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CONTRACT CERTIFICATION 

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

Appropriation 
Index Title 

9031198 "~ RENEWABLE ENERGY PROGRAMS 

CONTRACT NO. C 7619 J JOHNSON CONTROLS, INC. / 

Date: 4 day of MAY 2022 
Time of Performance: 180 Calendar Days from NTP 7 

Investment Grade Audit (IGA) ConstraYt for / 

Energy Savings Performance Contract with 

Countywide Facilities for MYR 

RFP #21-22/ESPC J 

No, Federal funds are not being used. 

ORDINANCE N0.5217 (FY2022) 

FY 2022 

jh 

~~~{ u 5 zozz'f'd 

Amount Required 

(6132) / $150,000.00/ 

SCOTT K. TE YA 
Director of Finance 

.. l 

Submitted by Acting Budget Director (BFED-21(22)) 
Received at BFED meeting on 05/29/2024
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MICHAEL P. VICTORINO 
Mayor 

SCOTT K. TERUYA 
Director 

MAY -ANNE A. ALIBIN 
Deputy Director 

DEPARTMENT OF FINANCE 
COUNTY OF MAUl 

200 S. HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 

Johnson Controls, Inc. 
550 Paiea Street 
Honolulu, HI 96819 

www.mauicountv.gov 

May 6, 2022 

RE: CONTRACT FOR THE INVESTMENT GRADE AUDIT (IGA) CONTRACT FOR 
ENERGY SAVING PERFORMANCE CONTRACT WITH COUNTYWIDE 
FACILITIES FOR THE OFFICE OF THE MAYOR 
RFP NO. 21-22/ESPC 
CONTRACT NO. C7619 

Dear Johnson Controls, Inc.: 

Enclosed is a copy of the fully executed contract for your file. You will be receiving your 
official notice to proceed on the project from the Chief of Staff of the Office of the Mayor 
or his designated representative. 

SKT:dda 
Enclosure 

Sincerely, 

cW\CJ(~'~ 
~Scott K. Teruya 

Director of Finance 

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



Department: 

Proiect Tide: 

RFPNo.: 

CONTRACT NO. C7619 

CONTRACT FOR PROFESSIONAL SERVICES 

Office ofthe Mayor- Climate Change, Resiliency. and Sustainability 

Investment Grade Audit (JGA) Contract for Energy Saving Performance 
Contract with Countywide Facilities 

21-22/ESPC 

Certification Re!JUested from County: $150,000.00 

This CONTRACT is made and entered into by and between the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose business address is 200 South High Street, 
Wailuku, Maui. Hawaii 96793, hereinafter referred to as the "County", and JOHNSON 
CONTROLS, INC., a Hawaii corporation. whose mailing address is 550 Paiea Street, Honolulu, 
Hawaii 96819, 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 MauL 

WHEREAS, the County desires to retain and engage the Contractor to provide the goods 
or services, or both, as those terms arc defined in Section 1 03D-l 04, Hawaii Revised Statutes 
("HRS"), as described in this Contract and its attachments, Contract Documents, 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 1030-104, 
Hawaii Revised Statutes {"HRS)'), and Section 3-122-1, Hawaii Administrative Rules C'HAR"); 
and 

WHEREAS, the County desires to evaluate and identify for implementation energy 
efficiency retrofitting through an energy performance contract. as that term is defined in Section 
36-41, HRS, 

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

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

1. Scope of Work, The Contractor shall, in a proper and satisfactory manner as 
determined by the County, provide all goods or services, or both, in accordance with County's 
Request for Proposals identified above, and any attachments thereto, and Contractor's Proposal 
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CONTRACT NO. C7619 

dated December 17, 202 t, and any attachments thereto (the "Proposal") (collectively, "Contract 
Documents"). Contract Documents are on file in the office of the Director of Finance of the County 
of Maui, and are incorporated herein by reference and hereby made a part of this Contract. 

2. Time. of Performance. The Contractor shall commence performance under this 
Contract upon issuance of the Notice to Proceed, and shall continue performance for a period of 
180 calendar days therefrom, 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 ofthe 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. 

To allow for timely completion of the Services, the County will provide Contractor, and 
consultants of the Contractor, with necessary access to electric/gas/water utility bills, as built­
drawings, facility asset identification information, and physical site access for on-site evaluations. 
Contractor will provide the County with written Requests for Infonnation and County wili use all 
reasonable efforts to respond in a timely manner. The County and Contractor acknowledge that 
approximately 600 electrical utility accounts have been identified by the County and that while all 
utility accounts are to be analyzed by Contractor, due to the limited days for completion, specific 
facility analysis is not required for accounts that in aggregate constitute less than 1 percent of 
annual County consumption for each utility on each island unless required by another provision of 
this Contract. 

This Contract may be extended up to an additional 60 calendar days, upon mutual 
agreement in writing. It is understood that to exercise any such extension option, the parties will 
execute an Amendment to the Contract. 

