract but waives all
rights under this Contract as against the COUNTY and

3) The CONTRACTOR shall continue to furnish, and the Assignes s=hall also furmish, all

required bonds.

C Change of name. When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a8 document acceptable
or satisfactary to said officer indicating such change of name (for example, an amendment to the CONTRACTOR'S
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a changs 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 thersby changed.

d. Reports. Al assignment contracts and amendments to this Coniract effecting changes of
CONTRACTOR's name or novation hereunder shall be reported to the chief procurament officer as defined in saction
1030-203(k), HRS, within 30 days of the date that the assignment contract or amendment becomes effective.

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

7. INDEMNIFICATION AND DEFENSE.Excapt as provided for in Section 1030-713, HRS, the CONTRACTOR
shall defend, indemnify and hold hammiless the COUNTY, the contracting department and their directors, employess
and agents from and against all liability, loss, damage, cost and expense, including all attorneys’ fees and costs, and
all claims, suits and demands therefor, anzing out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithstanding the expiration or early lermination of this Contract for
any reason

a. COST OF LITIGATION. In case the COUNTY shall, without any tault on its part, be made a party to any
litigation commenced by or against the CONTRACTOR in connection with this Confract, the CONTRACTOR shall pay
any cost and expense incurred by or imposad on the COUNTY., including attomeys’ feas

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified
in Paragraph 12 (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 efther
(i) the COUNTY reazonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default,
or (i) until the CONTRACTOR provides the goods or senvices, or both, if the CONTRACTOR is not lerminated for
default To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d

[Excuse for Monperformance ar Delay Performance), liquidated damages =hall not be azzessable against the
CONTRACTOR. The CONTRACTOR =shail remain lighle for damages caused other than by delay. This Paragraph is
of no force and effect unless the amount of iquidated dameges 15 specified in the Contract.

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

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

a Order to stop perfformance. The head of the purchasing agency may, by written order to the
"CONTRACTOR at any time, and without notice o any surety, require the CONTRACTOR to stop all or any part of the
performance called for by this Contract, This arder 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 perdformance order issued pursuant to this section. Upen receipt of such an order,
the CONTRACTOR shall forthwith comply with its terms and take all res=onahle steps to minimize the ocourrence of
costs allocable fo the performance coverad by the order during the period of parformance stoppage. Before the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall either:

1) Cancel the stop performance order; or
2] Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.
b Cancellation or expiration of the order If 3 stop performance order issued under this section is

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

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

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

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

d. Adiustment of price. Any adjustment in contract price made pursuant 1o this Paragraph shall be
determined in accordance with the pnce adjustmeant provisions of this Contract

13. TERMINATION FOR DEFAULT.

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

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

C Compensation. Payment for complated goods and services delivered and accepted by the COUNTY
shall be at the price set forth in the Contract Payment for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chaptar 3-126, HAR.
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency
deems fo be necessary to protect the COUNTY against loss because of outstanding liens or clamms of former lign
holders and to reimburse the COUNTY for the excess costs incumed by the COUNTY in procuring smmilar goods and
SEMICB3.

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 ite terms. if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days
after tha cause of the delay and the failure anses out of causes including acts of God, acts of the public enemy; acts of
the State and any other governmental body in its sovereign or contractual capacity, fires,; floods, epidemics; guarantine
restrictions, strikes or other labor disputes, freight embargoes, or unusually severe weather. If the failure to perform is
caused by the failure of a subcontractor to parform or to make progress, and if such failure arises out of causes similar
to thoze =at forth above, the CONTRACTOR shall not be deemed to be in defaull, unless the goods and services to be

10
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furnished by the subcontractor were obtainable from other sources in sufficient time to permit the CONTRACTOR (o
meat the reguirements of the Contracl. Upon request of the CONTRACTOR, the haad of the purchasing agency shall
ascartain the facts and extent of the failure and, if he or she determines that any failure to perform was cocasioned by
any one ar mora of the axcusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the delivery schedule or the time of performance shall be
revised accordingly, subjectto the rights of the COUNTY under the clause entitied, in fixed-price contracts, “Termination
for Conwenience,” and in cost-reimbursement contracts, “Termination." As used in this Paragraph the term
“subcontractor” means subcontractor at any lier.

a. Erronecus termination for default. If, after notice of termination of the CONTRACTOR's right to
proceed under this Paragraph, it is determined for any reason that the CONTRACTOR was not in default undar this
Paragraph, or that the delay was excusabl2 under the provisions of Subparagraph d., "Excuse for nonperformance or
delayed performance,” the rights and ohligations of the parties shall be the same as i the notice of temmination had
been issued pursuant to Paragraph 14.

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

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.

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

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

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

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

2) The partially completed goods and materisls, parts, tools, dies, jigs, fidtures, plans,
drawings, information, anc contract nights (hereinafler called “manufactuning matenial’) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated part of this Contract The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interest If the head of the purchasing agency does
not exercise this nght, the CONTRACTOR shall use CONTRACTOR's besi efforts to sell such goods and manufacturing
matenals. Use of this Paragraph in no way implias that the COUNTY has breached the Contract by exercise of the
termination for convaniance provision

d. Compensatbon,

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

2} The head of the purchasing agency and the CONTRACTOR may agree 1o a seltlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the extent
reguired by subchapler 15, chapter 3-122, HAR, and that the sattlement does not axcead the total Contract price plus
settlement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph ¢ of this Paragraph, and the Contract price of the performance not
lerminated.

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

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

B) Cosls incurred in preparing to perform and performing the terminated portion of
the work or performance plus a five per cent markup on actual direct costs on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, lass amounts paid or to be paid for accepted
goods or services or bolh, orovided, however, that if it appears that the CONTRACTOR would have sustained a loss if

1
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tha entira Contract would have completed, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rate of loss;

{C) Subject to the prior approval of the head of the purchasing agancy, costs of sattling
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b Subcontractors
shall be entitied 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).

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

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

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

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

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

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

(B) Within thirty (30) days afler the CONTRACTOR knows of the occurrence of such
action or ormiggion, if the CONTRACTOR did not have such knowledge priar to the commencement of the parformance
ar

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

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason
which may entitle the CONTRACTOR to additional compensation, damages or an extension of time. The head of the
purchasing agency or his or her designee, upon receipt of such a notice, may rescind such action, remedy such
omission or lake such olher steps a3 may be desmed advisable in the discretion of the head of the purchasing agency
ar his ar her designes.

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

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

b Mothing herein contained, however shall excuse the CONTRACTOR from compliance with any
rules or laws preciuding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the Contract

G Any adjustment in the price made pursuant to this Paragraph shall ba detarmined in accordance
with the price adjustrment provisions of the Contract and these General Conditions

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

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

b Reimbursemeant for ground transportation costs shall not exceed the actual cost of ranting an
intermediate-sized vehicle

o Unless prior wntten approval of the head of the purchasing agency s obtained, reimbursement for

suhsistanca allowable allowance (1.8, hotel and meals) shall not excesd the applicable daily authorized rates for inter-
island or oul-of-slate travel for County officers and employees in the executive branch who are excluded from collective
bargaining coverage Mo other travel or living expense (e.g., lips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invaices shall decumeant the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt, and ground transportation
receipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

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

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

b. Subject to available funds. Such payments are subject to availahility of funde and all paymeants
shall be made in accordance with and subect to Aricle 8 of the County of Maui Chartar,
e Payment only for work under contract The COLNTY is not responsible to pay for work performed

by CONTRACTOR or its subcontractors that is not in this Contract and any amendments or change orders thereto,
CONTRACTOR must follow Paragraph 18, Contract Modifications, or Paragraph 20, Change Orders, and must have
propar authorization before performing work outside the onginal Contract.

d. Compensation Retained,

1} Pursuant to §103-32.1(a). HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure proper performance of the contract provided that the sum withheld shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50%) of the contract is
completed and progress is salisfactory, no additonal sum shall be withheld: prowided further that if progress is not
satisfactory, the Procurement Officer may confinue to wihhold as compensation refained sums not exceeding five
parcant (5%) of the amount dus the CONTRACTOR, provided further that the compensation retained shall not include
sums deducted and withheid separately as liquidated damages from moneys due or thal may become due the
CONTRACTOR under the contract

2 The County may enter info an agreement with the CONTRACTOR which will aliow the
CONTRACTOR to withdraw from fime to ime the whole or any portion of fhe sum retained under sub-paragraph (a)
upon depaositing with the County any general obligation bond of the State or s poliical subdivisions with a market value
not less than the sum to be withdrawn, provided that the County may require that the totsl markat value of such bond
be grealer than the sum to be withdrawn

8 Final payment Final paymant under this Contract shall be subject to sections 103-53 and 102D-
328, HRS, which require a tax clearance from the Direclor of Taxation, State of Hawali, and the Internal Revenus
Service. L 5 Department of Treasury, showing that all delinguent taxes, if any, levied or accrued under state law and
the Interna Revenue Code of 1686, as amended, against the CONTRACTOR have baen paid  Furthar, In accordance
with section 3-122-112, HAR, CONTRACTOR shall provide a certificate affirming that the CONTRACTOR has
remained in compliance with all applicable laws as required by this section

18. FEDERAL OR STATE FUNDS. If this Conlract is payable in whola or in part from fedaral or state of Hawali
(*State”) lunds, CONTRACTOR agrees thal. as to tha porhon of the compensation under this Contract 1o be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
govemmert, and shall not be paid from any other funds Fadure of the County to recaive anticipated federal or State
funds shall not be considerned a breach by the County or an excuses for ncnperformance by the CONTRACTOR.

19. CONTRACT MODIFICATIONS.

a Modification in writing, no verbal modification. At any time, and wilthoul nolice lo any surely, the
haad of the purchasing agency. subjact to mutual agreement of the parties to the Contract in writing and all appropnate
adjustments. may make modifications within the general scope of this Contract to mnclude any one or mora of the
fellowing.

1) Drawings, designs, or specifications, for the goods to be fumished or sarvices to be
parformead;

2) Mathod of shipmant or packing;

3 Place of delivary:

4) Descriplion of services to be pertormed:

5) Time of performance (I, e, hours of the day days of the weak, ato )

) Place of performance of the services, or

) Cher provisions of the contract accomplished by mutual action of the parhes to the
contract

b No verbal modification. No verbal modification, alteration, emendment, change or extansion of any

lerm, plmmmmmmWMIummmﬂmﬂ

Adustment of pnce of time for perlormance. If any modification increases or decreases fhe
CO‘HTRACTDRSmE.tuE or the tme required for, perffiormance of any part of the work under thia Confract an
adjustment shall be made snd this Contract modified in whiting accordingly. Any adjustment in price made pursuant 1o
this clause shall be delermmed. whare applicable, in accordance with the price adjustmant clause of thes Coniract or

as negnbam

Claim barred after final payment No claim by the CONTRACTOR for an adjustment hemsundar
!-hallb\!illﬂwedlfﬁ'mdamnsnanemvadhr the head of the purchasing agency prior to final payment under this
Contract
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a8 Other claims not barred. In the absence of a written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

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

g Tax clearance. The COUNTY may, st 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
tarm, provision or condition of the Confract, a tax clearance from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

hi. 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 1s a wniten order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the "changes clause” described below authorizes the head of the
purchasing agency to order without the consent of the CONTRACTOR.

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

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

C. Time period for claim. Except as may be provided otherwise by section 1030-501(b), HRS, the
CONTRACTOR must file & writlen claim disputing the contract price or time provided in & change order within ten days
after receipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
in writing. The reguirement for filing a timely wntten claim cannot be waived and shall be a condition precedant to the
assartion of a clam.

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 fo final payment
under this Contract.

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

21. PRICE ADJUSTMENT.
=N Price adjustment. Any adjustment in the Contract price pursuant to & provision in this Contract shall

be made in ong or more of the following ways.

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

2) By unit prices specifisd in the Contract or subsaquantly agreed upon bafors
commencemeant of the partinent parfomance;

3 By the costs attnbutable to the events or situations covered by the provision, plus

appropriate profit or fee, all as specified in the Contract or subseguently agreed upon before commencement of the
partinant parformance;

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

5) In the absence of agreemant between the partes, the adjustment shall be made pursuant
to 1030-501(b)(5), HRS.

b. Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing

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

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

23. CHAMGES IN COST-REIMBURSEMENT CONTRACT. If this Contract iz a cost-reimbursement contract,
the following prowisicns shall apply:
a. The head of the purchasing agency may at any time by written ordar, and without notice to the
sureties. inany, make changes within the general scope of the Contract in any one or mare of the following:
1) Description of performance;
2 Time of performance (i.e., hours of the day, days of the week, etc.)
3 Place of performance of services,
4) Drawings, designs, or specifications when the suppligs to be furnishad are to be spacially
manufactured for the COUNTY in accordance with the drawings, designs, or spacifications;
5) Method of stupment or packing of supplies; or
&) Place of delivary
b If any change causes an increase or decrease in the estimated cost of, or the time required for

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

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

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

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

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a. Generally. Any money paid to a8 CONTRACTOR shall be dishursed to subcontractors within ten
days after receipt of the money in accordance with the terms of the subcontract provided that the subcontractor has
met all the terms and conditions of the subcontracl and there are no bona hde disputes on which the procurement
agency has withheld paymant

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

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

1) Has provided to the CONTRACTOR an accaptable performance and payment band for
the project executed by a surety company authorized to do businass in the State, as provided in saction 103-32.1, HRS:
or

2) The following has occurred

(A A period of ninety days after the day on which the last of the labor was dons or
performed and the last of the material was fumished or supplied has slapsed without written notice of a claim given to
CONTRACTOR and the surety, as provided for in section 1030-324, HRS: and

{B) The subcontractor has prowided to the CONTRACTOR, an accepiable ralaase
of retainage bond, executed by a surety company authonzed to do businegss in the State, in an amourt of not more
than two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the
CONTRACTOR; or any ofther form of mutually acceptable collatersl, then, all sums retained or withheld fram a
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subcontractor and otherwisa due to the subcontractor for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this Paragraph
and section 103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsible party. If @ CONTRACTOR has viclated Subparagraph b three or more times
within two years of the first violation, the CONTRACTOR shall be referrad by the procurement officer to the
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS.

d. A properly documented final paymeant request from a subcontractor, as required by Subparagraph
., shall include.

1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor's knowledge and
belief, that
(A The amounts requested are only for performance in accordance with the

specifications, terms, and conditions of the subcontract,

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

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

3) The submission of documentation confirming that all other terms and conditions required
under the subcontract agreement have bean fully sahshead
The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven
days after receipt, with a statemant identifying the defect.

8 This section shall not be construed to impair the right of a CONTRACTOR or a subcontractor at
any fier to negotiate and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be mel befere the subcontractor shall be entitied to receive final payment under
Subparagragh c. of this Paragraph; provided that any such payments withheld shall be withhekd by the procurement
officer.

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test or inspection. Na
inspection, test, delay or failure to inspect or test, or failure to discover any defect or other nonconformance with the
specifications, shall relieve CONTRACTOR of any obligations under this Contract or impair any righls or remedies of
the COUNTY,

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

27. CONFIDENTIALITY OF MATERIAL.

E All material given to or made avallable to the CONTRACTOR by virtue of this Contract, which is
idantified ag proprietary or confidential information. will be safequarded by the CONTRACTOR and shall not be
disclosed to any individual or organization without the prior written approval of the COUNTY

b. All information, data, or other matenal prowided by the CONTRACTOR to the COUNTY iz subjact
to the Uniform Information Practices Act, chapter 82F, HRS.

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

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

29, OWHNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant
to this Contract and all such mataerial shall be considerad “works far hira ' Al such matenals shall be delivered to the
COUNTY upon expiration or termination of this Cantract. The COUNTY, in its sole discration, shall have the exclusive
right to copyright any product, concept or material developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Gontract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained genaral and professional lizbility insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Confract The insurance policies shall be issusd by & company or companies
authorized to da business in Hawaii and approved by the COUNTY, with combined single mits of not less than ONE
MILLION DOLLARS ($1,000.000) per occurrence and TWO MILLION DOLLARS ($2 000,000) in the aggregate for
Contracts with a total certified amount of $1.000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in tha
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 camy workers' compensation insurance for
CONTRACTOR'S employees in the amounts required by applicable law, CONTRACTOR shall provide COUNTY nat
less than thirty (30) days' notice prior to any cancellation or material change or reduction in coverage. Mo such material
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on all policies, with the exception of professional lability and workers' compansation policies.  Prior 1o the
commencament of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of nsurance. Thereafler,
prior to the expiration of each policy period, the insurance carriers for COMTRACTOR shall provide the COUNTY with
cerificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and receive a cerified 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 Contrast and the COUNTY shall thereafter have the
options of pursuing remedies for such breach andior immediate termination of this Contract.

. LIENS AND WARRANTIES.
a. Ligns. All products provided under this Contract shall be free of all liens and encumbrances.
b. Warranties for products and services, |n 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
ar licensed to the COUNTY. CONTRACTOR also warranis that the products shall substantially conform to all
descriptions, specifications, statements of work and represantations set forth in the Confract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, parformance, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptnass, diigence and in
accordance with prevailing standards in the industry to the reasonable satisfaction of the COUNTY. Tha Warranty
period shall commence after Acceptance, as defined in thiz Contract. Any specific warranty pericds shall be as set furth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty
period shal not be less than ane (1) year

32 ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at

reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor. or prospective subcontractor which are related to;

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

Managemant Agency or other federal agency, the Comptroller General of the United States, or any of their authonzed
representahves access to any books, documents, papers, and records of the CONTRACTOR which ame diractly
pertinent to this contract for the purposes of making auditz, examinations, excarpts, and transcriptions

2) The CONTRACTOR agrees io parmit any of the foreqoing parties to reproduce by any
means whatsoever or to copy excerpts and tfranscnipticns as reasonably neadad
3 The CONTRACTOR agrees to provide access to construchon or othar work sites pertaining

to the work being completed under the contract.

3% COST OR PRICING DATA.
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E Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
accurate for contracts over $100,000 unless the contract is for & multiple-term or as otherwise specified by the head of
the purchasing agency.

b If cerified cost or pricing data are subsequently found to have been inaccurate, incompiete, or
noncurrent as of the date stated in the cerificate, the County is entitled to an adjustment of the contract prics, mecluding
profit or fee, to exclude any significant sum by which the prica, including profit or fea, was increased becauss of the
defective data. It is presumed that overstated cost or pricing data increased the contract price in the amount of the
defect plus related overhead and profit or fee. Therefore, uniess there is a clear indication that the defective data was
not used or relied upon, the price will be reducead in such amount.