3. Compensation and Pavment Schedule. The County shall have no payment 
obligations at the time of the execution of this Contract but acknowledges that ifthe County and 
the Contractor execute an Energy Perfonnance Contract, as defined by Section 36-41, HRS, 
("EPC''), no payment shall be due for the services and costs incurred under this Contract. This 
Contract shall automatically terminate upon ex~ution of an EPC by the County and the 
Contractor. The provisions for compensation for the services rendered and costs incurred under 
this Contract shall be incorporated into the EPC; provided such costs and expenses shaH not exceed 
the contract amount as specified above. Notwithstanding the foregoing, costs in excess of this 
Contract amount for Investment Grade Audit services that, in the sole discretion of the County, 
are deemed reasonable and in accordance with the SPO Vendor List RFP-08-022-SW -Energy 
Savings Performance Contracting Services may, after revievv and written acceptance by the 
County, be included in the EPC, however, in no event shall this Contract amount exceed $150,000. 

Should the Contractor determine any time during the lnvestment Grade Audit that savings 
cannot be attained to meet the County's terms as set forth in this Contract, the Investment Grade 
Audit will be terminated by written notice of the Contractor to the County. )n this event, this 
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CONTRACT NO. C7619 

Contract shall be tenninated and the County shall have no obligation to pay, in whole or in part, 
the amount specified. In this event, the County shall return to the Contractor all information and 
data generated by the Contractor under the audit. 

Should the recommendations contained in the Investment Grade Audit meet or exceed the 
county's objectives and all contract requirements and the County, for any reason, does not proceed 
with the implementation phase, then the Contractor sba11 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 an taxes. In this event, the 
County will pay Contractor in accordance with the fee schedule set forth in the Contract 
Documents. Payments shan be made month iy in arrears. subject to the receipt of an original invoice 
by the Officer-in-Charge no later than on the fifth (5th) day of each month for services rendered 
during the previous calendar month. The original invoice shall specify the amount due, cerrjfy 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 1 7 of the General Conditions. 

Contractor agrees that the recommendations included in the Investment Grade Audit will 
comply with Section 36.-41, HRS, and the Contract Document<>. If, in the sole discretion of the 
County. the Investment Grade Audit does not comply with Section 36~41. HRS, the County can 
(1) terminate this agreement without cost or penalty, or (2) renegotiate this Contract with the 
Contractor, or (3) begin negotiations with another party that can perform the same or similar 
services. 

4. General Conditions. The Contractor shall comply with the General Conditions of 
this Contract (the "General Conditions"). which are attached hereto and are hereby made a part of 
this Contract. 

5. Other Terms and Conditions. Any Special Conditions are attached hereto and made 
a part of this Contract. In the event of any inconsistencies or conflict between the General 
Conditions and the Special Conditions, the Special Conditions shall control. Any general, 
miscellaneous, or other tenns, conditions, or provisions that are found in any of the Contractor's 
proposals for this Contract or in any sub~contmctor'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 Gencml Conditions, and such terms, conditions, or provisions are 
consistent with the County's General Conditions. 

6. [This paragraph is intentionally left blank] 

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

8. ~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: 
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CONTRACT NO; C7619 

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

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

a. Contractor is not a County Council Member or an Employee or a business 
in which a County Council Member or an Employee has a substantial interest. "Employee'' means 
any nominated, appointed, or elected officer or employee of the County, including members of 
boards, commissions, and committees, and employees under contractto the County, but exc1uding 
members of the County Council ("County Council Members"). "Substantial interest" means an 
interest in a business or other undertaking which is sufficient in fact to control, whether the interest 
is greater or less than fifty per cent (50%); 

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

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

d. Contral-1:0r 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 ofthe County Council, a County Council Member, and participated while 
an Employee or a County Council Member on matters related to this Contract; and 

e. Contractor understands that the Contract to which this document is attached 
is voidable on behalf of the County if this Contract was entered into in violation of any provision 
of Article 10 of the Revised Charter of the County of Maui ("Code of Ethics"), including the 
provisions which are the sourc.e 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" 

4 



CONTRACT NO. C7619 

11. Countemart;§ . .!fld Electronic Si!:mature~, This Contract may be executed in two or 
more c-Ounterparts, each of which shaH be deemed to be an original, but all of which shaJ! 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] 

[1lJE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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CONTRACT NO. C76l9 

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: 

JOHNSON CONTROLS, INC. 

Russell Garcia 
(Print Name) 

Its Area General Manager Hawaii 
('J'itle) 

Date April 27, 2022 

[THE REMAINDER OF THIS PAGE 1S JNTENTIONALL Y LEFT BLANK] 
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CONTRACT NO. C76l9 

COUNTY EXECUTION PAGE 

COUNTY OF MA UI: 

APPROVAL RECOMMENDED: 

APPROVED AS TO FORM 
AND LEGALITY: 

~/J_NC 
KEOLA R WHITTAKER 
Deputy Corporation Counsel 
1.1'2022-0485 
2022-()4..!1 C7619Primary,docx 
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CONTRACT NO. C7619 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR PRO~i'ESSIONAL SERVICES CONTRAC1'S 

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

2. CONTRACTOR STATUS AND RESPONSIBlLJTIES, INCLUDlNG TAX RESPONSIBILITIES. 
a. SUSPENSION AND DEBARMENT. 

I) This contract is a covered transaction for purposes of2 C.F .R. pt 180 and 2 C.F.R. 
pt. 3000. As such, the CONTRACTOR is required to verifY that none of the CONTRACTOR. its principals (defined 
at 2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.P.R. § 180.9411) 
or disqualified (defined at 2 C.F.R. § 180.935). 

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

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

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

b. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT. 
I) Overtime requirements. No CONTRACTOR or subcontractor contracting for any 

part of the contract work which may require or involve the employment of laborers or mechanics shall require or 
permit any such laborer or mechanic in any workweek in which he or she is employed on such work to work in excess 
of forty hours in such workweek unless such laborer or mechanic receives compensation at a rate not less than one 
and one-halftimes the basic rate of pay for all hours worked in excess offorty hours in such workweek. 

2) Violation; liability for unpaid wages; liquidated damages. In the event of any 
violation of the clause set forth in paragraph (!)of this section the CONTRACTOR and any subcontractor responsible 
therefor shall be Hable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to 
the United States, for liquidated damages. Such liquidated damages sMII 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 fur each calendar day on v.ilich such individual was required or permitted to work in 
excess of the standard workweek of forty hours without payment ofthe overtime wages required by the clause set 
forth in paragraph (I) of this section. 

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

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

FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR 
lilrk·nc.,cvlet1ut•~ that 31 U.S.C Chap. 38 Remedies for False Claims and ::>taterr1enis} to the 

actions ~X>rtaining to this contract. 
d. INDEPENDENT CONTRi\CTOR. ln the t!J\f!lnr"'"""''"' under this Contract, the 

respo11sillility to control and direct the 
$IDT't><"tt\etil• hi,We•vnr the COUNTY shall have a 

CONTRACTOR is an 

general right to 
performed by the 

m the services are 
with this Contract Unless otherwise nnrvlrt!~Cl 

it is understood !hat the COUNTY 
CONTRACTOR is free to contract to 
COUNTY 

does not agree to use the and that the 
services to other individuals or entitles while under contract with the 

e. The CONTRACTOR and the CONTRACTOR's and agents are not by reason of this 
Contract, agents or employees of the COtNTY for any purpose, and the and the CONTRACTOR's 
i>mnlr•v .. ,e~ and agents shall not be entitled to claim or receive from the COUNTY any sick 

unernp!oyment or other benefits to the COUNTY 
f. The CONTRACTOR shall he 

CONTRACTOR'S performance under this Co!Umct 1he CONTRACTOH intentionally, '""''"' .. u' 
km)winf!!V assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and to any mtt'""''"'>~ 

to this Contract, for all caused by the CONTR1\CTOR, or the COl'.lTRACTOR'S 
&mnlr•v"''"" or agents in the c<~urse of their emrllovment 

g. The CONTRACTOR federal, state, and county 
taxes and fees which may become due and by the CONTRACTOR by reason of this but 
not limited to (i) income taxes, (ii) employment related assessments, and taxes and (iii) excise ta.xes, 
Unless provided otherwise agreement between the the CONTRACTOR also is respom:nhlc for 
all and that may be in order to perform this C'AJntract. 

h. The CONTRACTOR shaH obtain a excise tax license from the Department 
State of Hawaii, in accordance with Section Hawaii Revised Statutes and shall 
requirements thereof. The CONTR...~CTOR shaH obtain a tax clearance certificate with all reauir•~m~mts 
CONTRACTOR shaH obtain a tax clearance certificate from the Director of Taxation, State showing that 
all taxes, if any, levied or accrued under State law the CONTRACTOR have been paid and submit 
the same to the COUNTY prior to any under this Contract. The CONTRACTOR shall also 
be solely responsible for all nect:ssary to obtain the !ax clearance certificate for final 
payment under Section 103-53, HRS and Paragraph 17 of these General Comliti<m:t 

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

j. The CONTRACTOR shall obtain a certificate issued the Department of Labor 
and Industrial State ofHawaii, in accordance with scctkm J 030·3 and sections 3·112-112, Hawaii 
Administrative rules, (''HAR") that is current within six months of the date ofissuance. 

k. The CONTRACTOR shu!! obtain a certificate of good standing issued 
Commerce and Commmer Affairs, State of HawaiL in accordance with section HJ3D-3 
I HAR, that is current within six months of the date oflssuance. 

3. PERSONNEL REQlHREMENTS. 

the Department of 
and section 3-122· 

<L The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all required to 
perfum1 this Contract 

b. The CONTRACTOR shall ensure thai the CONTRACTOR's or agents are ''""'"n'"'"'"n 
and fully qualified to engage in the activities and the services required under this Contract, 
applicable licensing and operating under State or law, and all 
applicable accreditation and other standards of in the field of the of such 

and agents are complied with and 

4. NONDISCFUMINATION. No person '"'rtnnm 

"""""m"'"'· or agent of the CONTRACTOR, 
State, or C<nmty law. 