34, RECORDS RETENTION.

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

b. The CONTRACTOR and any subcontractors shall maintain the files, books, and records that relate
to the Contract, including any personal information created or received by the CONTRACTOR on behalf of the
COUNTY, and any cost or pricing data, for at least three years after the date of final payment under the Contract. The
personal information shall continue to be confidential and shall only be disclosed as permitted or required by law. After
the three year or longer retention period as required by law has ended, the files, books, and records that contain
personal infarmation shall be destroyed pursuant to chapter 4878, HRS, or returned to the County at the request of the
County.

a6. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in sctual economic practics,
overcharges resulling from antitrust viclations ara in fact usually borme by the purchaser. Therefore, the CONTRACTOR
hereby assigns to the COUNTY any and all claims for overcharges as to goods and materials purchasad in connection
with this Contract, except as to overcharges which result from violations commencing after the price is established
under this Contract and which are not passed on to the COUNTY under an escalation clausea.

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

3. POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a
‘release” or a "threatened release” of a reportable quantity of a *hazardous substance,” “pollutant,” or “contaminant” as
those terms are defined in section 1280-1, HRS, the CONTRACTOR shall immediately notify the COUNTY and all
other appropriate state, county, or fedaral agencies as required by law. The CONTRACTOR shall take all necessary
actions, including stopping work, to avoid causing, confributing 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
Dapartmant of Haalth issues in response to the releass. In the event thers is an ensuing cease-work period, and the
COUNTY determines that this Contracl requires and adjustment of the time for performance, the Contract shall be
madified in writing accordingly.

CONTRACTOR further agreee fo comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, 42 U.S.C. § 7401-TE71 et seq.. and the Federal Water Pollution Contral 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 sgrees to include these requirements in each
subcontract.

a8. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees to comply with section 8002 of the Solid Waste Disposal Acl, as amended by the Resource Conservalion and
Recovery Act Section 6002 requires CONTRACTOR to use only items, designaled in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000.

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

b. Information about this requirement, along with the list of EPA-designats items, is available at EPA's
Comprehensive Procurement Guidelines web site, httpsiifwww. epa.govismmicomprehensive-procurement-guideling-
cpg-pragram

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

40, CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

1) Social securily number,
2) Drver's license number or Hawain identification card number, ar
3] Account number, credit or debit card number, access code, or password that would peomit

accass to an individual's financial infarmation

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

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

k. Confidentiality of Materal.

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

thiz Contract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY

2} CONTRACTOR agrees not to retain, use. or disciose parsonal information for any purpose
other than as permittad or required by this Confract

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

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

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

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

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

B Security awarenass training and confidentiality agreaments
1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting personal information.
2) CONTRACTOR cerifies that confidentiality agreements have been signed by all of its

employees who will have access to the perscnal information acknowledging that

(A The personal information collected, used, or maintained by the CONTRACTOR
will e treated as confidential;

(B) Access to the parsonal information will be allowed only as necessary to perform
the Contract, and
(C) Use of the personal information will be restncled to uses consistent with the
servicas subject to this Contract.
d Termination for Cause. In addition to any other remedies provided for by this Contract, if the

COUNTY learns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its 2ole discretion:

1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract.
41. GOVERNING LAW. The validity of this Contract and any of its tarms or provisions, as well as the nghts and

duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii Any action at law or in equity

to enforce or interpret the provisions of this Contract shall be brought in a State court of competant jurisdiciion in
Wailuku, Maui, Hawsii.

42, COMPLIANCE WITH LAWS. This is an acknowledgement that statle or federal financial assistance may be

usad to fund the contract only. The CONTRAC TOR shall comply with all federal, State, and county laws, ordinances,
codes, rules, regulahons, executive orders, and agency pohcies, procedures, and directives, as the same may be
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amended from time to time. thal in any way affect the CONTRACTCR'S performance of this Contract  This specifically
includes, without imitaion, Sechons 103-55 and 103-55.5, HRS, deafing with wages, hours and working conditions of
employees of contractors providing services or constructhion

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

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In tha avent of a conflict
between the (Ganeral Conditions and the procurement rules in the HAR the procurement rules in effect on the date this
Contract bacame effective shall control and are hereby incorporated by refereance.

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

45, BYRD ANTI-LOBEYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for mfluencing or attempting o influence an officer or employee
of any federal agency. a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with oblaining any fedaral contract. grant or any other award covered by 31 US.C. § 1352
Inchuded within the written deciarstion shall be the name of any registrant under the Lobbying Disclosure Act of 1895
who hes made lobbying contacts on behalt of CONTRACTOR with respect to this contracl. CONTRACTOR also agrees
lo disclose any lobbying with non-federal funds that takes place in connection with oblaining any federal award

46. EXCLUDED PARTIES LIST SYSTEM. Contracter undersiands and agrees that  Contractor is isted on the
government-wide Excluded Parties List System in the Systern for Award Management at www 5AM gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 1030-702, HRS, Contractor cannot be awarded
this sontract,

47, FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Federal Emergency Management Agancy Public Assistance Program shall comply with 2 C.F R. §§200.318-200 326

48, DRAFTING. Mo provision of this Contract shall be interpreted for or against any party on the basis thal such
party was tha drafteman of such provision, and no presumption of burden of proof shall arise favoring or disfavaring
any pary by virtue of the authorship of any provision of this Contract.

49, CAPTIONS. The caplions contained hergin ane used solely for convemance and shall nol be deamad o
define or limit the provisions of this Agreemenl

B0. COUNTERPARTS. This Contract may be executed m any number of countarpants with the same affect as if
all of the parties had signed the same document Such executions may be transmitied to the parties by facsimile or
electronically and such facsimile or electronic execution and transmission shall have the full force and effect of an
orignal signature All fully executed counterparts, whether original executions or fecsimile v electromic executions or
a combination thereof shall be construed together and shall constitute one and the same Conlract

51. SEVERABILITY. In the event that any provision of this Contract 1 declared invalid or unanforceable by a
court, such invalidity or non-enforceability shall not affact the validity or enfarceahbility of the remaining Contract terms.

62, WAIVER. The failure of the COUNTY to insist upon tha strict complianse with any tarm, pravision, or condition
of this Contract shall nol constilule or be desmad to consfitute 3 waiver or relinguishment of the COUNTY's right to
enforce the same in accordance with this Contract. The fect that the COUNTY specifically rafars to one provision of the
law. and does not include other provisions shall not constitute 8 waiver or refinguishment of the COUNTY's nghis or
the CONTRACTOR's obligations under the law

53. ENTIRE AGREEMENT. This Contract sats forth all of the agreements_ conditions, understandings. promises,
warranties, and representabions betwsan the COUNTY and the CONTRACTOR ralative to this Coniract This Contract
supersedes all prior agreements, condibons, understandings, promises, wamanties. and representations. which shall
have no futher force or effect There are no agreements conditions, understandings, promises, wamanties, or
representations, oral or written, exprass or implied betwesn the COUNTY and the CONTRACTOR other than as set
forth or as refermed 1o herein

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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JAMES G.M. KRLUEGER

KATHY L. KAOHU
Deputy County Clark

County Clerk

OFFICE OF THE COUNTY CLERK
COUNTY OF MAUI
200 SOUTH HIGH STREET
WAILUKU, MAUIL, HAWAII 96793

wivw manicounty govicounty/clerk

bLdd

July 26, 2021 S

W I f.-. i -

Honarable Kelly T. King, Chair
Climate Action, Resilience, and Environment Committee - g

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 C7432 was referred to your Committee at your request.

Transmitted is a copy of the contract.

Respectfully,

Vbt o

KATHY L. KAOHU
County Clerk

fiym
Enclosures

cc: Director of Council Services



CONTRACT CERTIFICATION

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

Appropration

Index Title _Amount Required
9077358 CLIMATE CHANGE RESILIENCY/SUST (6132) + $186.00000 ¢
CONTRACT NO C 7432  MAP-COLLECTIVE, INC.
Date 15 day of JUNE 2021

Time of Performance:  NTP Through June 30, 2022

o . s~

" 8COTT K. TERUYA
Director of Finance

¥hods System Soiutions Assessng &
Anatyoryg Carpon Emissions and Creation of
Diata Gataning, Anmiyas and Visuakzation Tools
for the County of Maul's Jaint Cimane Action
andd Raalisnce Man for MYH

PP #20-21/P-143

ORDINANCE NO 5088 (FY2021)

o




CONTRACT NO. C7432

CONTRACT FOR PROFESSIONAL SERVICES
Department: Office of the Mayor - Climate Change, Resiliency, and Sustainability
Project Title: Climate Change. Sustainability, and Resilience: Whole-System Solutions
Assessing and Analyzing Carbon Emissions, and Creation of Data

Gathering, Analysis and Visualization Tools for the County of Maui's
Joint Climate Action and Resilience Plan

REP No.: 20-21/P-143
Certification Requested from County: $186.000.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUL a
political subdivision of the State of Hawaii, whose busincss address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and MAP-COLLECTIVE,
INC., a WASHINGTON, D.C., corporation, whose mailing address is 3030 K Strect N.W. 102,
Washington DC 20007, hereinafler referred to as the “Contractor.” The County and the Contractor
shall hereinafter be referred to collectively as the “Partics.™

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

RECITALS:

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

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

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

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

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as

determined by the County, provide all goods or services, or both, [or a subset of the multiple total
projects in the County's Request for Proposals number 20-21/P-143 and any attachments thereto,

Addendum 1, Addendum 2, and the Contractor’s Proposal and any attachments thereto that refer

1
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to the specific subset of the multiple (otal projects (hereinafier, collectively, “Contract
Documents’™), The Contraclor’s project strategy will focus on advising a sustainable development
plan for the County with respect to carbon emissions. The Contractor shall assess and caleulate
carbon emissions within the geographic boundaries of the County, provide a detailed report of
those carbon emissions, identify carbon intensive places or issues within the geographic
boundaries of the County, and assess and describe where the County stands from a carbon
emissions standpoint, including using maps and other tools and methodologies to achieve this.
The Contractor shall conduct a scenario analysis for status quo/no climate action and aggravated
climatic conditions, and the Contractor shall recommend targeted reductions of carbon emissions
to the County. The Contractor shall provide the above mentioned services as a complement to the
County’s separate joint climate action and resilience plan project. The Contractor’s services under
this Contract shall enhance and fill in any gaps in the County’s joint climate action and resilience
plan that the County stall identifies, including the Contractor’s assistance in eahancing data
mapping and visualization tools, such as data dashboards. This scope of the Contractor's work
shall include the Contractor’s analysis of Scopes 1 and 2 greenhouse gas (“GHG™) emissions for
both County operations and community scale emissions. The Contractor shall deliver to the County
a final report that includes the Contractor’s identification of gaps in, and recommendations for, the
County’s development of its joint climate action and resilience plan, as well as data gathering,
analysis, and visualization tools that the County can use¢ on an ongoing basis afier the Contractor’s
completion of its scope of work under this contract. The Contractor acknowledges and agrees that
the scope of the Contract does not include all of the multiple projects in the County's Request for
Proposals number 20-21/P-143. The Contract Documents are on filc in the office of the Director
of Finance of the County of Maui, and are incorporated herein by reference and hercby made a
part of this Contract.

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

The Parties may extend the Contract for an additional lerm 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 Paviment Schedule. The Contractor shall be compensated for

services rendered and costs incurred under this Contract for a total amount not to ¢xceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject 1o the receipt of an original invoice
by the Officer-in-Charge no later than on the fifth (5) day of each month for services rendered
during the previous calendar month. The original invoice shall specify the amount due, centify that

2
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services requested under this Contract have been performed by the Contracior according to the
Contract, and also include any other information reasonably requested from time 1o time by the
Officer in Charge, all in accordance with Section | 7 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 arc hereby made a part of this Contract.

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

6. [This paragraph is intentionally left hlank]

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

8. Notices. Any wrilten notice required 1o be given by a party to this Coniract shall be
(a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the County shall be sent to:

Procurement (MTicer

Department of Finance
County of Mawi

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 nolice 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
wriling of any change of address.

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

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

8. The Contractor is net a County Council Member or an Employee or a
business in which & County Council Member or an Employee has a substantial interest.

3
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“Employee™ means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members™), “Substantial
interest” means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifty per cent (50%);

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

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

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

1.  Counterparts and Electronic Signatures, This Contract may be executed in two or
more counterparts, cach of which shall be deemed to be an original, but all of which shall constitute

one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489F, Hawaii Revised Statutes.

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

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

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

Contract on behalf of the Contractor.

CONTRACTOR:

MAP-COLLECTIVE, BC.

Tara Gupta
(Print Name)

Iis  Founder, CEO
(Title)

Dae  <June 7, 2021

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

APPROVAL RECOMMENDED:

COUNTY OF MAUIL:

A - (b

/ ; Y
s EipEteoBiRNag: Deputy Director of Finance

Date

MAY-ANNE A, ALIBIN

JUN 16 2021

T—YSﬂg MWW AKE i

Chief of Stall

APPROVED AS TO FORM
AND LEGALITY:

/a/ Daniel J. Kunkel

DANIEL J. KUNKEIL
Deputy Corporation Counsel

PN -omd ]
M1 0804 CT432 Pramary docx

ok
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Cherge shall coordinate the services 1o
ba provided by the CONTRACTOR in arder to complete the perfermance required in tha Contract The CONTRACTOR
shal maintain communications with tha Officer-in-Charge at all stages of the CONTRACTOR's work, and submit 1o the
head of the purchasing agency for resolution any questions which may arise as to the performance of this Contract
“Purchasing sgency’ a8 used in these General Congitions means and includes any COUNTY department or division
which is authorized to enter info contracts for the procurement of goods and services.

2 CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.
a SUSPENESION AND DEBARMENT,

1) This contract is a covered transaction for purposes of 2 C.F.R. pt 180 and 2 C.F.R. pt. 3000,
As such, the CONTRACTOR is reguired to verity that none of the CONTRACTOR, #s principals (defined at2 C.F.R §
160.995), of its affiiates (defined at 2 C.F.R. § 180 805) are excluded (defined at 2 CF.R. § 180 840) or disquaiified
(defined at 2 C.F.R.§ 180.835),

2} The CONTRACTOR muat comply with 2 C.F.R. pl. 180, zubpart C and 2 C.F.R. pt 3000,
subpart C and must include & reguimment to comply wilth these regulations in any lower tler covered transaction it
enters imio.

3) This certfication iz 2 materia! representation of fact relied upon by tha County. i it is laler
determined 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 addition to remedies available o the County, the federal government may pursue available remadies, Including but
nat limited to suspension andior debarment.

4) The CONTRACTOR shall comply with the requirements of 2 C.F.R. pt. 180, subpart C and
Z CFR pt 3000, subpart C throughout the term of this Contract, and further agrees to include & provision requiring
slch compliance in s lower ter covered transactions

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

1) Overtime requirements. No CONTRACTOR or subcontractor contracting for any part of the
contract work which may require or involve the employment of faborers or mechanics shall reguire or permit any such
laorar or mechanic in any workwesk in which he or she is employed on such work to work in excess of forty hours in
such workweek unisss such laborer of mechanic recalves compensetion at a rate not less than one and one-half imes
the basic rate of pay for all hours worked in excass of forty hours in such workweek,

2) Viglation; kability for unpaid wages, liquidated damages. In the event of any violation of the
ciauee sot forth in paragraph (1) of this seclion the CONTRACTOR and any subcontractor responsibie tharsfor shall
be Lable for the unpaid wages. In agdition, such CONTRACTOR and subcontractor shall be liable to the Unitad States,
for liguidsted damages Such fiquidated damages shall be computed with respec! to each individual laborer or
mechanic, Including watchmen and guards, employed in viclation of the clause set forth in paragraph (1) of this section
in the sum of $10 for each calendar day on which such individual was required or pamitied to work in axcess of the
stancard workweek of forly hours without payment of the overtime wages requited by the clause set forth in paragraph
(1) of this seclion.

3} Withholding for unpaid weges end liquidated damages. County shall upon ils own action or
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any monays payable on account of work perfonmed by the CONTRACTOR o subconiractor under any =uch contract
or any other Fedaral contract with the sama prima CONTRACTOR, or any other federally-assisted contract sulyect to
the Contract Work Hours and Safety Standards Acl, which is held by the same prime CONTRACTOR, such sums a5
may be detarmined to be nocessary to satisfy any labilities of such CONTRACTOR or subsontractor fur unpaid wages
and igudated damages as provided in the clause set forth in parsgraph (2) of this section

4) Subcontracts. The CONTRACTOR or subcontractor shall insert in any subcontracts the
clausae st forth in paragraph (1) through (4) of this section and also 2 clause requiring the subcontractors to Include
these clauses in any jower tier subcontracte. The prime CONTRACTOR shall be responsible for compliance by any
subcontracion or lower Har eubcontracior with the clauses set forlh in paragraphs (1) througn {4) of this section.

[ FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS The CONTRACTOR
that 31 US.C Chap 38 (Administrative Remedies for Felse Claims and Stalements) applies to the CONTRACTOR's
astions panaining to this contract.

d INDEPENDENT CONTRACTOR. In the performance of sarvices requined under this Contract, the
CONTRACTOR ls an ‘independent CONTRACTOR,” with the authority and responsbility to control and direct the
parformancea and details of the work and senvices reguired under this agreement. however, the COUNTY shall have &
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general right to inspect work in progress to determine whether, in the COUNTY's opinion, the senvices are being
performed by the CONTRACTOR in compliance with this Confract Unless ctherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR axclusively, and thal the CONTRACTOR
is frea to contract to provide services to other individuals or entilies while under contract with the COUNTY.

8 The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Contract, agents or smployeas of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employess and agants shall not be entitled to claim or recaive from the COUNTY any vacation, sick leave, relirement,
workers' compansation, unamployment insurance, or other benafts provided 1o the COUNTY employess.