work under this including any sutJcontr;~ct\)r 
any discrimination thar is prohibited by any applicable 



CONTRACT NO. C7619 

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 ru.xjuired, that would or might conflict in any manner or degree with the CONTRACTOR's 
performance under this Contract. 

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

CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract shall be 
effective unless (l) the CONTRACTOR obtains the prior written consent of the COUNTY and {2) the 
CONTRACTOR'S assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of 
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or accrued under State Jaw against the 
CONTRACTOR'S assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of 
the CONTRACTOR'S right to compensation under this Contract shall be effective unless and until the assignment is 
approved by the COUNTY. 

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

1} The Assignee assumes all of the CONTRACTOR'S obligations; 
2} The CONTRACTOR remains liable for all obligations under this Contract but 

waives all rights under this Contract as against the COUNfY; and 
3} The CONTRACTOR shall continue to furnish, and the Assignee shall also 

furnish, all required bonds. 
c. Change of name. When the CONTRACTOR asks to change the name under which it holds this 

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

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

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

7. INDEMNIFICATION AND DEFENSE. Except as provided for in Section 103D-713, HRS, the 
CO~'TRACTOR shall defend, indemnifY and hold harmless the COUNTY, the contracting department and their 
directors, employees and agents from and against all liability, loss, damage, cost and expense, including all attorneys' 
fees and costs, and all claims, suits and demands therefor, arising out of or in connection with any acts or omissions 
of the CONTRACTOR or the CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. 
The provisions of this Paragraph shall remain in full force and effect notwithstanding the expiration or early 
termination of1his Contract for any reason. 

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

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice ofdelay·or nonperformance as 
specified in Paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the 
CONTRACTOR shall pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the 
date set for cure until either (i) the COUNTY reasonably obtains similar goods or services, or both, if the 
CONTRACTOR is terminated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, if 
the CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR's delay or nonperformance 
is excused under Subparagraph l3.d. (Excuse for Nonperformance or Delay Performance), liquidated damages shall 
not be assessable against the CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other 
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CONTRACT NO. C7619 

than by delay. This Paragraph is of no force and effect unless the amount of liquidated damages is specified in the 
Contract. 

10. COUNTY'S RIGHT OF OFFSET. The COlJ"NTY may offset against any monies or other obligations the 
COUNTY owes to the CONTRACTOR tmder 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 CO'I\TTRACTOR in writing of any offset and the nature of such offset For 
purposes of this Paragraph, amounts owed to the COUNTY shall not include debts or obligations which have been 
liquidated, agreed to by the CONTRACTOR, and are covered by an installment payment or other settlement plan 
approved by the COUNTY, provided, however, that the CONTRACTOR shall be entitled to such exclusion only to 
the extent that the CONTRACTOR is current with, and not delinquent on, any payments or obligations owed to the 
COUNTY under such payment or other settlement plan, 

J 1. ADMINISTRATIVE. CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to he bound 
by the administrative, contractual, or legal remedies set forth in these General Terms and Conditions, and HRS Section 
1030-701, et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions 
and penalties. 

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

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

l ) f'Aincel the stop performance order; or 
2) Terminate the performance covered by such order as provided in the termination for default 

provision or the termination for convenience provision of this Contract. 
b. Cancellation or expiration of the order. If a stop performance order issued under this section is 

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

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

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

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

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

13. TERI\UNATION FOR DEFAULT. 
a. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this Contract 

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

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

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

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

e. Erroneous termination fur default. If, after notice oftermination of the CONTRACTOR's right to 
proceed under this Paragraph, i1 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 ofthe parties shall be the same as if the notice of termination had 
been issued pursuant to Paragraph 14. 

f. Additional rights and remedies. 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. TERl\UNATIONFORCONVENIENCE BYTHECOUNTY. 
a. Termination for convenience. The head of the purchasing agency may, when the interests of the 

COUl\l'fY so require, terminate this Contract in whole or in part, for the convenience of the COUNTY. The head of 
the purchasing agency shall give written notice of the termination to the CONTRACTOR specifying the part of the 
Contract terminated and when such termination becomes effective. 

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in 
connection with the terminate.d performance, and on the datc(s) set in the notice of termination the CONTRACTOR 
shall stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and 
subcontracts as they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and claims 
arising out of the termination of subcontracts and orders connected with the terminated performance subject to the 
County's approvaL The head of the purchasing agency may direct the CONTRACTOR to assign the 
CONTRACTOR'S right, title, and interest under terminated orders or subcontracts to the COUNTY. The 
CONTRACTOR must still complete the performance not terminated by the notice of termination and may incur 
obligations as are necessary to do so 
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c. Right to goods and work product. Right to goods and work product The head of the purchasing 
agency may require the CONTRACTOR to transfer title and deliver to the COUNTY in the manner and to the extent 
directed by the bead ofthe purchasing agency: 

1) Any completed goods or work product or both; and 
2) The partially completed goods and materials, part.'>, tools, dies, jigs, fixtures, plans, 

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

d. Compensation. 
1) The CONTRACTOR shall submit a termination claim specifying the amounts due because 

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

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

3) Absent complete agreement under Subparagraph (dX2) above, the head of !he purchasing 
agency shall pay the CONTRACTOR the following amounts, provided payments agreed to under Subparagraph d.2) 
shalt not duplicate payments under this Subparagraph fur the following: 

(A) Contract prices for goods <>r services or both accepted under the Contract; 
(B) Costs incurred in preparing to perform and performing the terminated portion of 

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

(C) Subject to the prior approval of the head of the purchasing agency, costs of settling 
and paying claims arising out of the termination of subcontracts or orders pursuant to Subparagraph b. Subcontractors 
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These 
costs must n<>t include costs paid in accordance with Subparagraph (d)(3)(BJ; 

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

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

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

a. Change in scope. Ifany action or omission on the part ofthe head ofthe purchasing agency (which 
term includes the designee of such person) requiring performance changes within the soope ofthe Contract constitutes 
the basis for a clalm by the CONTRACTOR for additional compensation, damages or an extension of time for 
completion, the COl\'TRACTOR 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: 

l) The CONTRACTOR shall have given written notice to the head of the purchasing agency: 
(A) Prior to the commencement of the performance involved, if at that time the 

CONTRACTOR knows of the occurrence of such action or omission; 
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(B) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such 
action or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of tl1e 
performance; or 

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

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

3) The notice required by Subparagraph aJ) of this Paragraph must describe as dearly as 
practicable, at the time, the reasons \Vhy the CONTRACTOR believes that additional compensation, damages or an 
extension of time may be remedies to v.nich the CONTRACTOR is entitled; and 

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

b. Nothing herein contained, howev-er shall excuse the CONTRACTOR from compliance with any 
rules or Jaws 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 C.ontract. 

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

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

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

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

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

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

17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Original invoices required. Ail payments under this Contract shall be made only upoo submission 

by the CONTRACTOR of original invoices specifying the amount due and certifying that services requested under 
the Contract have been performed by the CONTRACTOR according to the Contract 

b. Subject to available funds. Such payments are subject to availability of funds, and all payments shall 
be made in accordance with and subject to Article 9 of the County ofMaui Charter. 

c. Payment only for work under contract. The COUNTY is not responsible to pay fur Ml'k performed 
by CONTRACTOR or its subcontractors that is nut in this Contract and any amendments or change orders thereto. 
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have 
proper authorization before performing work outside the original Contract. 

d. Compensation retained. 
1) Pursuant to §i03-32.1(a), HRS, the County may retain a portion of the an10unt due under 

the contract to the CONTRACTOR to ensure proper perfOrmance of the contract, provided that the sum withheld shall 
not exceed five percent (5%) of the amount due the CONTRACTOR and that after fifty percent (50'%) of the contract 
is completed and progress is satisfactory, no additional sum shall be withheld; provided further that if progress is not 
satisfactory, the Procurement Officer may continue to withhold as compensation retained sums not exceeding five 
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percent (5%) of the amount due the CONTRACTOR; provided further that the compensation retained shall not include 
sums deducted and withheld separately as liquidated damages from moneys due or that may become due the 
CONTRACTOR under the contract. 

2) The County may enter into an agreement with the COJ\11RACTOR which will allow the 
CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub~paragraph (a) 
upon depositing with the County any general obligation bond of the State or it'> political subdivisions with a market 
value not less than the sum to be withdrawn; provided that the County may require that the total market value of such 
bond be greater than the sum to be withdrawn. 

e. Final payment. Final payment under this Contract shall be subject to sections l 03-53 and 1 03D-328. 
HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Internal Revenue Service, 
U.S. Department of Treasury, showing that all delinquent taxes, if any, kvied or accroed under state law and the 
fntemal Revenue Code ofl986, as amended, against the CONTRACTOR have been paid. Further, in accordance with 
section 3~ 122-112, HAR, CONTRACTOR shall provide a certificate aftirming that the CONTRACTOR has remained 
in compliance with all applicable Jaws as required by this section 

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

19. CONTRACT MODIFICATIONS. 
a. Modification in writing; no verbal modification. At any time, and without notice to any surety, the 

head of the purchasing agency, subject to mutual agreement of the parties to the Contract in writing and all appropriate 
adjustments, may make modifications within the general scope of this Contract to include any one or more of the 
following: 

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

2) Method of shipment or packing; 
J) Place of delivery; 
4) Description of services to be performed; 
5) Time ofperfonmmce (i.e. hours ofthe day, days ofthe week, etc.); 
6) Place of performan.ce of the services; or 
7) Other provisions of the contract accomplished by mutual action of the parties to the 

contract. 
b. No verbal modification. No verbal modification, alteration, amendment, change or extension of any 

term, provision or condition of this Contract shall be permitted or acknowledged. 
c. Adjustment of price or time for performance. If any modification increases or decreases the 

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

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

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

f. Professional Services ('A:)ntract. If this is a professional services contract awarded pursuant to 
Section 103D-304, HRS, any modification, alteration, amendment. change or extension of any term, provision or 
extension ofthis Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten 
per cent (I 0%) or more of the initial Contract price must receive the prior approval ofthe County Director of Finance. 