£ The CONTRACTOR shell be responsible for the accuracy, completenass, and adequacy of the
CONTRACTOR'S performance under this Contract Furthermore, the CONTRACTOR intentionally, voluntarily, and
knawingly assumes the sole and entire llability to the CONTRACTOR'S employess and agents, and to any individual
not a party to this Contract, for all loss, damage, or Injury caused by tha CONTRACTOR, or the CONTRACTOR'S
amployees or agents In the course of their

g The CONTRACTOR shall be responsible for payment of all appiicable federal, state, end county
tuxes and fees which may becorme due and owing by tha CONTRACTOR by reason of this Contract, including but not
limided o (i) income taxes. (i) employment related fees, assessments, and taxes and () general exclse taxes. Unless
provided othersise by agreament 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 obtaln 2 general excise tax licanse from the Department of Taxation, State
of Hawall, in actordance with Saction 237-8, Hawall Revised Statutes ("HRS"), and shall comply with all requirements
theraof The CONTRACTOR shall obtain a tax clearance certificate with afl requiremants thereof. The CONTRACTOR
ghal obtain a tax claarance certificate from the Director of Taxation, State of Hawall, showing that all delinquent texes.
il any, levied or sccrued under State law against the CONTRACTOR have been paid and submit the same 1o the
COUNTY prior to commencing any parformance under this Contract The CONTRACTOR shall also be solely
responsibie for meeting &l requiremants necessary to obtain the tax clearance cerificate reguired for final payment
under Section 103-53, HRS and Paragraph 17 of these Genoral Condilions.

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

i The CONTRACTOR shall obtain & certificate of compiance issued by the Department of Labor and
Industrial Relations, Swle of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that is current within six months of the dete of issuance

k The CONTRACTOR =shall obtain a cerificate of good standing issued by the Department of
Commarca and Cansumer Affairs, Stele of Hawail, in accordance with section 1020-310, HRS, and section 3-122-112,
HAR, that iz currant within six months of the date of issuanca,

3 PERSONMNEL REQUIREMENTS.

a The CONTRACTOR shall secure, at the CONTRACTOR's own sxpense. all personnel required 1o
perform this Confract

b The CONTRACTOR shall ansura that the CONTRACTOR's employees or sgents ane expenenced
and fully gualified to engage In the activiles and perform the senvices required under this Contract, and that all
spplicable licensing and operafing requirements imposed or required under Federal, State or County law, and all
applicable eccreditation and other standards of quality generally sccaptad in the field of the activities of such employess
and agents are complied with and satisfied.

4 MNONDISCRIMINATION. Mo parson performing work under this Confrect, Including any subcontractor,
smployes, or agent of the CONTRACTOR, shali engage in any discrimination thal is prohibited by any applicable
Federal, State, or County law.

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that nalther the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promaes that no such inferest, direct or
indirect, shall ba acquired, that would or might conflict m any mannar or dagree with the CONTRACTOR's performance
under this Contract

8. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

a No assignment without consent. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S dulies, ohiigations, or interests under this Contrect and ne such assignmeant or subcontract shall be
affactive unless (1) the CONTRACTOR oblains the pricr written consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcantractor submits to the COUNTY & tax clearance cartificate from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, If any, levied or sccrued under State law against the CONTRACTOR'S
assignee or subcontracior have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S
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right 1o compensation under this Contract shall be effective unless and until the assignment is approved by the
COUNTY,

b. Recognition of & successor in interast. Whan in the best interests ot the COUNTY, a successar in
interest may be recognized in an assignment agresment in which the COUNTY, the CONTRACTOR and the assignes
or trensferee (hareinafier referred to as the "Assignes’) agree that

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

2) Tha CONTRACTOR remains limble for all cbigations under this Contract but waives all
rights under this Conltract as agsinst the COUNTY, and

3) The CONTRACTOR shall continue 1o furmish, and the Assignee shall also fumish, all
raqulved bonds.

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

d Reports.  All assignment confracts and amendments to this Contract effecting changes of
CONTRACTOR's name of novation hereunder shall be reported to the chief procurement officer as defined In section
1030-203(b), HRS, within 30 days of the date that the essignment contract or amendment becomas affective.

g, N:tiﬂn: affecting morme than one purchasing agency. Notwithstanding the provisicns of
Subparagraphs b. through d. herain, whan the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment coniracts and tha novation and change of name amendments herein guthorized shall
be processed only through the County Depariment of Finance

7. INDEMNIFICATION AMD DEFENSE.Except as provided for in Section 1030-713, HRS, the CONTRACTOR
shall defend, indemnify and hold harmiese the COUNTY, the contracting department and their directors, employees
and agents from and against all liability, loss, damage, cost and expersa. including all attormeys' fees and coste, and
all claims, suits and demands therefor, arising out of orin connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors under this Confract The provisions of this
Paragragh =hall mmain in full force and effect notwithstanding the expiration or early mmination of this Contract for
any reason.

8. COST OF LITIGATION. In cese thea COUNTY shall, without any feult on if8 part, be made a party to any
libgation commenced by or against the CONTRACTOR in connaction with this Contract, the CONTRACTOR shall pay
any cost and expanse incurred by of imposed on the COUNTY, including attomeys' fees.

8. LIQUIDATED DAMAGES. Whan the CONTRACTOR is given notica of delay or nonperformance as specified
in Paragraph 13 (Termingtion for Detault) and fails to cure in the time spacifiad, it is agreed the CONTRACTOR shall
pay ic the COUNTY the amount, if any, set forth in this Contract per calendar day from the date sel for cure until efthar
{i) the COUNTY reasonably obtains similar goods or servicag, of both, if the CONTRACTOR i= terminated for defaull,
ar (I} until the CONTRACTOR provides the gmds or services, or both, if tha CONTRACTOR is not terminated for
default To the exient that the CONTRACTOR's delay or nonparformance (s excused under Subparagraph 13.4,
{Excuse for Nonperformance or Delay Performance). liguidated demages shall not be asscssable apgainst the
CONTRACTOR. The CONTRACTOR shall remain hatie for damages caused ofher then by defay This Paragraph s
of no force and effact unless the amount of liquidated damages s speahed in the Contract

10 COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed 10 the COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuanl 1o mhy law or other obligation owed to the COUNTY by the
CONTRACTOR, including, without imitetion, the payment of any taxes or levies of any kind or nature, The COUNTY
will natify the CONTRACTOR In writing of any offsat and the nature of such offsel. For purposes of this Paragraph,
amounts owed to the COUNTY shall not include debts or obligations which have been iquidated, agreed to by the
CONTRACTOR, and are covered by an instaliment payment or other seitiemant plan approved by tha COUNTY,
provided, however, that the CONTRACTOR shall be antitled to such excusion oniy to the exent that the
CONTRACTOR is current with, and not delinquent on, any payments or obligations owed to the COUNTY under such
paymant or other sattiement plan.

1. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
adminstrative, conlreciual, or legal remedies set forth in these Ganeral Terms and Conditions, and HRS Section 103D-
TO1. ot seq, which goven CONTRACTOR's vipiation or breach of contract terms and appropnate sanctions and
panaltes
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the night al any tima and for any reason 1o suspend
this Coniract for any reasonable pariod, upon written notice 'o the CONTRACTOR in accordance with the provisions

heigin,

a. Order to stop parformance. The head of the purchasing agency may, by written order fo the
CONTRACTOR at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the
perfarmance calied for by this Contract. This order shall be for a specified period of time not exceeding sixty (60} days
after the order is delfvered fo the CONTRACTOR, unless the parties agree to any further period, Any such order ghall
be [dentified spacifically as a stop performance order issued pursuant to this section. Upon receipt of such an order,
tha CONTRACTOR shall forthwith comply with its terms and take all rea=zonabla steps to minimize the occurrence of
cosfs ailocable to the performance covered by the order during the period of pariormance stoppage. Before the siop
performance order expirss, or within any further period to which the perties shell have agreed, the head of the
purchasing agency shall either

1) Cancal the stop parformance order or
2) Terminate the performance covered by such order as provided in the termination for dafault
provision or the termination for convenience provision of this Coniract.

b. Cancellation or expiration of the order. If & stop parormance omer issued under this section is
cancellad at any fime during the perod specified In the order, ar if the period of tha order or any extension thereo!
expires, the CONTRACTOR shall have tha right to resume performance. An appropnate adjustiment shall be made in
the delivery or performance scheduls or compensation, or both, and the Contract shail be modified in writing

accordingly, if.

1) The stop performance crder resulls in an increase in the time required for, or in the
CONTRACTOR'S cost propery allocable to, the performance of any part of thie Contract and

2) The CONTRACTOR assens a claim for such adjustment within thirty (30) days afer the end
of the parind of performance stoppage provided that If the head of the purchasing agency decides that the facts justify
such action, any such claim essered may be received and acted upon at any ime prior to final payment under thie
Contract.

G Termination of stopped performance. If & stop performance order I8 not cancelled and the
performanca covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performanca order shall be allowable by adjustment or otherwise.

d. Adjustmant of price. Any adjustment in contract price made pursuart to this Paragraph shall be
determined in sccordance with the price adjustment provisions of this Contract.

13 TERMINATION FOR DEFAULT.

a Default If the CONTRACTOR refuses or fails to parform any of the provisions of this Contract with
such difigence as will ensure its completion within the time specified in thie Contract, or any extension thereof, or
piherwiss fails to tmely sabsfy the Contract provisions, or commits any other substantial breach of this Contract, the
head of the purchasing agency may nolify the CONTRACTOR in wriing of the delay or non-performance and if not
cured in ten (10} days or any longar time specified In writing by the head of the purchasing agency, the head of the
purchasing agency may terminate the CONTRACTOR's right to proceed with the Contract or such part of the Contract
as to which there has been delay or failure to propery perform. In the event of lerminahon in whole or In part the head
of the purchasing agency may procure similar goods or services in @ manner and upen the terms deamed appropriate
by the head of the purchasing agency. The CONTRACTOR shall continue performance of the Contract to the extent it
i not terminated and shall be liable for axcass costs incurred In procuring simitar goods and services.

b CONTRACTOR'S duties. Notwithatanding termination of the Contract and subject to eny directions
from the head of the purchasing agency, the CONTRACTOR shall take tmaly, reazanable, and necessary action to
protect end preserve property in the possession of the CONTRACTOR in which the COUNTY has an interest.

. Compensation. Payment for completed goods and services delivered and acceptad by the COUNTY
shall be st the price set forth in the Contract. Paymant for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agancy If the parties fall 1o agroe, the
head of the purchasing agency shal eet the amount subject to the CONTRACTOR's rights under chaplar 3-126, HAR
The COUNTY may withhoid from smounts due the CONTRACTOR such sums as the head of the purchasing egency
desms 10 be nacessary to protect the COUNTY against loss because of outslanding kens or claims of former fien
hoiders and to remburse the COUNTY for the axcaess cosis incurred by the COUNTY in procuring simitar goods and
sarvices.

d Excuss for nonparformance of delayed pedormance. Excepl with respect to defaults of
subconirectors, the CONTRACTOR shall not be in default by reason of any fallure in performance of this Contract in
acocordence with its terms, i the CONTRACTOR has nofified the head of the purchasing agency within fiieen (15) days
after the cause of the delay and the failure erises cul of causes including acts of God, scis of the public enemy; acts of
the State and any other governmeantal body in its sovergign or contractual capacty, fires, floods, epidemics. quaranfine
resirichons, strikes or other labor disputes; freight ambargoes; or unusually sevens weather, If the fallure o perform i=
caused by the failure of 2 subcontrector 1o perform or io meke progress, and if such failure arises out of causes similar
o those set forth above, the CONTRACTOR shall not be deemed 1o be in defaull unless the goods and sarvicas to be

10
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furnished by the subcontractor were obleinebia from other sources m sufficient time to permit the CONTRACTOR 10
meet the requirements of the Contracl, Upon request of the CONTRACTOR, the head of the purchasing agency shall
ascertaln the facts and sxtent of the fallure, and, if he or ghe detemings that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contradt, the defivery schedule or the time of performance shall be
mmdmmw subject to the righte of the COUNTY under the claute enfiied, m fixed-price contracts, *Termination
for Convenience” and In cosl-rembursement contracts, “Termination® As used in this Paragraph the term
*subcontractor” maans subcontractor et any tier

=S Ermonacus termination for default |f, after notice of emination of the CONTRACTOR's night to
procead under this Paragraph, it is determined for any reason that the CONTRACTOR was not in de'ault under this
Paragraph, or that the deley was excusable under the provisions of Subparagreph d , "Excuse for nonparformance or
delayrd parformance,” the rights and obligations of lhe parties shall be the same as 7 the notice of termination had
been issuad pursuant to Paragraph 14,

L Adcitional rights and remedies. The rights and remadies provided in this Paragraph are in addition
to any other nghls and remadies provided by lew or unger this Conlract

14. TERMINATION FOR CONVENIENCE BY THE COUNTY,

a Termination for convenlence. The head of the purchasing agency may. when the interests of the
COUNTY so require, terminate this Contract in whole or in part, for the conveniénce of the COUNTY. The head of the
purchasing agency =hall give written nctice of the terminafion to the CONTRACTOR specifying the part of the Contract
terminated and when such termination becomes effective.

b CONTRACTOR's chligations. The CONTRACTOR shail incur no further obligatiors in connection
with the terminated performance, and on the date(s) set in the nolice of terminabon fhe CONTRACTOR shall stop
performancs to the extent specified. The CONTRACTOR shall also terminale outsianding orders and subcontracts as
they relate to the terminated performance. The CONTRACTOR shal ssttle the fiabilites and claims arsing out of the
termination of subcontracts and orders connected with the terminated performance subject to the County's approval
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, tithe, and
imtarest under terminated oriers of subcontracis to the COUNTY. The CONTRACTOR must stll complete the
ptriummaemt teminated by tha nofice of termunation and may Incur obigations Bz are necessary (o do S0

Right to goods and work product The head of the purchasing agency may require the
E{JNTREGTDR to transfer titie and deliver to the COUNTY in the manner and to the exlent directed by the head of the
purchasing agency:

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

2) mmmw-mmpmmm , fdures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing matenal’) as the CGNTRA{:TDH has
specifically produced or specially acquired for the performance of the terminated pant of this Contracl. The
CONTRACTOR shall, upon direction of the head of the purchasing sgency, protect end preserve property in the
possassion of the CONTRACTOR in which the COUNTY has an interest. If the head of the purchasing agency does
nol exercise thie right, the CONTRACTOR shall use CONTRACTOR's best efforts 1o 2efl such goods and manufacturing
materials. Use of this Paragraph in no way implies thet the COUNTY nas breached the Contract by exercisa of tha
tarmination for convenence provision

d. Compansation.

1) The CONTRACTOR shall submit a tarmination claim spacifying the amounts dus becaise
af the emmination for convenlence, Wogether with cost or pricing data fo the extent requited by subchapter 15, chapter
3-122 of the HAR, bearing on the claim. If the CONTRACTOR fails to file & termination claim within ane year from the
effeclive date of termination, the head of the purchasing egency may pay the CONTRACTOR, if at all, an amount sat
in mccordance with (d){3) below

2 The head of the purchasing egency and the CONTRACTOR may agroe 1o @ setiiamant
provided the CONTRACTOR has filed @ termmation claim supported by cost o pricing data submitted 1o the extant
required by subchapter 15, chapter 3-122. HAR, and that the seftloment does not excead the total Contract prica plus
settlement costs reducad by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufasiuring materials under Subparagreph ¢ of this Paragraph, and the Contract pnce of the performance not
(erminates

3 Absent compiste agreement under Subparacraph (d)(2) abowe, the head ol the purchasing
agancy shall pay the CONTRACTOR the foliowing amounts, provided payments agreed (o under Subparagraph d.2)
shall net duplicate payments under this Subparagraph for the following:

(A) Cantract prices for goods or senvices or both accapiad under the Centract

(B) Cests incurred in preparing to perform and performing the terminaled portion of
the work or performanca plus a five per cent markup on actual direct coste on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, less amounts paid or to be paid for accepted
goods or senvices or bolh, provided, howewver, that if it eppears that the CONTRACTOR would have sustained a loes if
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the entire Contract would have complated, no markup shall be allowed or included and the amount of compensation
shall be reduced to reflect the anticipated rals of loss;

{C) Subject o the prior spproval of the head of the purchasing agency, costs of settling
and paying cleims arising out of the lemmination of subcontracts or orders pursusnt 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 ermination. Thess
costs must not include costs paid in accordance with Subparagraph (d)(3)(B).

({#)] The total sum o be paid the CONTRACTOR under this Subparagraph shall not
exceed the total Confract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing matenals under Subparagraph © 3) and the Confract price of performance not terminated.

43 Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in sccordance with Chapter 3-123, HAR.
15. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS.
a, Change in scope. If any action or omission on the part of the head of the purchasing agency (which

term includes the designee of such person) requiring performance changes within the scope of the Contract constitutes
the basie for a claim by the CONTRACTOR for addifional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed o 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:

(&) Prior to the commencement of the parformance invohved, [f at that time the
CONTRACTOR knows of the occurrence of such action or omission;

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

ic) Within such further time as may be allowed by the head of the purchasing

agenacy in writing.

2) This notice shall etate that tha CONTRACTOR regards the act or omission a5 a reason
which may entitie the CONTRACTOR to additional compansation, damages or an extension of ime The head of the
purchasing sgency or his or her designee, upon receipt of such & nolice, may rescind such action, remedy such
omission or take such other steps as may be deemed edvisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice raquired by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasans why the CONTRACTOR balieves that additional compensation, damages or an
extension of fime may be remedias to which the CONTRACTOR is entitied; and

4) The COMTRACTOR must maintain and, upon request, make available to the heed of the
purchasing agency within a reasonable tme, detailed records to the extent practicable, and other documentation and
evidence safisfactory to the COUNTY, of the claimed addiional costs or an extenshon of time in connection with such
changes.

b Nathing hersin contained, however shall axcuse the CONTRACTOR from compliance with any
rulss or laws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the Contract

. Any adiustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.
16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidslines:

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

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting &n
intermediate-sizad vehicle,

- Unless prior wrillen approval of the head of the purchesing agency is cbtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
Island or aut-of-state travel for County officars and employess in the executive branch who are excluded from collactive
bargaining coverage Mo other fravel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt. and ground transportation
recaipte, Al travel must be pre-approved by the COUNTY Officer-in-Charge.

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

12
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17. PAYMENT PRQCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to avellabls funde. Such payments are sabject to avsitabllity of funds, and all payments
shall be made in accordance with and subject to Articks B of the County of Mau! Charter

. Paymant only for work under confract. The COUNTY is not responsidie to pay for work parformed
by CONTRACTOR oi its subcontractors thal is not in this Contrac! anc any amendments or change ordems tharetn,
CONTRACTOR must follow Paragraph 18, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the onginal Contract.

d Compensation Retainad

1) Pursuant to §103-32 1(a), HRS, the County may retain a partion of the amount due under
the contract to the CONTRACTOR to ensure propar performance of the contract, provided that the sum withheld shall
not excesd five parcant (5% of the amount due the CONTRACTOR and that after fifty percent (50%) of the contrect is
completed and progress is satisfactory, no additional sum shall be withheld, provided further that if progress s naot
satisfactory, the Procurement Officer may confinue 10 withhold a8 compensation ratained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from meoneys due or that may becoma due the
CONTRACTOR under the conlract

2 The County may enter inio an agreement with the CONTRACTOR which will aliow e
CONTRACTOR to withdraw from lime to time the whole or any portion of the sum retained under sub-paragraph {a)
Upon depositing with the County any genaeral obligation bond of the Stale or its political subdivisions with 3 markel value
not less than the sum to be withdrawn, provided that the County may require that the total market valus of such bond
be greater than the sum to be withdrawn

e Final payment Final paymant under this Contrect shall be subject lo sections 103-53 and 103D-
328, HRS, which require e tax clearance from the Director of Taxation, State of Hawail, and the Internal Revenue
Service, U S Department of Treasury, showing thet all delinquent taxes, if any, levied or sccrued under state law and
the Internal Revenue Code of 1988, s= amended, against the CONTRACTOR have been paid. Further, in accordance
with section 3-122-112, HAR, CONTRACTOR shall provide 8 canificate affirming that the CONTRACTOR has
remained in compliance wilh all applicable laws as required by this saction

18. FEDERAL OR STATE FUNDS. If this Conbract i payable in whole or in part from fedaral or stage of Hawan
("State”) funds, CONTRACTOR agrees that. as to the portion of the compensation under this Contract to be payabie
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
governmant. and shall not ba paid from any other funds. Fallure of the County o receve anticipated federal or State
funds shall not be considered a breach by the County or an excusc for nonperformance by the CONTRACTOR

15 CONTRACT MODIFICATIONS,

a, Modification in wriling; no verbal modification. At any time, and without notice to any surety, the
hesd of the purchasing agency, subject to mutusl agraament of the perties to the Contract in writing and all eppropriate
adjustments. mey make modifications within the general scope of this Contrect o include any one or more of the
following.

1} Drawings, dasigns, or spacifications, for the goods to ba furnished or sarvices to be

performed,

2) Method of shipment or packing.

3) Place of

4) Descnption of services 1o be performed:

&) Time of performence (| & hours of the day, days of the week, atc.);

&) Place of parformance of the senvices, o

7) Oeher provisione of the contract accomplished by mutual action of the parfies o the
contract

b, Wo verpal modification. Mo verbal modification, alieration, amendment, change or extznsion of any

tarm, pmu'ﬁnnnr condition of this Coniract ghall be permitted or acknowledged.

Adiustment of price or trme for performance. If any modification increases or decreases the
GﬁﬂTﬂ.ﬁﬂTﬂHEﬂﬂﬂﬂf of the time required for, parformance of any part of the werk under this Contract, an
adjustment shall be made and this Contract modified in writing accordingly. Any adjustment in price made pursvant to
this clausa shall be determinad, where applicable, in accordanca with the price adjusimant claugse of this Contract or
a5 negobatec

d. Claim barmed afiar nal paymenl No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the heed of the purchasing agency pner to final payment under this
Contract

13
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= Other claims not barred. In the sheance of & written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right 1o pursue a clzim under this Cantract or for 2 breach of
contract.

f Professional Services Contract. [f this is & professional services contract awarded pursuant to
Seclion 1030-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extensian of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cant {10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

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

h Saole source agreements. Amendments to sole source agreements that would change the ariginal
gcope 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 2 sole source agreement for services shell not be
submitted a5 an amendment.

20, CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the "changes clause” described below euthorizes the head of tha
purchaging agency to ordar without the consant of the CONTRACTOR.

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

CONTRACTOR'S cost of, or the fime required for, performance of any part of the work under this Contract. an
sdjustment shall be made and the Contract modified in wriing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provizion of this
Contracl. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
haad of the purchagzing agancy deams reasonabie. Tha right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waived by ite parforming the work, provided however, that it follows the
writlen notice reguirerments for dispules and cleims established by the Contract.

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

1) Claim barred after final payment No claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is ol received by the head of the purchesing agency prior to fina! peyment
under this Contract.

2) Other claims not bamed. In the absence of such a change order, nothing in this clause
shall be deemed 10 restict the CONTRACTOR'S nght to pursue & claim under the Contract or for breach of contract

. PRICE ADJUSTMENT.
a Price adjustment. Any adjustment in the Confract price pursuant to a provision in this Contract shall
be made in one or more of the following ways:

e 5 By agreement on a fieed price adjustment before commencement of the perlinent
parformance;

2y By unit prces specified in the Contract or subseguently agreed upon before
commencemeant of the pertinent performancs;

3) By the cosis attributable to the events or situstions covered by the provision, plus
appropriate profit or fee, all as specified in the Contract or subseguently agreed upon before commencement of the
pertinent perfomance;

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

5) In the absence of agreement belween the parties, the adjusiment shall be made pursuant

to 153D-5-D1{b}{5} HRS.
Submission of cost or pricing data, The CONTRACTOR shall be required to submit cost ar pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change

4
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order or othar document permitting biting for the adjustiment in price under any method listed In Subparagraph (a)(1)
thraugh {a){4) of this Paragraph shall be issuad within ten days afier agreement en the method of adjustment

22 VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a cefinite quantity
goods of senices contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
sarvices, or both, specified in this Contract, may be increased by @ maximum of ten par cent (10%), provided (1) the
unit prices will remain the same axcapt for any price edjustments otherwise epplicable; and (2) the head of the
purchasing agency makes a wiitten determination thal such an incraass will either be more economical than awarding
gnother Contract or that it would not be practical to award another agreement.

4. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract s 3 ¢cost-rembursament contrect,
tha foliowing provisions shall apply:
a The head of the purchasing agency may at any time by written arder, and without notice to the

sureties, in any, make changes within the ganeral scope of the Contract In any one or more of the following:

1) Description ol parformance;

2) Time of periormance (i & hours of the day, days of the week, eic )

3 Place of perdformance of sanvices;

4} Drawings, designs, or specifications when the supplies to be furnished are to ba specially

manutacturad far the COUNTY in accordance with the drawings, designs, or specifications;
§) Method of shipment or packing of suppliles: or
) Place of delrvery.

b, It any change causes an increase or decrease in the estimated cost of, or the time required for
parformance of any part of tha performance under this Contract, whethar or not changed by the arder, or otherwise
aflects any otner terms and conditions of this Coniract, the head of the purchasing agency shall make an equitabia
adjustmant in the 1) estimated cost, deliver or completon schedule, or both; 2) amount of any fxed fes: and 3) other
affected terms and shall modify the Centract accordingly.

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

d Failure to agres to any adjustment shall be a dispute under the provision on Dispute herein.
However, nothing in this provision shall excuse fhe CONTRACTOR from proceeding with the Contract &= changed.

e Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the
estimated cost of this Contract and, if this Contract = incrementally funded, the funds allotted for the performance of
this Contract, shall not be increased or consldered (o be ncreased excep: by specific writtan modification of the Contract
indicating the new con'ract estimated cost and, if the contract i= incrementally funded, the new amount slotted to the
contracL

24, PROMPT PAYMENT OF SUBCONTRACTORS,

a Generelly. Any money paid 1o & CONTRACTOR shall be disbursad o subconiracions within ton
daye after receipt of Ihe money In accondance with tha terms of the subcontract, provided that the subcontractor has
met il the terms and conditions of the subsontract and there are no bona fide disputes on which the procunament
agancy has withheld payment

b. Final paymenl. Upon final payment to the CONTRACTOR, full payment to the subcontracior,
including retainage, shall ba made within ten days after reseipl of the monsy, provided that thers are no bona fide
disputes over the subcontraclor’s parformance under the subcontract,

G Panalty. The procurement officar or the CONTRACTOR, as applicable, will ba subject to s penalty
of one and ene-half per cenl per month upon outstandng amounts due that wers not imely pad by the responsible
party under the following conditions. Where a subcontrecior has provided ewidence to the CONTRACTOR of
satisfacionly completing el' work under thelr subcontract and has provided a properly documented final payment
reques: as described in Subparagraph 4. of this Paragreph, and:

1) Has provided to the CONTRACTOR an acceptable performance and payment band for
tha project execuled by a suraty company authorizad to do business In the State, as provided in section 103-32 1, HRS;
or

2) The loliowing has occurmed.

{A) A period of ninety days after the day on which the |ast of the labor was done or
performad and the ael of the materal was furnished or supplied has slapsad without written notice of a claim given to
CONTRACTOR and the surely, as provided for in secton 1030-324, HRS, and

B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, exscuted by a surety company authorized to do business In the Stam, in an amount of not more
thlinMbmﬂwwwﬂbﬂlmm‘t&n&dmmﬁmwﬂwCQMRACTﬂﬂ wmmm@hhm
CONTRACTOR: or any other form of mutually acceptable collgtersl, then, all sums retained or withheld from a
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subcontracior and othenwiee due 20 the subcontracior for astisfactony performancé under the subcontract shall be paid
by the procurement officer 1o the CONTRACTOR and subsaquantly, upon receipt from the procurement officer, by the
CONTRACTOR ‘o the subcontractor within the eppiicabila time periods specified In Subparagraph b. of this Paragraph
and gection 103-10, HRS. The panalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsibla party. If a CONTRACTOR has violated Subparagraph b. three or more times
within two years of the first violation, the CONTRACTOR shall be referrad by the procurement officer to the
CONTRACTOR's license board for appropriate achion including action under section 444-17{14}, HRS.
d A properly documenied fnal paymant request from a subcontractor, as required by Subparegraph

¢., shall mclude:

1) Substantiation of the amounts requested;

2) A cerification by the subcontraclor, to the best of the subcontractor's knowledge and
beliaf, that

(&) The amounts requested are only for performance in accordance wiih the
specifications. terms, and condiions of the subconiract:

(B) The subcontracior has made payments due 10 its subcontraciors and suppliers
from previous payments received under the subcontract and will make timely payments from the proceeds of the
payment covered by the cartification, In accordance with their subcontract agreements and the requirements of this
section; and

(c) The payment request does not include any amount that the subconfractar
infande to withhold or retain from & subcontractor or supplisr In accordance with the terms and conditions of their

subcontract, and
3 Tha submission of documentabon confirming that all other lerms and conditions required
under the subcontract sgreement hava been fully satished.
The procurement officer shall retum any final payment request that = defactive to the CONTRACTOR within saven
days after receipt, with a statement identifying the defect
[ This section shall not be construed to Impalr the right of @ CONTRACTOR or a subcontractor at
any tier to negatiate and to Include in their respective subcontracts provisions that provide for addiional terms and
conditions that are requested to be mel before the subcontractor shafl be entitied 1o receive final payment under
Subparagraph c of thin Paragraph; provided that any such paymants withhald shall be withheld by the procurement
officer.

26, ACCEPTANCE OF GODDS AND SERVICES. The COUNTY shall sccept goods and services or give
CONTRACTOR notice of rejection within @ reasonabla ime, notwithstanding any peyment, prior test. or inspecticn. No
inspection, test, delay or fallure to inspect or tesl, or failure fo discover any defect or other nenconforman ce with the
specifications, shall reliewe CONTRACTOR of any obligations under thi= Contract or impair any rights or remadies of
the COUNTY.

26, OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shsil tmely report on the
status of end of ifs (EOL) hardware that has been procured for the purchased or leased product EOL hardware
includes the foliowing elecironic components/piece parts and mechanical hardware CONTRACTOR shall provide
advanced notification in writing fo the OMcar-in-Charge of any changes to tooling, fachities, materials, availability of
pmwprmemthntmuldaﬁamhnmmumdum_mslnduﬂmhmunutlmmadmfamwhn assembly,
handiing, inspection, acceplance, testing, faciity relocation, or introduction of @ new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contempiated future action 10 discontinue articies purchasad or replacement
parts for the ariclas purchased pursuant (o this Contract and shall work with the COUNTY 1o determine the need to
stockplie any pans for the fikely ife of the product and offer those parts 10 the COUNTY prior to the aciual
discontinuance. CONTRACTOR shafl extend oppontunities to the COUNTY to place last ime buys of such articles with
deliveries not to exceed twelve months after the last tima buy date.

7. CONFIDENTIALITY OF MATERIAL.

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

b. Adl information, data, o other malesial prowded by tha CONTRACTOR o the COUNTY is subjact
1o the Uniform Information Practices Act, chapter 62F, 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, agancy, nrufhmtﬁ'umof or any COUNTY employea,
including the head of the purchasing agency, mcuuntypwmmnﬂm the County council members, ar
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, advertisaments_ or other publicity of the CONTRACTOR without
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the explicit wiitten consent of the COUNTY, All medis contacts with the CONTRACTOR about the subjact matter of
this Contract shall be referred 1o 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 eny agency official without specific pre-approval in wiiting.

29, OWNERSHIP RIGHTS AND COFYRIGHT. The COUNTY shall have complete cwnership of all materia!,
poth finishad and unfinished, which i daveloped, prepared, assembled or concesved by the CONTRACTOR pursuam
to th's Contract and all such material shall be considered “worke for hire.” All such materials shall be delivared to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its scle discretion, shall have the exclusive
right to copyright eny product concepl or materal developed, prepared, assembled or conceived by the
CONTRACTOR pursuant to this Contract

30. INSURANCE. During the tarm of this Contract, CONTRACTOR shall maintain at all imes or cause 1o be
maintained general and professional habifty Insurance coverage for CONTRACTOR and its employees randering
sarvices to the COUNTY under this Contrect. The Insurance pokcies shall be issued by a company or companies
authorized 10 do business in Hawall and approved by the COUNTY, with combined single limfts of not less than ONE
MILLION DOLLARS (§1,000,000) per occurrence and TWO MILLION DOLLARS (52,000,000 in the aggregate for
Contrects with a fotal certified amount of $1,000,000 or iess, and THREE MILLION DOLLARS ($3.000,000) in the
aggregale for Coniracts with a total certified amount of $1,000,001 or more. or such grealer amount 8s may ba requined
from tme to tme by the COUNTY. CONTRACTOR shaill also cary workers' compensation msurance for
CONTRACTOR'S employess in the amounts required by applicabile law. CONTRACTOR shall provide COUNTY not
lass than thirty (30) days’ notice prior to any cancallation or material change or reduction in eoverage. No such material
changa or reduction mey be made withoul epproval from the COUNTY. The COUNTY shal be listed 25 an additional
insured on ali poficies, with the excaption of professional fisbility and workers' compensation policies. Prior 1o the
commencemant of this Contracl, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereaftar,
prior to the expiration of aach policy period, the Insurance camers for CONTRACTOR shall provide the COUNTY with
certificates of insurence evidencing the foregoing coverage and provisions. The COUNTY reserves the night to request
and mce've @ certiied copy of the policies.  Failure 1o mainiain the necessary ingurance in gocordance with the
provisions set forth herein shall constitute a matenal breach of this Conract and the COUNTY shall thersafter have tha
options of pursuing remedies for such braach andfor immediate tarmination of this Contract,

. LIENS AND WARRANTIES.

a Ligns. All products provided under this Contract shall be tee of 3l iens and sncumbrances.

b. Warranties for products and services, In the event this Contract s for the provision of products
{goods or equipment), CONTRACTOR warrants that it has all nghts, titie and interest in and to all products =old, leased
or ficensed to the COUNTY CONTRACTOR also wamanis that fhe products shall substantially conform to all
descriptions, specificetions, statements of work and representalions sst forth In the Conlract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in materials, performancs, workmanship and
design. CONTRACTOR further warrants that it will perform any services required with promptnass, diigence and in
accardance with prevailing standards in the industry fo the reasonable satisfaction of the COUNTY. The Wamanty
period shall commance after Acceptance, a8 defined in this Contract. Any specific warranty periods shall be as set forth
in the proposals, schedules, orders or Special Conditions pertaining to this Contract bul in any event such warranty
pericd shall not be laes than one (1) year.

a2 ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, al
reasonable fimes and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subconlractor, or prospective subconfractor which are relatad to:

a. Tha cost or pricing dats.
b Subcontrects, other than those related to 2 fiom fixed-price Contracl
(- The foliowing sccess 1o reconds requirements addibonally apply to any Contract funded in whola

or in part by the state or federal govermmant:

1) The CONTRACTOR agress to provide the County, State of Hawaii, Federal Emamency
Managemant Agency or other federal agency. the Comptrofler Generzl af the United States, or any of their authorized
representalives sccess t0 any books. documenis, papers, and records of the CONTRACTOR which are directly
pariingnt to this contract for the purposes of making audits, examinations, excerpts, end transcriptions.

2) Tha CONTRACTOR agrees to permil any of the foregoing parties to reproduca by any
means whatsosvar of 1O copy excerpis and ranscriplions as reasonably needed
3) The CONTRACTOR agrees o provide access to construchion or other work sites pertaining

to the work being completed under the contract,
33 COST OR PRICING DATA.
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a Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
eccurale for contracts over $100,000 unless the contract is for @ muliple-term or as otherwise specified by the head of
H'lepu'ctmlngtgmcy

b. It cerified cost or pricing dats are subsaquently found to heve besn inaccurate, incomplete, or
noncurrent as of the date stated in the certificate, the County is antitied to an adjustment of the contract price, including
profit or fae, to exclude any significant sum by which the price, including profit or fee, was increassd because of the
defactive data. It is presumed thet overstated cost or pricing data increased the contract prica in the amount of the
delect plus ralated overhaad and profit or fee Therefore, unless thare iz a clear Indication that tha defective data was
not used or relied upon, tha price will be reduced In such amount.

34, RE@HDBRETEH‘II:H.