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

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

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the head 
ofthe purchasing agency may, unilaterally, order ofthe CONTRACTOR: 

l} Changes in the work within the scope ofthe Contract; and 
2} Changes in the time of performance of the Contract that do not alter the scnpe of the 

contract work. 
b. Adjustments of price or time for performance. If any change order increases or decreases the 

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

c. Time period for claim. Except as may be provided otherwise by section 103D-5(H{b), HRS, the 
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten 
days after receipt of a written change order, unless such period for filing is extended by the head of the purchasing 
agency in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition 
precedent to the assertion of a claim. 

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

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

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

be made in one or more of the following ways: 
I) By agreement on a fixed price adjustment before commencement of the pertinent 

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

commencement of the pertinent performance; 
3) By the costs attributable to the events or situations covered by the provision, plus 

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

4) In such other manner as the parties may mutually agree upon before commencement of the 
pertinent perfom1ance; or 

5) Tn the absence of agreement between the parties, the adjustment shaH be made pursuant to 
103D~SOl(b)(5), HRS. · 

b. Submission of cost or pricing data. The CONTRACTOR shaH be required to submit cost or pricing 
data for any price adjustment subject to the provisions of subchapter 1 5, chapter 3-122, HAR. A fully executed change 
order or other document permitting billing for the adjustment in price under any method listed in Subparagraph (a)( I) 
through (a){4) of this Paragraph shall be issued within ten days after agreement on the method ofadjustment. 

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

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

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

1) Description of performance; 
2) Time of performance (i.e., hours of the day, days of the week, etc.); 
3) Place of performance of services; 
4) Drawings, designs, or specifications when the supplies to be furnished are to be specially 

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

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

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

d. Failure to agree to any adjustment shall be a dispute under the provision on Dispute herein. 
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as changed 

e. Notwithstanding the terms and conditions of Subparagraphs a. and b. of this Paragraph, the 
estimated cost of this Contract and, if this Contract is incrementally funded, the funds allotted for the performance of 
this Contract, shall not be increased or considered to be increased except by specific written modification of the 
Contract indicating the new contract estimated cost and, if the contract is incrementally funded, the new amount 
allotted to the contract. 

24. PROMPT PAYMENT OF SUBCONTRACTORS. 
a. Generally. Any money paid to a CONTRACTOR shaH be disbursed to subcontractors within ten 

days after receipt of the money in accordance with the terms of the subcontract; provided that the subcontractor has 
met all the terms and conditions of the subcontract and there are no bona tide disputes on which the procurement 
agency bas withheld payment. 

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

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

I) Has provided to the CONTRACTOR an acceptable performance and payment bond for the 
project executed by a surety company authorized to do business in the State, as provided in section l 03·32.1, HRS; or 

2) The following bas occurred: 
(A) A period of ninety days after the day on which the last of the labor was done or 

performed and the last of the material was furnished or supplied has elapsed without written notice of a claim given 
to CONTRACTOR and the surety, as provided for in section l 03D·324, HRS; and 

(B} The subcontractor has provided to the CONTRACTOR. an acceptable release of 
retainage ~nd, executed by a surety company authorized to do business in the State, in an amount of not more than 
two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the 
CONTRACTOR; or any other form of mutually acceptable collateral, then, all sums retained or withheld from a 
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid 
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer, by 
the CONTRACTOR to the subcontractor within the applicable time periods specified in Subparagraph b. of this 
Paragraph and section I 03-10, .HRS. The penalty may he withheld from future payment due to the CONTRACTOR, 
if the CONTRACTOR was the responsible party. Ifa CONTRACTOR has violated Subparagraph b. three or more 
times within two years ofthe first violation, the CONTRACTOR shall be referred by the procurement officer to the 
CONTRACTOR's license board for appropriate action, inc! uding action under section 444· I 7( 14), HRS. 

d. A properly documented final payment request from a subcontractor, as required by Subparagraph 
c., shall include: 

I) Substantiation of the anmunts 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 perforruance in accordance with the 

specifications, terrus, and conditions of the subcontract; 
(B) The subcontractor has made payments due to its subcontractors and suppliers from 

previous payments received under the subcontract and will make timely payments :from the proceeds ofthe payment 
covered by the certification, in accordance with their subcontract agreements and the requirements ofthis 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 confirruing that all other terms and conditions required 
under the subcontract agreement have been fully satisfied. 