Upon any terminafion of this Contract or as otherwise required by applicable law, CONTRACTOR
shall, pmnulntlnd'mptﬁf 487R, HRS, destroy all coples (paper or electronic form) of personal information received
fram the COUNTY

b. The CONTRACTOR and any subcontractors shall maintain the fles, books, and records that relate
to the Conlract including any personal information creatad or neceived by the CONTRACTOR on behalt of the
COUNTY, and any cost or pricing data. for at least three years after the date of final payment under the Contrect. The
persanal information shail continue io be confidential and shall only be disciosed as permitted or required by law. After
Ihe three year or longer relention perind ae required by lew has ended, the files, books, and records that contain
gl;ummhnfunmhmmnibeﬂemwdpumuam to chaptér 487R, HRS, er returnad to the County al the request of the

nty.

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in ectual economic practice,
cvercharges resulting from entitrust violations are in fact usually borme by the purchaser. Therefore, the CONTRACTOR
haraby assigns 1o the COUNTY any and all clalms for overcharges és to poods and materials purchased in connaction
wilh this Contract, sxcept as fo overcharges which rasuft from viclations commencing after the price is established
under this Contract and which are not passed on to the COUNTY undér an escalalion clauss,

36. PATENTED ARTICLES. The CONTRACTOR shall defend, ndemnify, and hold harmiess the COUNTY, and
is officers, empioyees, and sgents from and against all kabdity, lo=s. damage. cost and expensa, including all
stiomey’s feas, and all daims, suils, and demands arising out of or resuliing from any claims, demands, or actions by
the patent holder for infringement or other improper or unauthorized use of any patented aricle, patented procass, or
patented appliance in connection with this Contract. The CONTRACTOR shall be solely responsible for comecting or
curing to the satisfaction of the COUNTY any such infringement or Improper or unauthorized ue, Inciuding, without
limitation a. fumishing &l no cost to the COUNTY a substilute arlicle, process. or appliance acceptabls to the COUNTY,
b. paying royaities or othor required psymenis to the patent holder, c. obianing proper authorizations or relsasas, from
the patant holder, and d. fumishing such secunty 1o or making such amangements with the patent holder as may be
necessary 1o cormect or cure any such infringement or improper of unauthorized use.

. POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a
‘reisasa” of a “threatened release” of a reportable quantity of a “hazardous substance ” “poflutant,” or “contaminant’ as
those terms are defined in seclion 128D-1, HRS, the CONTRACTOR shall immediately nofify the COUNTY and all
other approprisis state, county, or federsl agances as raquired by law. The CONTRACTOR shall take all necessary
actions, including stopping work, to avoid causing, coniributing 1o, or making worse @ release of a hazardous substance,
pollutant, of contaminent, and shall promptly obey any oiders the Environmental Protection Agency ar the atale
Departmant of Health izeume in response 1o the relesse. In the svent there is an ensuing ceasa-wark period, and the
COUNTY datermines thal this Contract requires and adjustment of the tima for parfarmance. the Contract shall be
modified in writing accomingly,

CONTRACTOR further agrees 0 comply with all applicabie standards, orders or regulations issued pursuant to tha
Clean Air Act, 42 U S.C. § 7401-7671 el seq., and the Federal Water Pallution Control Act, as amended, 33 U.8.C.
£1251-1387, and will report violations to the County, Federal Emergency Management Agancy, and the regional office
of the Environmantal Protection Agency, The CONTRACTOR agrees to include these mequirements in each
subcontract

38. RECOVERED AND RECYCLED MATERIALS. To the exdent applicable 1o this contract, CONTRACTOR
agrees o comply with section 8002 of the Solid Waste Disposal Act, as amended by the Resource Congervation and
Recovery Act. Section 5002 requires CONTRACTOR to use only items, designated In guidelines of the Environmental
Protection Agency at 40 C.RR. pert 247, that contain the highest percentage of recovered materials prachcable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the esm exceeds $10,000.

a In the parformance of this contract, the CONTRACTOR shall make maxmum use of products
containing recovered materials that are EPA. designeied ilems unless the product cannct be acguired (1) Compstifively
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within &8 tmeframe prowding for compliance with ths contract parformance schedule: (Il) Meeting conlract performance
requirements; or (i) At & reescnable pnce.

b. Information about this requirement, along with the list of EPA-designale items, is available at EPA's
Comprehensive Procurement Guidelines web site, hitps.'www epa.govismm/comprehensive-procuremant -guideline-
Cpg-program.

39, ENERGY EFFICIENCY. To the extent applicable o this Cantract, CONTRACTOR agrees to comply with all
applicable mandatory standards and policies releting to energy efficiency of the State of Hawall or County.

40, CONFIDENTIALITY OF PERSONAL INFORMATION.
a. Definiionsz
*Parsonal information” means an individual's first name or first initial and last name in combination with any
one of more of the foliowing dala elements, when either name or data elemants are not encrypted:
1) Social security number;
2 Driver's icgnse number or Hawail identificaton card number, ar
3} Account number, cradit or debit card number, access code, or password that would permit
acoess {0 an ndnaduals financal informaton
Personal information does not inciude publidy available information that is lawfully made evalable to the
general public from federal, state, or local government recomds
*Technological safeguards’ means the lechnology 2nd the policy and procadure for use of the technology to
protect and controd access to personal infomation,
b Confidentiality of Material
1 All matarial given to or made avallable to the CONTRACTOR by the COUNTY by wirtue of
this Contract which is identified &s personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosed without the prior written approval of the COUNTY,
2) CONTRACTOR agrees not to retain, use, or disclose persanal information for any purpose
athar than as parmitted or requirad by this Contract
3 CONTRACTOR agrees to implement appropriate “technological safeguards” that are
acceptable o the COUNTY to reduce the risk of unauthorized access to personal information,

4) CONTRACTOR shall report fo the COUNTY In a prompt and complete mannar any security
breaches involving personal information.
5 CONTRACTOR agrees 1o mitigate, 1o the extent praclicadle, sny hammiul affect that Is

known o CONTRACTOR because of & use or disclosure of personal information by CONTRACTOR in viclation of the
requirements of this Paragraph.

&) CONTRACTOR shall complete and retain & log of all disclosures made of personal
inforraton recenved fom the COUNTY, or pasonal information created or received by CONTRACTOR on bahaif of
the COUNTY.

- Securily awareness training and confidentiality agreements.

1) CONTRACTOR certifies thal all of it employeas who will have accoss to the personal
information have complated training on security owareness lopics relalng 1o protechng personal information.

2) CONTHRACTOR certifies that confidantiality agreements have been signed by all of =
employees who will have access to the parsanal information acknowledging thet

(A) The personal information collectad, used, or mairtained by the CONTRACTOR
will be trmated as confidential;

{B) Access o the personal information will be allowed only ee necessary to perform
the Cantract, and

{C) Use of the personal information will be restricted (0 uses consatenl with the
sarvices subject to this Contract.

d. Termination for Causa. In addition to any other remedies provided for by this Contract, if the
COUNTY learns of a material broach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sola discrelion:

1) Provide an apportunity for the CONTRACTOR to cure the bieach or end the violation: or

Z) Immediatety terminates tnis Contract

41, GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well az the rights and
duties of the parties to this Contract, shall ba governad by the laws of the State of Hawed. Any ection af law or in aquity

to enfarce or interprel the provisions of this Contract shall be brought in a State court of competent jurisdichion in
Wailuku, Maui, Haweail

42, COMPLIANCE WITH LAWS. This s an acknowlsdgement that state or federal financial assistance may be

used 1o fund the contract only. The CONTRACTOR shall comply with ali federal, State, and county laws, ordinances,
codes. rules. regulations. executive orders, end agency policies, procedures, and directivas, as the same may be
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amendad from time to time, that in any way affect the CONTRACTOR'S parformance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
employees of contractors providing services or construction.

Tha state and federal govemment are not party 1o this contract and |s not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party pertaining to any matter resuliing from the contract

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

44.  ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowlsdges
and shall comply with Section 11-388, HRS

45. EBYRD ANTI-LOBEBYING AMENDMENT. f this contract Is for an eward of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for influencing or attempting 1o influsnce an officer or employese
of any faderal agancy, 8 member of Congress, officer or employee of Congress, or an employee of @ member of
Congress in connaction with cblaining any federal contract, grant or any othar award coversd by 31 U.S.C. § 1352
Included within the written deciaration shall ba the name of any registrant under the Lobbying Disciceure Act of 1995
who has mada lobbying contacts on behalf of CONTRACTOR with respact to this contract CONTRACTOR also agrees
to disclose any lobbying with non-fadaral funds that fakes place In connection with abtaining any federal award

46. EXCLUDED PARTIES LIST SYSTEM. Contractor undarstands and agrees that if Contracior is listed on the
government-wide Excluded Parties List Sysiem in the Sysiem for Award Management al www 5AM gov a3 suspended
or debarred, or has bean suspended or disbarred pursuant to Section 1030-702, HRS, Contractor cannot be awarded
this contract

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracis relyng in whole or in part on
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F R. §§200 318-200.325.

48, DRAFTING. No provision of this Contract shall be Imterpreted for or against any party on the besis that such
party was the draftaman of such provision, and no presumption of burden of proof shall arse favoring or disfavoring
any party by virtue of the authorship of any provision of this Contract

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

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such execufions may be trarsmitied to the parfies by facsimile or
slacironically and such facsimile or slacimnic execution and transmission shall have the full force and effect of an
orginal signature, All fully executed counterparts, whether original executione or facsimile or electronic executions or
a combinabon themeof shall be construed togethar and shail constilute one and the same Contract.

51, SEVERABILITY. In tha event that any provision of this Confract ks declared invalid or unenforcoable by a
courl. such imalidity or non-onforcoability shall not affect the validity or enforceabiiity of the remaming Contrect terms.

52, WAIVER. The failure of the COUNTY fo insist upon the strict compliance with any term, provision, or candiicn
of this Contract shall not consttute or be deemed 1o constitute a walver or relinguishment of the COUNTY's right to
enforce the sama In accordance with this Contract. The fact thal the COUNTY spacifically refors (0 one provision of the:
law, and does not include othar provisions shall not consfute a waiver of relinguishment of the COUNTY s rights or
the CONTRACTOR's obligations undar the law

53. ENTIRE AGREEMENT. This Coniract sets forth all of the sgreemants, conditions, understandings, promises,
warrantiss, and represantations between the COUNTY and the CONTRACTOR redative to this Contract. This Contract
supersedes ell prior agreements, conditions, understandings, promises, warmanties, end representations, which shall
have no further force or efiect There are no sgresmants, conditions, understendings, promises, warmanbes, or
reprasentations, oral or wilten, express or implied, between the COUNTY and the CONTRACTOR other than as set
forth or as efered to herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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KATHY L. KAOHU

County Clerk

JAMES G.M. KRUEGEH

Deputy County Clerk

OFFICE OF THE COUNTY CLERK
COUNTY OF MALI
200 SOUTH HIGH STREET
WAILUKL, MALIL, HAWAI 86723
wWww. malicounty . gov/county/clerk

Wl

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:

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.
Respectfully,

kg k-

KATHY L. KAOHU
County Clerk

fiym

Enclosures
cc: Director of Council Services

U=
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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 appropration or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing coniract, |.e,

Appropriation
Index _ Amount Required
9077358 CLIMATE CHANGE RESILIENCY/SUST (8132) $ 335,253.00
S03D18B . CLIMATE CHANGE RESILIENCY&SUST _ (e221) % 102,978.00
Total A $43823100 /
CONTRACT NO. € 7437  STANTEC CONSULTING SERVICES, INC.
Dated this 25 day of JUNE 2021

Time of Perfarmance:  NTP Through June 30, 2022

A - Ouspsr—

~  SCOTT K. TERUYA
(FV Director of Finance

Chimate Change, Susianebility, and Resilience:
Whole:Syslem Solutions Heal Map Index
Combinad with ALICE Dats Rasillent Maul
Housing Guide Planning, Assessment and/or
Analysis for New Renewable Fnengy Projects
for Maui County for MYR

RFP #20-21/P-143

ORDINANCE #5099 (FY2021)

FY2021 % Ub‘b

In
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CONTRACT NO. C7437
CONTRACT FOR SERVICES
Department: Office of the Mayor — Climate Change, Resiliency, and Sustainability
Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions

Heat Map Index Combined with ALICE Data
Resilient Maui Housing Guide

Planning, Assessment and/or Analysis for New Renewable Energy
Projects for Maui County

RFP No.: 20-21/P-143

Certification Requested from County: $438.231.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hercinafter referred to as the “County,” and STANTEC
CONSULTING SERVICES, INC., a New York corporation, whose mailing address is 10220 —
103 Avenue NW, Suite 400, Edmonton, Alberta TSIOK4 Canada, hereinafter referred to as the
“Contractor.” The County and the Contractor shall hereinafter be referred to collectively as the

“Parties.”

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

RECITALS:

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

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

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

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows:
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1. Scope of Work. The Contractor shall, in & proper and satisfactory manner as
determined by the County, provide all goods or services, or both, for a subset of the multiple total
projects in the County’s Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal dated May 10, 2021, and any
attachments thereto that refer to the specific subset of the multiple total projects (hereinafter,
collectively, “Contract Documents™). The Contractor agrees to undertake the following subset of
three projects in the County’s Request for Proposals number 20-21/P-143: (1) Heat Map Index
Combined with ALICE Datx; (2) Resilient Maui Houging Guide; and (3) Planning, Assessment
and/or Analysis for New Renewable Energy Projects for Maui County. The Contractor agrees to
perform the services for these three projects that the Contractor proposed in its Proposal dated May
10, 2021. The Contractor acknowledges and agrees that the scope of the Contract does not include
all of the multiple projects in the County’s Request for Proposals number 20-21/P-143. The
Contract Documents arc 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.

2Z; 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 continuc
performance through June 30, 2022, unless sooner completed, terminated, or extended in
compliance with the terms of this Contract. Where the contract work is structured into phases or
discrete work items, if the commencement of a phase or work item is triggered not by the
completion of the prior phase or work item, but by some other event not under the control of the
Contractor, the time between the completion of one phase or work item and the commencement of
the next shall not count towards the time of performance within which the Contractor agreed to

complete its performance under the Contract. The Contractor agrees to cooperate and coordinate
with the County to accurately compute and document the time of performance.

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

4. General Conditions. The Contractor shall comply with the County’s General
Conditions for Goods & Servicas Contracts (the “General Conditions™), which are attached hereto

as Exhibit A and are hereby made a part of this Contract.

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

6. [ This paragraph is intentionally left blank]

2z Conflict. In the cvent of any conflict between or among this Contract and other
documents thar are attached hereto or mcorporated herein by reference or both, the terms of this
Contract shall control first, the County's General Conditions second, other documents prepared by
the County third, and documents prepared or submitted, or both, by the Contractor last.

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

Procurement Officer
Department of Finance
County of Maui

200 South High Street
Wailukuw, Maui, Hawaii 96793

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

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

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

a The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or ai Employec has a substantial interest.
“Employee” means any nominated, appointed, or elected officer or employee of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members™). “Substantial
interest™ means an interest in a business or other undertaking which is sufficient in fact to control,
whether the interest is greater or less than fifry 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 vear and who participated while so employed in the matter with which the
Contract is directly concemed;
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c. The Contractor has not been assisted or represented by a County Council
Member or Employee for a fee or other compensation to obtain this Contract and will not be
assisted or represented by a County Council Member or Employee for a fee or other compensation
in the performance of this Contract, if the County Council Member or Employee has been involved
in the development or award of the Contract;

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

e. The Contractor understands that the Contract W which this document is
attached is voidable on behalf of the County if this Contract was entered into in violation of any
provision of Article 10 of the Revised Charter of the County of Maui (“Code of Cthics™), 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 he
recovered by the County.

11.  Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, each of which shall be deemed 1o be an original, but all of which shall constitute
one and the same instrument. The parties agree that they may utilize and shall be bound by their
electronic signatures, pursuant to Chapter 489E, Hawaii Revised Statutes,

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

[EXECUTION PAGES TO FOLLOW]

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

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

CONTRACTOR:
STANTEC CONSULTING SERVICES,
INC.
i .;-"f
By .

e - (Signature)

Mawmey & Ceonpor C{
(Print Name)

™y -
s Herincie | Ehsineer

(Title)

Date_ ¢/2f 2oz

[THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE
COUNTY OF MAUL
- (i
e, L
MAY-ANNE A. ALTEBIN
Qj Its RigtenotBmaee Deputy Director of Finance

pae__ JUN 2 8 2021

B

APPROVAL RECOMMENDED:

TYSON MW AKE v
Chief of Staff

APPROVED AS TO FOEM
AND LEGALITY:

/8/ Daniel J. Kunkel

DANIEL ], KUNKEL

Deputy Corporation Counsel
LF 2021-0818
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOQODS & SERVICES CONTRACTS

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

2 CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIEILITIES.

a. SUSPENSION AND DEBARMENT.

1) This contract i= a covered transaction for purposes of 2 C.F.A. pt. 180 and 2 C.F.R. pt. 3000,
Ag such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C.F.R. §
1B0.9895), or ite affiiates (defined at 2 C.F.R. § 180:905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

2) The CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
gubpart C and mugt Include a requiremant fo cemply wih these regulations in any lower tisr covarsd transaction it
entars inta.

3 This cerification is a material representation of fact relied upon by the County. I it is latar
determinad that the CGONTRACTOR did not comply with 2 C.F.A. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C,
in addition 1o remedies available to the County, the federal governmant may pursue available remedies, insluding but
not limited to suspension and/or debarment.

4) The CONTRACTOR shall comply with the requiremenits of 2 C.F R, pt. 180, subpart C and
# C.F.A. pt. 3000, subpart C throughout the term of this Contract, and further agrees 10 include a provision requiring
such compliance in ils lower tier covered transactions.

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

1) Overtime requirements. No CONTRACTOR or eubcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or parmit any such
labarar or machanic in any workweek in which he or she s employed on such work 1o work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less bhan ong and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweak,

2} Violation; liability for unpaid wages; liquidated damages. in the event of any violation of the
clause get forth in paragraph (1) of this eection the CONTRAGTOH and any subcontractor responsible therefor shall
be llable for the unpald wagas. In addition, such CONTRACTOR and subcontractor shall be liabls to the Uniad States,
far liquidated damages. Such bquidated damages shall be computed with respeet to each individual |aborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section,
in the sum of $10 for each calendar day on which such individual was reguired or permitied to work in excess of the
standard workweek of forty hours without payment of the overtime wages requirad by the clause set forth in paragraph
(1) of this section.

a3 Withhalding for unpald wapees and liguidated damages. County ehall upon s own action of
upon wiitten request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any monays payable on account of work parformed by the CONTRACTOR or subcaniractor under any such contract
or any other Fadersl contract with the same prime CONTRACTOR, or any olhel lederally-assisted contract subject to
the Contract Work Houre and Safety Standards Act, which Is held by the same prime CONTRACTOR, such sums as
may be determined lo be necessary io satisly any liabiities of such CONTRACTOR or subcontractor for unpaid wages
and liquidated damages es provided in the clause sat forth in paragraph (2) of this sectlon,

4) Subcontracts. The CONTRACTOR er subcontractor shall insert in any subcontracts the
clausas get forth in paragraph (1) through (4) of this section and alsc a clause requiring the subcontractors to Include
these clavses in ary lower tier subcontracts. The prime CONTRACTOR shall be responsible for comphance by any
subcontractor or lower tier subcontractor with the clauses sat forth In paragraphs (1) through (4) of this section,

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

. INDEFENDENT CONTHACTOR. In the parormance of services required under this Contract, the
CONTRACTOR is an “independent CONTRACTOR," with the authority and responsiblity to control and direct the
performarnce and detalls of the work and eervices required under this agreement; howaver, the COUNTY shall have a
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genaral right to inspect work in progress to determine whether, in the COUNTY's opinion, the services are being
parfarmad by the GONTRACTOR in compliance with this Contract. Unless otharwise provided by special condition, 1t
is understood that the COUNTY does not agres to use the CONTRACTOR exclusively, and that the CONTRACTOR
ig fres to contract to provide services to other individuals or entities while under contract with the COUNTY,

e The CONTRACTOR and the CONTRACTOR's employess and agents are not by reason of this
Corntract, egents or emplovees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employees and agents shall not be entitiad 1o claim or receive from the COUNTY any vacation, sick leave, retirament,
workers' compensation, unemploymeant insurance, or ofher benefits provided to the COUNTY smplayese,

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

g. The CONTRACTOR shall be raspansible for payment of sll applicable faderal, state, and county
texes and fees which may become dus and owing by the CONTRACTOR by reason of this Contract, including but not
limited to {i) income taxes, () mploymant related iees, assesaments, and taxes and (iil} general excise taxas, Unlass
provided otherwise by agresment batwaen the parties, the CONTRACTOR alse is responsible for cbtaining all licenses,
permits, and certificates that may be required in order to perform this Contract,

h. The CONTRACTOR shall abtain a general exgise tax llcense from the Deparment of Taxation, State
of Hawail, in accordance with Section 237-9, Hawall Revised Statutes ("HRS"), and shall comply with alf requirements
thereof. The CONTRACTOR shall obtain a tax claarance cerificate with all requirements theraof. Tha CONTRACTOR
shall obtain a 1ax clearance certificata from the Director of Texafion, State of Hawail, showing that all delinquent taxes,
it any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the
COUNTY prier fo commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements nacessary to obtain the tax clearance certificate required for final payment
under Section 108-53, HRE and Paragraph 17 of thess General Conditions,

i The CONTRACTOR Is responsible for securing all employes-related insurance coverage for the
CONTRACTOR and the CONTRACTOR s employess and agents that is or may be required by law, and for paymant
of all premiums, costs, and other Rabilities associated with securing the insurance coverage.

I. Tha CONTRAGTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawall, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawall
Administrative rules, ("HAR") that is current within skx months of the date of lssuanca.

k. The CONTRACTOR shall obtaln a certificate of good standing issued by the Depariment of
Commeree and Consumer Affairs, State of Hawaii, in accordance with section 1080-310, HAS, and section 3-122-112,
HAR, that is current within six months of the date of ssuance,

3. PERSOMNMNEL REQUIREMENTS.

1 The CONTRACTOR shall secura, at the CONTRACTOR's own expense, all personnel required to
periomn this Contract.

b, The CONTRACTOR shall ensure thal the CONTRACTOR's employees or agents are experienced
and fully qualified to engage in the activilies and perform the servioes required under this Contract, and that all
applizable licensing and operating requirements imposed or required under Fedaral, State or County law, and all
appllcable accreditation and other standards of qualtty generally accepted in the field of the activities of such smployess
and egents are complicd with and satisfied,

4, NONDISCRIMINATION. Mo person performing work under this Contract, including any suboontractor,
amployes, or agent of the CONTRACTOR, shall engage in any discimination that is prohibited by any applicabls
Federal, State. or County law.

B. CONFLICTS OF INTEREST. The CONTRACTOR represents that nelther the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any Interest, and promises that no such interest, direct or
indirect, shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR's performance
undar this Contract.

6, SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF HAME.

. Mo assignment without consent. The CONTHACTOR shall not assign or subcontract any of the
CONTRACTCR'S duties, cbligations, or interests under this Contract and no such assignment or subcontract shall be
effective unless {1) the CONTRACTOR obiaing the prior wiitlen consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation, Stale of
Hawaii, showing that all delinguent taxes, if any, levied or sccrued under Stete law egeinst the CONTRACTOR'S
essignee or subcontractor have heen pald. Additicnally, no essignment by the CONTRACTOR of the CONTRACTOR'S
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right o compensation under this Contract shall be effective unless and until the assignment is approved by the
COUNTY.

b. Recognition of & suctessor in Interast, When In the bast Interests of the COUNTY, a successor In
interast may be recognized in an assignment agreement In which Iha COUNTY, the CONTRACTOR and the assignee
of transferee (hereinafier referred to as the "Assignea”) agree

1) The Assignee assumas all of the GDNTHACTDH'S cbligations,

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

3 The CONTRACTOR shall continue fo fumish, and the Assignee shall also furnish, all
required bonds.

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

d. Reports.  All assignment contracts and amendments fo thie Contract effecting changes of
COMTRACTOR's name or novation hereunder shall be reported to the chief procuremant officer as defined In section
103D0-203(b}, HRE, within 30 daye of the date that the assignment contract or amendment becomes eftective.

. Actions affecting more than one purchesing agency. Notwithstanding the provisions of
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than ane purchasing agency
of tha COUNTY, the assignment contracts and the novation and change of name afmeandrments herein authorized shall

be processed only through the County Department of Financa

7. INDEMNIFICATION AND DEFEMSE.Excepl as provided for in Section 1030-713, HRS, the CONTRACTOR
shall defand, indemnify and hold harmiess the GOUNTY, the contracting departiment and their directors, employees
and agants from and against all lisbility, loss, demage, cosl and expense, including all attormeys' fees and costs, and
all claims, suits and demands therefor, arising out of or in connacticn with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors undar this Contract. The provisions of this
Paragraph shall remain in full force and effect notwithetanding the expiration ar early termination of this Contract for
any reason.

B. COST OF LITIGATION. In case the COUNTY shall, without any fault on fte part, be made 2 party to any
litigaticn commenced by or againet the CONTRACTOR In connaction with thie Contract, the CONTRACTOR shall pay
any cost and expansa incurred by or imposed on the COUNTY | including attomeys' fees.

9. LIGUIDATED DAMAGES. When the CONTRACTOR is given notice of delay o nonperformancs as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time specified, i Is agreed the CONTRACTOR shall
pay 1o the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set tor oure until elther
{i) the COUNTY reasonably ohbtains similar goode or services, or both, if the CONTRACTOR is terminatad for dafaulf,
or (i) untll the CONTRACTOR provides the goods or services, or both, if the CONTRACTOR Is not farminatad for
default. To the extent thal the CONTRACTOR's delay or nonperformance is excused under Subperagraph 13.4d.
(Excuse for Monperformance or Delay Performance], liquideted demages shell nol be essessable against the
CONTRACTOR. The CONTRACTOR shakl remain liable for damages caused other than by dalay, This Paragraph is
of no forea and effect unless the amount of liguidated dameages iz specified in the Contract.

10, COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligeiions the
COUNTY owes to the CONTRACTOR under this Contract, any amaunts cwad to tha COLINTY by the CONTRACTOR
undar this Contract or any other contracts, or pursuant to eny law or other cbligation owed to the COUNTY by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature, The COUNTY
will notify the GONTRACTOR in writing of any ofisst and the nature of such offset. For purposes of this Paragraph,
amounts owed o the COUNTY shall not include debis or obligations which have been bguidated, agreed to by the
COMTRACTOR, and are coversd by an instaliment payment or other safilement plan approved by the COUNTY,
provided, howevar, that the CONTRACTOR shall be enfiied to such exclusion only to tha exient that the
CONTRACTOR is currant with, and nol delinquent on, any payments or obligations owed 1o the COUNTY under such
payrment or other setilement plan.

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
administrative, contraciual, or legal remedies sot forth in these General Terms and Condiions, and HRS Section 1030-
701, et seq. which govern CONTRACTOR'® viclation or breach of confract terms and appropriate eanctions and

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

horein,

a Order 1o stop perdormance. The head of the purchasing agency may, by written order o the
CONTRACTOR at any time, and without notice 1o any surety, require the CONTRACTOR to stop all or any part of the
performance calied for by this Centract. This order shall be for @ specified peried of time not exceading slxty (60) days
aftar the order is defivered fo the CONTRACTOR, unless the parties agres to any further period. Any such arder shall
ba identified specifically as a stop performance order lssued pursuant fo fhis section. Upon recalpt of such an order,
the CONTRACTOR shall farthwith comply with it terms and take all reasonable steps to minimize the occurence of
costs allocable to the performanca cavarad by the order during the period of performance stoppage. Belore the stop
performance order expires, or within any further period to which the parties shall have agreed, the head of the
purchasing agency shall eithar:

1 Cancel the stop performance order; o
2) Terminate the performance coverad by such order as provided In the fermination for default
provigion or the termingtion for convenienoe provision of this Contract.

b. Cancediafion of expiration of the order. it a stop perormance order issusd undar this sacfion s
cancelied at any time during the perod specified in the order, or if the period of the order or eny extension themol
axpires, the CONTRACTOR shall have tha right to resuma periormance. An eppropriale adjustment shall be made in
the dellvery or perfonmance schedule o compensation, or both, and the Contract shall be modified in writing

accordingly, it

1 The stop performance order results in an increase in the ime required for, or in the
CONTRACTOR'S cost property alocable o, the performance of any part of this Contract and

)] The CONTRACTOR asseris a claim for such adjustment within thirty (30) days after the end
of the period of performancs stoppags provided that if the head of the purchasing agency decides that the facts justily
such action, any such claim asseried may be received and acted upon at any time prior to final payment under this

Coniract.
£, Termination of stopped psrformanca. If a siop periormance order I8 not cancellsd and tha
perfurmance coversd by such order Is terminated for default or convenience, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwise.
d. Adjustment of price. Any adjustment in conbract price made pursuant to this Paragraph shell be
dotormined in accordance with the price adjustiment provisions of this Contract.

13 TERMINATION FOR DEFAULT.

A. Default. If the CONTRACTOR rofusas or tails to parform any of the provisions of this Contract with
such diligence as will ensure it complation within the time specified in this Contract, or eny exiension thereof, or
otharwise fails to imely safisty the Contract provisions, or commits any other substantial breach of this Contract, the
head of the purchasing agency may nolify the CONTRACTOR in writing of the delay or non-performance and i not
cured in ten (10} days or any longer time specified in witing by the head of the purchasing agency, the head of tha
purchasing sgency may terminate the CONTRACTOR's right in proceed with the Conlract or such part of the Conrac!
us o which there has been delay or fallure to property perform. In the event of termination in whole or in part the head
of the purchasing agency may procure similar goods or services in @ mannes and upon the Wwims deemed appropriate
by the head of tha purchasing agency. The CONTRACTOR shall continue performance of the Contract 1o the extant it
is not tarminatad and shall ba fiable lor excess coets Incurred in procuring similar goods and sarvices.

b, CONTRACTOR'S duties. Notwithstanding termination of the Condract and subjsct to any direclions
from the head of the purchasing agency, the CONTRACTOR shall take timely, reasonabls, and necessary action to
pmhclind preserve property in the possassion of the CONTRACTOR in which the COUNTY has an imlerest.

Compensation. Payment for completed goods and sendces dallverad and aceapted by the COUNTY
:hlllhnmme price sat forth in the Contract. Paymant for the protection and preservation of property shall be in an
amount agread upon by the CONTRACTOR and the head of the purchasing agancy. If the partias fall to agres, tha
head of the pumhasing agency chall eat the amount subject to the CONTRACTOR's rights under chapter 3-126, HAR,
Tha COLINTY may withhold from amounts due the CONTRACTOR such sume as the haad of the purchasing agancy
deems v be necesszary to protect the COUNTY against loss because of outstanding liens or claims of former lien
holders and to raimbursa the COUNTY for the excese costs incurred by the COUNTY In procuring eimiar goods and
earvices.

d Excuse for nonperormence of delayed perdormance. Except with respect to defaulls of
sihcontraciors, fhe CONTRACTOR shall not be in default by reason of any fadure in periormance of this Contract in
accordance with its termns, if the CONTRACTOR has nofitied the head of the purchasing egency within fifteen (15) days
after the cause of the delay and the faliure ariees out of causes including acts of God; acts of the public enomy; acts of
the State and any cther govemmental body in its sovedign of contractual capacity; fires; fioode; apkdamice; quarantine
restrictions; strikes or other lebor disputes; freight ambargoes; or unususily sevare weather. il the fallure 1o perlorm is
eaused by the failure of a subcontractor to perform or to make progress, and if such failure arses out of causes similar
la those sct forth above, the CONTRACTOR shall not be deemed to be in default. uniess the goods and sarvices fo be

10
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furnished by the subconiraclor were oblainable from other sources in sulficient time 1o parmit the CONTRACTOR to
meat the requirerments of the Contract. Upon request of the CONTRACTOR, the head of the purchesing agency shall
ascertaln the facts and extent of the failure, and, If he or she determines that any fallurs to perform was occasionsd by
any one or more of the excusable causes, and that, but for the excusable causs, the CONTRACTOR'S progress and
performance wouwld have mat the tarms of the Contract, the dellvery schedule or the time of perdformancs shall be
revised accordingly, subject to the rights of the COUNTY under the clause entitled, in fixed-price contracts, *Termination
for Convenience,” and in cosi-reimbursement confracts, “Temmination.” As used in this Paragraph the ferm
*subconfractor” means subcontractor et any tier.
= Emoneous termination for default. If, after notice of termination of the CONTRACTOR's right to

procesd under this Paragraph, [t Is determined for any reason that the CONTRACTOR was not in default under this
Paragraph, or that the delay was excusable under the provisions of Subparagraph d., "Excuse for nonperformance or
delayed performance,” the rights and obligations of the parties shall be the same as f the notice of termination had
been Issued pursuant to Paragraph 14

L T Additiona! rights end remedies. The rights and remedies provided in this Paragraph are In addition
lo any other rights and remedies provided by law or under this Contract.

14. TERMINATION FOR CONVENIENCE BY THE COUNTY,

a. Termination for convenlence, The head of the purchasing apency may, when the interests of the
COUNTY so require, terminate this Condract in whole or in part, for the convenience of the COUNTY. The head of the
purchasing agency shall give writlen notice of the termination to the CONTRACTOR specilying tha part of the Cortract
terminated and when such tormination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR ehall Incur no further obligations in connection
with the terminated performance, and on fhe date(s) saf in the notice of termination the CONTRACTOR shall stop
perfermance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subgontracts as
they ralate to tha terminated performance. The CONTRACTOR shall settle the lisbilites and claims arsing out of the
termination of subcontracts and orders connected with Ihe lerminated performance subject to the County’s approval.
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
Interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must stil complete the
performance not terminated by tha notice of termination and may Incur obligations as are necossary to do so.

G Right to goods and work product. The head of e purchasing agency may require the
CONTRACTOR to transfer tithe and deliver to the COUNTY in the manner and to the extent directad by the head of the
purchasing agency.

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

2) The partially completed goods and materlals, parts, tools, dies, jigs, fixdures, plans,
drawings, information, and contract rights (hereinafler called “manufacturing material”) as tha CONTRACTOR has
specifically produced or spocially acquired for the pedormance of the terminated part of this Contract. The
CONTRACTOR shall, upon direction of the head of the purchasing agency, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY hae an interest. If the head of the purchasing agency does
not exercise this right, the CONTRACTOR shall usa CONTRACTOR's best efforts to sell such goods and manufacturing
matarials. Uss of this Paragraph in no way implies that the COUNTY has breachaed the Contract by esercise of the
termination for cormvenience provision.

d Compensation.

1) The CONTRACTOR shall submil a lermination claim specilying the amounts dus bacause
of the tarmination for convenience, togethar with cost or pricing data fo the extant raquired by subchapter 15, chapter
3-122 of lhe HAR, bearing on the claim. If the CONTRACTOR fails lo file a termination claim within one yaar from the
affective date of termination, the head of the purchasing agency may pay the CONTRACTQOR, if at all. an amourt set
in accordance with (d}(3) below,

2 The head of the purchasing agency and the CONTRACTOR may agree to a settlement
provided the CONTRACTOR has filed & termination claim suppoered by cost or pricing data submitted to the extant
respired by subchaptar 15, chaptar 3-122, HAR, and that the setflemant doas not excesd the total Contract price plus
satttement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materials under Subparagraph ¢. of this Paragraph, and the Contract price of the performance not
terminated

3 Absenl complete agreement under Subparagraph (d){2) above, the head of the purchasing
agency shall pay the CONTRACTOR the following amounts, provided payments agreed fo under Subperagraph d.2)
shall nct duplicate payments under this Subparagraph for the following:

(A Contract prices for poods or services or both accepted under the Contract:

(B Costs incurred in preparing to perform and performing the terminatad porion of
the work or parfformance plus a five per cent markup on actual direct costs on the portion of the work or pedormance,
the markup shall not include anticipatory profit or consequential damages, less amounts pald or to be paid for accepted
goods or services or both; provided, however, that if it appears thal the CONTRACTOR would have sustained a loss if

11
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the entire Contract would have compieted, no markup shali be allowed er included and the amount of compensation
shall be reduced to reflect the anficipated rate of loss;

{C) Subject 1o the prior approval of the hesd of the purchasing agency, costs of setfling
ant paying claims arising out of the tarmination of subcontracts or orders pursuant lo Subparagraph b. Subconiractors
shall be entitled o a markup of no more than 1an per cent on direct costs incuned 10 the date of termination, These
costs must not Include costs pald in accordance with Subparagraph (d}(2)(B).