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

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

26. OBSOLETE PARTS/LONG TER.:\1: PARTS A VAILABILlTY. CONTRACTOR shall timely report on 
the status of end of life (EOL) hardware that has been procured for the purchased or leased product. EOL hardware 
includes the following: electronic components/piece parts and mechanical hardware. CONTRACTOR shall provide 
advanced notification in writing to the Officer-in-Charge of any changes to tooling, facilities, materials, availability 
of parts, or processes that could affect the contracted product. This includes but is not limited to fabrication, assembly, 
handling, inspection, acceptance, testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR 
shall notify the COUNTY of any pending or contemplated future action to discontinue articles purchased or 
replacement parts for the articles purchased pursuant to this Contract and shall work with the COUNTY to deterruine 
the need to stockpile any parts for the likely life ofthe product and offer those parts to the COUNTY prior to the actual 
discontinuance. CONTRACTOR shall extend opportunities to the COlJNTY to place last time buys of such articles 
with deliveries not to exceed twelve months after the last time buy date. 

27. CONFIDENTIALITY OF MATERIAL. 
a. All material given to or made available to the CONTRACTOR by virtue of this Contract, which is 

identified as proprietary or confidential information, will be safeguarded by the CONTRACTOR and shall noi be 
disclosed to any individual or organization without the prior written approval of the COUNTY. 

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

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The 
CONTRACTOR shall not refe.r to the COlJNTY 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 
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members or directors of any County board or commission, or to the services or goods, or both, provided under this 
Contract, in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR 
without the explicit written consent of the COUNTY. All media contacts with the CONTRACTOR about the subject 
matt~'T of this Contract shall be referred to the head of the purchasing agency. 

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

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete 0\1<1lership of all 
material, both finished and unfinished, which is developed, prepared, assembled or conceived by the CONTRACTOR 
pursuant to this Contract and an such material shall be considered "works for hire." AU such materials shall be 
delivered to the COUNTY upon expiration or termination of this Contract. The COUNTY, in its sole discretion, shall 
have the exclusive right to copyright any product, concept, or material developed, prepared, assembled or conceived 
by the CONTRACTOR pursuant to this Contract. 

30, INSURANCE. During the term ofthis Contract, CONTRACTOR shall maintain at all times or cause to he 
maintained general and professional liability insurance coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Contract. The insurance policies shall be issued by a company or companies 
authorized to do business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE 
MILLJON DOLLARS ($1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate 
for Contracts with a total certified amount of$1 ,000,000 or less, and THREE MILLION DOLLARS ($3,000,000) in 
the aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be 
required from time to time by the COUNTY. CONTRACTOR shall also carry workers' compensation insurance for 
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY 
not less than thirty (30) days' notice prior to any cancellation or material change or reduction in coverage, No such 
material change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an 
additional insured on all policies, with the exception of professional liability and workers' compensation policies. 
Prior to the commencement of this Contract, CONTRACTOR shall provide the COUNTY with a certificate of 
insurance. Thereafter, prior to the expiration of each policy period, the insurance carriers for CONTRACTOR shall 
provide the COUNTY with certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY 
reserves the right to request and receive a certified copy of the policies. Failure to maintain the necessacy insurance in 
accordance with the provisions set forth herein shall constitute a material breach of this Contract and the COUNTY 
shall thereaf\er have the options of pursuing remedies for such breach and/or immediate termination of this Contract. 

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

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

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

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

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

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

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

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

33. COST OR PRICING DATA. 
a. Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as 

accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head 
of the purchasing agency. 

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

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

shall, pursuant to chapter 487R, HRS, destroy all copies (paper or electronic form) of personal information received 
from the COUNTY. 

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

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

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

37. POLLUTION CONTROL. !f during the performance of this Contract, the CONTRACTOR encounters a 
"release" or a "threatened release" of a reportable quantity of a "hazardous substance," "pollutant," or "contaminant" 
as those terms are defined in section l28D~l, HRS, the CONTRACTOR shall immediateJy notify the COUNTY and 
all other appropriate state, county, or federal agencies as required by law. The CONTRACTOR shall take all necessary 
actions, including stopping work, to avoid causing, contributing to, or making worse a release of a hazardous 
substance, pollutant, or contaminant, and shall promptly obey any orders the Environmental Protection Agency or the 
state Department of Health issues in response to the release. In the event there is an ensuing cease-work period, and 
the COUNTY determines that this Contract requires and adjustment of the time for performance, the Contract shall 
be modified in writing accordingly. 
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CONTR.<\CTOR further agrees to comply with a!! applicable standards, orders or regulations issued pursuant to the 
Clean Air Act, 42 O.S.C. § 7401·7671 ct seq., and the Federal Water Pollution Control Act, as amended, 33 O.S.C. 
§1251-1:387, and will report violations to the County, Federal Emergency Management Agency, and the regional 
office of the Environmental Protection Agency. The CONTRACTOR agrees to include these requirements in each 
subcontract. 

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

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

b. lnfurmation about this requirement, along with the list ofEPA-designate items, is available at EPA's 
Comprehensive Procurement Guidelines web site, https:/lwww.epa.gov/smm/comprehensive~procurement-guide!ine­
cpg~program. 