{m The total sum to be peid the CONTRACTOR under this Subparagraph shall not
exooed the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manutscturing materiels under Subparagraph ¢.3) and the Contract price of parformance not terminated,

4) Costs claimed, agroad to, or astablished undar Subparagraphe .2) and d.3) above shall ba
in mccordance with Chapter 3-123, HAR.

1E CLAIMS BASED ON THE HEAD OF THE PURCHASBING AGENCY'S ACTIONS OR OMISEIONS.

a Change in scopa. Iif any action or omiesion on the part of the head of the purchasing egency (which
term Includes the designee of such person) requiing perdormance changes within the scope of the Contract constitutes
the basie for & cleim by the CONTRACTOR for additional compensation, damages or an sdension of Bme for
compiation, the CONTRACTOR shall continue with performance of the Conlract in compliance with the directions or
orcars of proper officiaks, but by 5o doing, the CONTRACTOR shall not ba deemed Ie heve prejudiced any claim for
additional compensation, damages or sxiension of time for completion, provided.

1) The CONTRACTOR shal have given written notice (0 the head of the agency:
{A) Prier 1o the commencement of the pedormance involved, H at that ime the
CONTRACTOR knows of the occurrence of such action or omission;
(B) Within thiy (30) days after tha CONTRACTOR knows of the ocourmnce of such
action or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of the performance

or
{c) Within such further ime as may be allowed by the head of the purchasing
agancy In writing.

2) This notice shall stade that the CONTRACTOR regards the act or omizelon as a mason
which may entitle the CONTRACTOR o additional compensation, damages or an extension of time. Tha head of the
purchasing agency of his or har designae, upon racalpt of such & notice, may rescind such action, remedy such
omisskon of take such other steps as may be deemed advisable in the discretion of the head of the purchasing agency
or his or her designee.

3 The notice required by Subparagraph a.1) of this Paragraph must doscribe as cloary as

st the fime, the reasons why the CONTRACTOR believes that additional compensation, damages or an
axtansion of ime may be remedies (o which the CONTRACTOR |s antitled; and

4) The CONTRACTOR must maintain and, upon reguest, make avallable to the head of the
purchasing agency within & reasonabls tima, detallad records to the extent practicable, and other documentation and
mmhhm.dumemethmmm

b. Mething herein contained, however chall excuse the CONTRACTOR from compliance with any
niles or mws preciuding any County officers and CONTRACTOR from acling in collusion or bad faith in lssuing or
perlorming change orders which are claary nol within the scope of the Contract

& Any adjustment in the price made pursuan! to this Paragraph shall be determined In accordance
with the price adjustment provisions of the Contract and these General Gonditions,

16, COBT AND EXPENSE. Any rolmbursemant dus the GONTRACTOR for per diem and wansportation
wxpenses under this Confract shall be subject to chapter 3-123 (Cost Principles). HAR, and the following guidelines:
a. Aeimbursement for alr transportafion shall be for actual cost or coach class aidare, whichever |5

less,

b. Reimbursement for ground transportation costs shal nol exceed the ectusl cost of renting an
imenmediate-sized vehlcls,

e Undess pricr written approval of the hoad of the purchasing agency is oblained, reimbursement for
subsistence aflowable allowanca (1., hotel and meals) shall not exceed the applicable dally authorizod rates for inter-
isdand or oul-of-state trave! for Counly officers end employees in the executive branch who are axcluded from collective
barmaining No ofher travel of iving sxpansa (a.g., tips, eniedainment, alcohol, ei0.) ¢hall be reimbursed by
the COUNTY, other than thoss fisms listed in Subparagraphs a. and b. of this Paragraph. Involcas shall documeant the
days of travel by including the name of the travolor, tinorary, alrfare recaipt, holel receipt, and ground transporiation
moaipts. All travel must be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office localed on the same island as the site of the sarvices fo ba
provided pursuant to this Confract are not entitied 1o per diem or transporiation expense reimbursement unless
oxpressly specified in the Conltract.
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

a. Original Invoices required. All payments under this Contract shall be made only upan submission
by the CONTRACTOR of origingf involces specitying the amount due and cerifying that services requestad under the
Contract have been performed by the CONTRACTOR according to the Contract.

b. Subject to available funds. Such payments are subject to availabilty of funds, and all payments
shall ba made in accordance with and subject o Article 9 of the County of Maui Charter.
G Payment anly for work undar contract. The COUNTY is not responsibla to pay for work performed

by GONTRACTOR or its subcontractors thal is nol in this Contract and any amendments or change orders thereto,
COMNTRACTOR must follow Paragraph 18, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work putside the orginal Contract.

d. Compensation Retainad.

1} Pursuant to §103-32.1{a), HAS, the County may retain a portion of the amount dus under
the contract to the CONTRACTOR to ensure proper performance of the contract, provided that the sum withheald shall
not exceed five percent (5%) of the amount due the CONTRACTOR and that afier fifty percent (50%) of the contract is
completed and progress Ie satisfactory, no additional sum shall be withheld; provided further that if progress is not
satisfastory, the Procurement Officar may continue to withhold as compensation retained sums not exceeding five
percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include
sums deducted and withheld separately as liquidated damages from moneys due or that may bacome due the
COMTRACTOR under the contract.

2) The Courty may enter inte an agreement with the CONTRACTOR which will allow the
CONTRACTOR to withdraw from time to tima the whale or any portion of the sum ratained under sub-paragraph (a)
upon depaositing with the County any general obligation bond ot the State or its political subdiviglons with @ market value
not less than the sum 1o be withdrawn; provided that the County may require that the 1o1al market value of such bond
be greater than the sum to be withdrawn.

e. Final payment. Final payment under this Gmﬂmc:t shall be subject to sections 103-53 and 103D-
328, HRS, which require a tax clearance from the Director of Taxatlon, State of Hawail, and the Intemal Revenue
Service, U.S. Depariment of Treasury, showing that all delinquent taxes, if any, leviad or accrued under state law and
the Intemal Revenue Code of 1886, as amended, against the CONTRACTOR have bean paid, Further, in aceordance
with section 2-122-112, HAR, CONTRACTOR shall provide a cerificate affirming that the CONTRACTOR has
remained in compliance with all epplicable laws as required by this section.

14, FEDERAL OR STATE FUNDS. If this Contract Is payablas In whale or In part from federal or state of Hawaii
("State”) funds, CONTRACTOR agrees fhat, as to the portion of the compensation under this Contract to be payable
from federal or State funds, the CONTRACTOR shall be paid only from such funds received from the federal or State
govemmaent, and shall not be paid from any other funds. Failure of the County to receive anficipated fedaral or State
funds shall not be coneidered a breach by the County or an excuse for ronperformance by the CONTRACTOR.

14. CONTRACT MODIFICATICNS.

a8 Modification in wriling; no verbal modification. At any time, and without notice to any surety, the
head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate
adjustments, may make modifications within the general scope of this Contract to include any cne ar mare of the

foilowing:
1) Drawings, designs, or specifications, for the goods to be fumished or services to be

perfarmed;
2} Methoed of shipment or packing;
3) Place of delivery;
4) Dasscription of servicos to be parformed;
5] Tima of perfarmance {. e., hours of the day, days of the week, ate.):
8) Place of performance of the services; or
) Other provisions of the contract accomplished by mutual action of the parties 1o the
contract.
h. Ne varbal modification. No verbal madification, alteration, amendment, change or extension of eny
term, provision or condition of this Contract shall be pemmitied or acknowledged.
c. Adjustment of price or time for performance. If any modification increasse or decraases the

CONTRACTOR'S cost of, or the tima required for, performance of any part of the work under this Gontract, an
adjustment shall be made and this Contrect modified in writing accordingly. Any adjustmant in price made pursuant o
this clause shall be determined, where applicable, in actordance with the price adjustment clausa of this Contract or

as neqotiated.

d. Claim barred after final paymant. Mo claim by the CONTRACTOR for an adjustment hereunder
shall ba allowed If the clalm is not recaived by the head of the purchasing agency prior to final payment undar this
Contrast.
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a Other claims not bamred. In the absence of a written modification to the Contract, nothing in this
cisuse shall be deemed 1o restrict the CONTRACTOR'S right fo pursue & claim under this Contract of lor a brasch of

comtract.

f. Professional Services Contract. If this is a professional services contracl awarded pursuant to
Section 1030-304, HRS, any modification, sfieration, 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 oant (10%) or more of tha initial Contract price must recelve the prior approval of the County Director of Finance.

o Tax clearance, The COUNTY may, of its discretion, require the CONTRACTOR to submit to the
COUNTY, priar lo the COUNTY's approval of any modification, alteration, amendment, change or axtension of any
farm, provision or condition of the Contract, a tax claarance from the Director of Taxation, State of Hawali, showing that
all dtunqumttmu.Hmw,lwbadurmmdugnirMhﬂuﬂTﬁmmﬁmmnm

h. Sole source agreamants, Amendmants to sole source agreements thal would change the original
scope of the agreement, or increass ths original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual rencwal of a sole source agresment for sarvicas shall not be
submitted a&s an amendment.

20. CHANGE CRDERS. A change order lg & wrilten order signed by the head of the purchasing agency
directing the CONTRACTOR to make changes which the “changes dause” ﬂmﬁeﬂhﬂwmmmaﬂg
purchasing agency to omer without the consent of the CONTRACTOR.
a Changes Clause Generally. By written order, at any tims, and without notice fo any sursly, the

head of tha purchasing agency may, unilalerally, order of tha CONTRACTOR:

1) Changes in the work within the scope of the Gontract; 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 ima for performance. [f any change order Increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this Contract, an
adjustmant shall be made and the Contract modified In writing accordingly. Any adjustment in cantract price made
pursuant fo this clause shall be detarmined, where applicable, In accordance with the price adjusiment provislon of this
Contract. Failure of the parties to agres to an adjustment in contract price shall be resclved in accordance with
Subparagreph a.5) of Paragraph 21 on Price Adjustmant, Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from procesding with the Contraet a5 changed, provided that the head of the purchasing
sgency, within fourtsen days afier the changed work commences, makes the provisional adjustmants in time as the
head of the purchasing agency deems reasonable, The right of the CONTRACTOR ko dispute the cortract price or tima
required for parfarmance or both shall nol be walved by its performing the work, provided however, that it follows the
written notice requirements for disputes and claims sstablished by the Conlract.

c. Time period for claim. Except as may be provided othorwise by saction 1030D-601(b), HRS, the
CONTRACTOR must file a writien claim disputing the conlract price or ime provided in 2 change order within ten days
aher raceipt of a writtan change order, unléss such petiod for filing s extendad by the haad of the purchasing agency
hm;hwm' for filing & tmely written claim cannot be walved and shell be a condiion precedent to the
agsertion of 2 claim.

1) Clalm barred after fnal payment. No claim by the CONTRACTOR for an adjustment
hereunder shaf be allowed if the claim is nol recelved by the head of the purchasing agency prior to final payment

under this Contract.
2) Orher claims not bamed. In the absance of such & change order, nothing In this clause

shall be daemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract of for breach of contract.

. PRICE ADJUSTMENT.
B. Price adjustment. Any adjusiment in the Contract price pursuant to a provision In this Contract shall

be made in one or mora of the lollowing ways:,
1) By agreamanrt on a fbad price adjusiment boiore commencement of the perinent
porformance;

2 By unit prdose specified in the Comtract or subsequently agrood upon befors
cormmancemeant of the pertinant periormance;

3 By the costs aftributable to the events or siluetions covered by the provision, plus
sppropriale profit of fee, all as spaciisd in the Contract or subsequently agreed upon bafors commaencament of the
pertinent periormance;

4 n such other manner as the parties may muluslly agree upon before commencement of
tha perinent performance; or

B} In the absance of agreement botween tha parties, tha adusimant shall be made pursuant
l:‘FDSD-Eﬁ‘I{b}tS].

Submission of cost or pricing data. The CONTRACTOR shall be required to submit cost or pricing
mhmpmmmmhmmdwmﬁ chapter 3-122, HAR. A fully axecuted change
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order or other document parmitting billing for the adjustment in price under any melhod listed in Subparagraph (a)(1)
through (a)(4) of this Paragraph shall be issusd within fen days after agreement on the method of adjustmant.

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

23 CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract Is 2 cost-reimbursement contract,
the following provisions shall apphy:
a. The head of the purchasing agency may at any time by written crdar, and without nofice 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) Tima of perfarmance (i.e., lowrs of the day, days of the wesk, elc.)
3) Place of performance of sorvices;
4] Drawings, designs, or specifications whan the supplies to ba furmished are to be specially
manufactured for the COUNTY In accordanca with the drawings, designs, or specifications;
5) Mathod of shipment or packing of supplies; or
g) Place ol delivery.
b. if any change causcs an increase or decrease in the estimated cost of, or the time reguired for

performance of, any part of the performance under thie Contract, whathar or not changed by the order, or otherwise
affects any other torme and conditions of thie Contract, the haad of the purchasing agency shall make an equitable
adjustment in the 1) estimated cost, delivar or completion schedule, or both; 2) amount of any fixed fee; and 3) other
affected terms and shall modify the Contract accordingly.

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

d. Falure to agree to any adjustment shall ba a dispute under the provision on Dispute harein.
Howeaver, nothing In this pravigion shall excuse the CONTRACTOR from proceeding with the Contrect as changed.
8. MNaotwithstanding the terms end condilions of Subparagraphs a. and b. of thiz Paragraph, the

estimated cost of this Contract and, i this Contract ls Incrementally funded, the funds aliotted for the performance of
this Contract, shall not be increased or consldered to be Increased except by specific written modification of the Contract
indicating the new contract estimated cost and, if the conlract is incrementally funded, the new amount aliotted to the
contract.

24, PROMPT PAYMENT OF S3UBCONTRACTORS.

a Generally. Any monay pald to a CONTRACTOR shall be disbursad to subconiractors within ten
days aftar racaipt of the money in accordance with the terms of the subcontract, provided that the subcontractor has
met all the erms and conditions of the subconlract and there are no bona fide disputes on which the procurement
agency has withheld payment.

b. Final payment. Upon final payment to the CONTRACTOR, full payment to the subcontractor,
Inchuding retamapge, shall be made within tan days after receipt of the money, provided that there are no bona fide
disputes over the subcontractor's performance under the subcontract,

£ Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penalty
of one and ong-half per cent per month upon cutstanding amounts due that were not imely paid by the responsible
party undasr tha following condifions. Whare a subcontractor has provided evidence to the CONTRACTOR of
salistactorily completing all work under their subcontract and has provided a properdy documented final payment
raquest ag descrinad in Subparagraph d. of this Parapraph, and:

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

2) The following has cocurred;

{A) A period of ninety days after the day on which the last of the labor was done or
parformed and the last of the materal was fumished or supplisd has elapsed without writtan notice of a claim given to
COMTAACTOR and the surely, as provided for in section 1030-324, HRS; and

(B The subcontractor has provided to the CONTRACTOR, an accepiable release
of retainage bond, executed by a surefy company authorized to do businass in the State, In an amount of not more
then two times the amount being retained or withheld by the CONTRACTOR, any other bond acceptable to the
CONTRACTOR; or any other form of mutually accepiable collateral, then, all sums retained or withhaid from &
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subcentractor and otherwise tue 1o the subcontractor for salisfaclory performance under the subcontract shall be paid
by the procurement officer to tha CONTRACTOR and subsequently, upon receipt from the procurement officer, by the
CONTRAGTOR fo the subcontracior within the applicable time periods specified in Bubparagraph b, of thie Paragraph
and seclion 103-10, HAS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
COMTRACTOR was the responsible party. If 8 CONTRACTOR has violated Subparagraph b. three or move timas
within two years of the first violation, the CONTRACTOR shall be referred by the procurement officer to the
CONTRACTOR's license board for appropriate action, induding action under section 444-17(14), HRS.

d. A properly documented final paymant request from a subcontractor, as required by Subparagraph

., Ehaf includa:

1) Substantiation of the amounts requested;

2 & certification by the subcontractor, 1o the best of the subcontractor's knowledge and
belief, that:

{A) The amounts requested zre only for performance In accordance with the
specifcations, terms, and conditions of the subcontract;

1] The subcontractor hes made peyments due to its subcontractors and suppliers
from previcus payments receivad under the subcontract and will meke timely paymenis from the proceeds of the
payment covered by the cedification, in accordance with their subcontract agreements and the requirements of this
section; and

(C) The payment request doss not include any amount that the subcontractor
Intands to withhiold or retain from 2 subcontractor or supplier in accordance with the terms and conditions of their
subcontract; and

3 The submission of documentation confirming that all other terms and conditions required
under the subeontract agreement have bean fully satisfed.
The procurement officer shall return any final payment raquast that is defactive to the CONTRACTOR within seven
days after recalpt, with a statement idantifying the defect.

8. This section shall nol be construed to impair the right of @ CONTRACTOR or a subcontractor at
any tier o negotizie and to include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be met before the subcontractor shall be entitled to repsive final payment under
Subperagraph ¢. of this Paragraph; provided that any such payments withheld shall be withheld by the procurement
officer.

25, ACCEPTANCE OF GDODS AND SERVICES. The COUNTY shall accept goods and senices or give
CONTRACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or inspection. Mo
inspection, lest, delay or faflure 1o Inspect or test, or failure 10 discover any defact or other noneonformance with the
specifications, shall relieve CONTRACTOR of any obligations undar this Contract or impair &ny rights or remadias of
the COLINTY.

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall fimely epart on the
status of end of fife (EOL) hardware that has been procured for the purchased or leased product. EOL hardware
includes the following: electronle companentsipleca parts and mechanical hardware, CONTRHACTOR shall provida
advanced notification In writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability of
paris, or procassas that could effect the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspaction, acceplance, testing, facllity relocation, or introduction of a new manufacturer, CONTRACTOR
shall notify the COUNTY of any pending or contemplated future actlon to discontinue aricles purchasaed or replacemeant
perts for the adicles purchased pursuant 1o this Contract and ehall work with the COUNTY fo determina the need
stockpile any parts for the likely life of the product and offer those parts to the COUNTY prior to the actual
discontinuance. CONTRACTOR shall extend opporunities 1o the COUNTY to place last time buys of such articles with
delivaries not to excasd twalve manths alter tha last time buy date.

27. CONFIDENTIALITY OF MATERIAL.
& Al materdal given 1o or made available to the CONTRACTOR by virtue of thie Contract, which is

identified as proprietary or confidential Information, will be safeguarded by the CONTHRACTOR and shall not be
disclosed ta any individual or organization without the prior writien approval of the COUNTY.
b. All infornation, data, or other material providad by the CONTRACTOR to the COUNTY is subject

to the Liniform Information Practices Act, chapter 92F, HRE,

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The
CONTRACTOR shall not refar to the COUNTY or sny 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 1o tha servicas ar goods, or koth, providad undar this
Contract, in any of the CONTRAGTCR's brochures, advertisements, or other publicily of the CONTRACTOR without
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the explich written consant of the COUNTY . All media cortacts with the CONTRACTOR about the subject matier of
this Contract shall be refered to the head of the purchasing agency.

The CONTHACTOR shall not use federal, state, or County ssal(s), logos, crests, or repreductions of flags or
likenesses of any agency official without specific pre-approval In writing.

28, OWNERSHIP RIGHTS AND GOPYRIGHT. The COUNTY shall have complete ownership of all material,
both finished and unfinished, which iz developed, prepared, assemibled or conceived by the CONTRACTOR pursuant
to this Condract and all such material shall be considered "works for hire.” All such materials shall be delivered to the
COUNTY upaon expiration or termination of this Contract. The COUNTY. in lts sole discretion, shall have the exclusive
right v copyright any product, concept, or material developed, preparad, aseembled or conceived by the
CONTRACTOR pursuant to this Contract,

30. INSURANCE. During the temm of this Contract, CONTRACTOR shall maintain at ail times or causs to be
meintained general and professional liabifity insurance coverage for CONTRACTOR and its employees rendering
services to the COUNTY under this Contract. The Insuranca policles shall be issued by a company or companies
authorzed to do business in Hawall and approved by the GOUNTY, with combined single limits of not lass than ONE
MILLION DOLLARS ($1,000,000) per occurrence end TWO MILLION DOLLARS (82,000,000) in the aggregste for
Contracts with a fotal 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 mare, or such greater amount as may be required
from tme to time by the COUNTY. CONTRACTOR shall also carry workers' compensation insurance for
CONTRACTOR'S employees in fhe amounts requirad by applicable law. CONTRACTOR shall provide COUNTY not
less than thirty (30) days' notice prior o any cancellation or materlal change or reduction in coverage. No such material
change ar reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional
insured on &l policies, with the exception of professional lebility and workers' compensation policies. Prior to the
commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of Insurance. Thereafter,
prior to the expiration of each policy period, the insuranca carriers for CONTRACTOR ehall provide the COLINTY with
cortificates of Insurance vidancing the foregoing coveraps and provisions. The COUNTY resarvas the right to raquast
and racelve a cerdified 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 remedles for such breach andfor immadiate tarmination of this Coniract.

31. LIENS AND WARRANTIES.
g. Liens. All products provided under this Contract shall be free of all lzns and encumbrances,
b. Warantiss for products and ssrvices. In the event this Conlract is for the provision of products

{goods or equipment), CONTRACTOR warrants that it has all rights, fitle and interest in and to all products sold, leasad
or licansad to the COUNTY. CONTHACTOR elsc warants thai the products shali substantially coniormn to all
descriptions, specifications, statements of work and representations set forth in the Contract, schedules, publications
of CONTRACTOH 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 senvices required with promptness, diligence and in
aceordance with prevaling standards In the industry to'the reasonable satisfaction of the COUNTY. The Warranty
pariod shall commence after Acceptance, as defined In this Contract. Any specific warranty periods shall be as set forth
In the proposale, schedules, orders or Special Conditions pertaining to thiz Gontract but in any event such warranty
period shall not be less than one (1) year.

32, ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at
raaconable timas and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontrector, or prospéative subtontractor which are related to:

A, The cost or pricing data.
k. Subcontracts, other than these related 1o a fim fixec-price Contract.
. Tha following access to racords requirements additionally apply to any Contract funded in whaole

or in part by the state or federal govamment: .

1) The CONTRACTOR agrees to provide the County, State of Hawail, Fedsral Emergancy
Management Agency or ather federal agency, the Comptroller General of the United States, or any of their authorized
representatives access to any books, documenis, papers, and records of the CONTRACTOR which are directly
perinent to this contract for the pumposes of making audis, examinations, excenpts, and transcriptions.

2) The CONTRACTOR sgrees to permit any of the foregoing paries to reproduce by any
means whatsoaver or to copy excarpts and transcriptions as reasonably neadad.

3 The CONTRACTOR agrees to provide access to construction or other work sites pertaining
1o the work being completed under the contract,

33 COST OR PRICING DATA.
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a, Cosl or pricing data must be submitted to the head of the purchasing agency and fimely certified as
accurate for contracts over $100.000 unless the contract is for a multiple -term or as otherwise specified by the head of
the purchasing agency. ;

b. if certified cost or pricing data are subsaquantly found to have been inaccurate, incomplets, o
noncurrant & of the date stated in the cartificats, the County is entitled to an adjustmant of the contract price, including
profit or fee, to exclude any significant sum by which the price, including profit or fee, wes increased becauss of the
defective data. i iz presumed that overstated cost or pricing data Increased the contract price in the amount of the
defect plus related overhead and profit or fee. Tharefore, unless there 15 a clear indication that the defective dats was
not used or relied upon, the price will be reduced In such amount.

34. RECORDS RETENTION.

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

b. The CONTRACTOR and any subsontractors shall maintain the files, books, and records that relate
to tho Contract, including any personal information created or recelved by tha CONTRACTOR on behalf of the
COUNTY, and any cost or pricing data, for at least three yesrs after the date of final payment under the Contract. The
parsonal infarmation shall continue to be confidential and shell only be disclosed as permitted or required by law. After
the three yeer or longer relention period as required by law has ended, the Rles, books, and records that contain
perzonal information shall be destroyed pursuant to chapter 487R, HRS, or retumed to the County at the request of the
County.

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

36, PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold harmless the COUNTY, and
ite officers, employees, and agenls from and against &ll lability, loss, damage, cost, and expense, ncluding all
attorney’s fees, and all claims, sults, and demands arising out of or resuftting from any claime, demands, or actions by
the patent holder for infringement or other improper or unauthorized usae of any patented article, patentad process, or
patanted appliance in connection with this Contract. The CONTRACTOR shall be sclely responsible for correcting or
curing to the satisfaction of the COUNTY any such infringerment or improper or unauthorized us, including, without
{imitation a. furnishing &l no cost to the COUNTY a substitute aricle, process, or appliancs acceplable to the COUNTY;
b. paying royalties or other required payments to the patent holder; ¢. abtaining propar authorzations or releases from
the patent holder; and d. fumishing such securlty to or making such arrangemants with the patent holder as may be
necessary to corract or cure any such infringement or improper or unauthorized vse.

37. POLLUTION CONTROL. If during the performance of this Coniraci, thea CONTRACTOR encounters a
‘release” of a “threatened release” of a reportable quantity of a “hazardous substance,” “paliutart” or "contaminant” as
those terms ane defined in section 1280-1, HRS, tha CONTRACTOR shall immediately notify the COUNTY and all
other appropriste skate, county, or federal agancies as required by law. The CONTRACTOR shall take sll necessary
actions, Including stopping work, to avoid causing, contributing to, or making worse a relcase of a hazardous substance,
pollutant, or confaminent, and shall promptly obey any orders the Environmental Protection Agency or the state
Department of Health issues in response 1o the release. |n the event there is an ansuing cease-work poriod, and the
COUNTY determinas that this Contrast renquires and adjustment of the time for performance, the Coniract shall ba
medified in wriling accordingly.

CONTRACTOH further agrees to comply with all applicable standarde, ordere or reguiations Issusd pursuant to the
Clean Alr Act, 42 U.S.C. § 7401-TETI et saq., and the Federal Waler Pollution Contrel Act, as amended, 33 U.5.C.
£1251-1387, and will repont violetions 1o the County, Federal Emergenay Management Agency, and the regional office
of the Emnvironmental Protection Agency. The CONTHACTOR agress to include these requirements in each
subcontract.

as, RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTCR
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Acl. Section 8002 recuires CONTRACTOR to use only ftems, designatad in guidelines of the Environmental
Protection Agency at 40 C.RR. part 247, that contain the highest perceniage of recovered materials practicable,
congletent with maintaining a satistactory level of competition, where the purchase price of the ltem exceeds $10,000.

a In the performance of this coniracl, the CONTRACTOR shall make maximum use of products
containing recovered materals that are EPA- designated itleme unlags the product cannot be acquired () Compatitively
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within a timeframe providing for compliance with the cortract perfarmance schedule; (i) Meeting contract performance
requirements; of (i} Al & reasonable price.

b. Information ebout this requirement, along with the list ot EPA-designais items, is avallable at EPA's
Comprehensive Procurement Guidelines web site, hitps://www.epa govwsmm/comprehensive-procuremant-guldsline-

Cpg-program.

386, EMERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all
applicable mandatory standards end policies relating to energy efficiency of the State of Hawall or County.

40, CONFIDENTIALITY OF PERSOMAL INFORMATION.

a. Definltions.

*Parscnal Information” means an mdividual's first name or first initial and 128t name in combination with any
one or mare of the following data elements, when either name or data slements ars not encrypted:

1) Social security number;

2) Driver's Bcense number or Hawail identification card number; or

3 Account numbar, credit ar debit card number, access code, or pessword that would permit
access to an individual's financial information.

Personal information does not include publicly avallable information that s lawfully made available to the
general public from fedaral, state, of local govemmant racords,

*Technological safeguards” means the technology and the policy and procedure for use of the tachnolagy to
protect and control access to parsonal intormation.

b Confidentiality of Material,

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

2) CONTRACTOR agrees nol 1o retain, use, or disclose personal information for any purpose
other than as permittad ar required by this Gontract,

3) CONTRACTOR agrees Lo implament appropriate “technological safeguards” that are
acceptable to the COUNTY Lo reduce the risk of unauthorized access 10 personal information.

4) CONTRACTOR shall report to the COLUNTY in a prompt and complete manner any sacurity
breachas involving parsonal infarmation.

5) CONTRACTOR agrees lo mitigate, to the extent practicable, any hamnful eflect that i=
known to CONTRACTOR because of a use or disclosure of personal information by CONTRACTOR in violation of the
requiremants of thic Paragraph.

) CONTRACTOR shall complete and refain & log of all disclosures made of personal
informaticn received from the COUNTY, or personal Information created or received by CONTRACTOR on behalf of
the COUNTY.

. Becurity awarenass training and confidantiakty agreements.

1) CONTRACTOR certifias that all of its employees who will have access to the parsonal
information have complated training on securty awareness lopics relating to protecting personal information.

2) CONTRACTOR certifies that confidentiality agreements heve been signed by all of its
ampioyess who will have sccess 1o Ihe personal information acknowledging that

{A) The personal informalion collected, used, or mainiained by the CONTRACTOR
will be treated as confidential;
(B) Access to the personal information will be allowed only as necessary to perorm

the Contract, and
) Use of the personal information will be restrictod fo uses consistent with the
services subject to this Contract.

d. Temmination for Cause. In addition o any other remedies provided for by this Contract, it the
COUNTY leams of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
ite sole discretion:

1} Provide an cpportunity for the CONTRACTOR to cure the breach or end the violation; or
2) Immediately terminate this Contract,

41 GOVERNING LAW. The validity of this Contract and any of Its terms or provisions, as well as the rights and
duties of the parties {o this Contract, shall be govemed by the laws of the State of Hawall. Any action at law or in equity
to enforoe o interpret the provisions of this Contract shall be brought in a State cout of competent jurisdiction in
Walluku, Maui, Hawaii.

42, COMPLIANCE WITH LAWS. This is an acknowledgement thel state or federal financial assistance may be

usad to fund the contract only. The CONTRACTOR shall comply with all federal, Stale, and county laws, ordinances,
codes, ules, reguiations, executive orders, and agenty policies, procadures, and direttives, as the same may be
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amended {rom time to time, that in any way affect the CONTRACTOR'S performance of this Contract. This specifically
Includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working eonditions of
amployees of cantraciors providing services or construction.

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

43, CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the evant of a conflict
hetwaan the General Condifions and the procurémant rules in the HAR, the procurement rules in effect on the date this
Contract became effective shall contrel and are hereby incorporated by reference.

44, ELECTION-RELATED CONTRIBUTIONS BY COUNTY GONTRACTORE. CONTRACTOR acknowladgeas
and shall comply with Section 11-355, HRE.

45, BYRD ANTILOBBYING AMEMDMENT. If this contract is for an award of §100,000 or mare, CONTRACTOR
shall file a written declaration with the County cedibying that CONTRACTOR has not and will not use federally
appropriated funds to pay any person or organization for infuancing or atternpting to influence an officer or employae
of any federal apency, a8 member of Congress, officer or employee of Congress, of an employee of & member of
Congress in connection with obtalning any federal contract, grant or any other award covered by 31 U.S.C. § 1352,
Includad within the written declaration shall be the name of any registrant under the Lobbying Disclosure Aot of 1965
whe hag made lobbying contacts on behalf of CONTRACTOR with respect to this contract, CONTRACTOR also agrees
lo disclose any lobbylng with non-federal funds that takee place in connection with obizining any federal award.

46, EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on the
ment-wide Excluded Parties Lisl System in the System for Award Management at www. SAM.gov as suspended
or debarred, or has been suspended or disbarred pursuant to Section 1030-702, HRS, Contractor cannot be awarded

this confract,

47, FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or in part on
Fadsral Emergency Management Agency Public Assistance Program shall comply with 2 C.F R. §5§200.318-200.326.

48, DRAFTING, Mo provision of this Contract shall ba interpreted for or ageinst sy parly on lhe bagis that such
party was the draftsman of such provision, and nc prasumption of burden of proaf shall arise favoring or disfavering
any party by virtue of the authorship of any provision of this Contract,

49, CAPTIONS. The captions contained herain are usad solaly for convenience end shall not ba deamad to
define or limil the provisions of this Agrearment.

50, COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmilted to the parties by facsimile or
electronically and such facsimile or electronic exsoution and transmisslon shall have the full force and effect of an
oniginal signature. All fully executed counterparte, whether original executions or facsimile or slsctronic exscutions or
& combination theraof shall ba construad fogether and shall constitute one and the same Confracl.

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

52, WAIVER. The failure of the COUNTY to insist upon the strict complianca with any term, provigion, or condition
of this Contract shall not constitute or be deemad to constitute a walver or relinguishment of the COUNTY's right to
enforcs the same in accondance with this Contract, The fact that the COUNTY specifically refere to one provision of the
taw, snd does not include other provisions ghall not constifute a waiver or relinguishment of the COUNTY's rights or
the CONTRACTOR's obligations under the law.

63, ENTIRE AGREEMENT. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the COUNTY and the CONTRACTOR relative to this Contract. This Contract
supersodes all prior agresments, conditions, understandings, promises, wamanties, and representations, which shall
have no further force or effect. There are no agreements, conditions, understandings, promises, warrantles, or
representations, oral or wiitten, express or implied, betwesn the COUNTY and the CONTRACTOR cther than as st
torth or es referred to henein,

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES 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 | 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
Climate Adaptation (Resilience) Climate Mitigation (GHG Reduction)

Resilience Plan Climate Action Plan

Joint Climate Action and Resilience Plan
(Lotus)

v

Data Gathering, Analysis, and Visualization
Tools for Climate Action and Resilience (Map Collective)

Resilient Maui Housing Guide
(Stantec)

Development of a Community Resilience Hub Network
(American Microgrid) 41

Level 2 Public EV Charging Network
(OATI)

Heat Map Index (fire/heat island)
Combined with ALICE Data (Stantec)

Planning/Assessment New Renewable
t Energy Projects for Maui County (Stantec)

County Wide Vulnerability Assessment

Energy Savings Performance Contracting
(Geos)

Project Facilitation (EEI)




Related to | Related to Related to Cn Related to Data | Related to Related to Related to Related to Related to
Resilience | Climate Wide Vulner. bitI‘i’t Visualization & | Heat Map Resilient Renewable Resilience Hub L2 Public EV | Related to
Plan Action Plan Asse:snren(: (aGeosv) Analysis Index Housing Guide | Energy Planning | Network (American | Charging ESPC (EEI)
RFP # RFP Title Contractor Scope of Work (Lotus) (Lotus) (Map-Collective) | (Stantec) (Stantec) (Stantec) Microgrid) (OATI)
Climate Change, Sustainability, and . . .
20-21/P-143 ! ! G Institut Countywide Vul bility A t
/ Resilience: Whole-System Solutions eos Institute ountywide Vulnerability Assessmen X X X X X X
20-21/P-144 County of Maui J.o.mt Climate Action Lotus Joint Climate Action and Resilience Plan X X X X X X X X
and Resilience Plan
~Assessing and Analyzing County Carbon Emissions
Climate Change, Sustainability, and X ~Creation of Data Gathering, Analysis and
20-21/P-143 Resilience: Whole-System Solutions Map Collective Visualization Tools for the County of Maui’s Joint X X X X X X X X X
Climate Action and Resilience Plan
20-21/p-143 | Climate Change, Sustainability, and Stantec Heat Map Index Combined with ALICE Data X X X X X
Resilience: Whole-System Solutions
20-21/P-144 Clerl1late Change, Sustainability, .and Stantec Resilient Maui Housing Guide X X X X X X X
Resilience: Whole-System Solutions
20-21/P-145 Cllmlate Change, Sustainability, ‘and Stantec Planning, Assessment a|i1d/or Analvs|§ for New . X X X X M X
Resilience: Whole-System Solutions Renewable Energy Projects for Maui County
20-21/P-143 Clln.w.ate Change, Sustainability, .and American Mlcrogrld Development of a Community Resilience Hub X M M X X « « X
Resilience: Whole-System Solutions Solutions Network
19-20/p-116 | Electric Vehicle Supply Equipment OATI Level 2 Public EV Charging Network M X X X X X X
(ESVE) and Associated Services
Project Facilitators for Energy Savings
19-20/P-146 Performance Contracting (ESPC) EEI ESPC Project Facilitation to Bring on ESCO and M&V X X X X X X
Project

x = related

X = strongly related