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

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions. 
"Personal information" means an individual's first name or first initial and last name in combination with 

any one or more of the following data elements, when either name or data elements are not encrypted: 
l ) Social security number; 
2) Driver's license number or Hawaii identification card number; or 
3) Account number, credit or debit card number, access code, or password that would permit 

access to an individual's financial information. 
Personal information does not include publicly available information that is lawfully made available to the 

general public from federal, state, or local government records. 
"Technological safeguards" means the technology and the policy and procedure for use ofthe technology to 

protect and control access to personal information. 
b. Confidentiality of Material. 

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

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

3) COJ\l!RACTOR agrees to implement appropriate "technological safeguards" that are 
acceptable to the COUNTY to reduce the risk of unauthorized access to personal information. 

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

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

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

c. Security awareness training and confidentiality agreements. 
1} CONTRACTOR certifies that all of its employees who will have access to the pcrwnal 

information have completed training on security awareness topics relating to protecting personal infOrmation. 
2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its 

employees who will have access to the personal information acknowledging that: 
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(A) 
will be treated as confidential; 

(B) 
the Contract; and 

(C) 
services subject to this Contract. 
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The personal information collected, used, or maintained by the CONTRACTOR 

Access to the personal Information will be allowed only as necessary to perform 

Use of the personal information will be restricted to uses consistent with the 

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

I) 
2) 

Provide an opportunity for the CONTRACTOR to cure the breach or end the violation; or 
Immediately terminate this Contract. 

41. GOVER>'lJNG LAW. The validity of this Con !fact and any ofits terms or provisions, as well as the rights 
and duties of the parties to this Contract, shall be governed by the laws ofthe State of Hawaii. Any action at law or in 
equity to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdiction 
in Wailuku, Maui, Hawaii. 

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

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

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMEJ\'T RlJLES. In the event of 
a conflict between the General Conditions and the procurement rules in the HAR, the procurement rules in effect on 
the date this Contract became effective shall control and are hereby incorporated by reference. 

44. ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR 
aclmowledgcs and shall comply with Section ll-3:55, HRS. 

45. BYRD ANTM..OBBYING AMENDMENT. If this contract is for an award of $HIO,OOO or more, 
COt-.'TRACTOR shall file a written declaration with the County certifying that CONTRACTOR has not and will not 
use federally appropriated funds to pay any person or organization for influencing or attempting to influence an officer 
or employee of any federal agency, a member of Congress, officer or employee of Congress, or an employee of a 
member of Congress in connection with obtaining any federal contract, grant or any other award covered by 31 U.S.C. 
§ 1352. Included within the written declaration shall be the name of any registrant under the Lobbying Disclosure Act 
of 199:5 who has made lobbying contacts on behalf of CONTRACTOR with respect to this contract CONTRACTOR 
also agrees to disclose any lobbying with non-federal funds that takes place in connection wltb obtaining any federal 
award, 

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed on 
the government-wide Excluded Parties List System in the System for Award Management at www.SAM.gov as 
suspended or debarred, or has been suspended or disbarred pursuant to Section i 030-702, HRS, Contractor cannot be 
awardtxl this contract 

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

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

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

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

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

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

[END OF GENERAL CONDITIONS FOR PROFESSIONAL SERVICES] 
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AMENDMENT TO CONTRACT CERTIFICATION 

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

Appropriation 
Index Title Amount Required 

903119B / j RENEWABLE ENERGY PROGRAMS (6132) / $0.00 /j 

C 7619 I JOHNSON CONTROLS, INC. 

Amendment No. 
I 

--'--- Dated: 

Dated this 29 day of SEPTEMBER 2022 

Extension of Contract to: Additional 60 Calendar Days / 

Original Amount 
Prior Amends/CO 
This Amendment 
Total contract 

Time extension only 

Investment Grade Audit (IGA) Contract for 
Energy Savings Performance Contract with I 
Countywide Facilities for MYR 
RFP #21-22/ESPC 
No, Federal funds not being used. 

FY 2023 

$ 150,000.00 
$0.00 
$0.00 

$ 150,000.00 c:vu.. aim~ 
SCOTT K. TERUYA 

~ Director of Finance 

J 



MICHAEL P. VICTORINO 
Mayor 

SCOTT K. TERUYA 
Director 

MAY-ANNE A. ALIBIN 
Deputy Director 

Johnson Controls, Inc. 

DEPARTMENT OF FINANCE 
COUNTY OF MAUl 

200 S. HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 

www.mauicounty.gov 

September 29, 2022 

5757 North Green Bay Avenue 
Milwaukee, WI 53201 

RE: CONTRACT FOR INVESTMENT GRADE AUDIT (IGA) CONTRACT FOR 
ENERGY SAVINGS PERFORMANCE CONTRACT WITH COUNTYWIDE 
FACILITIES 
RFP NO.: 21-22/ESPC 
CONTRACT NO. C7619- AMENDMENT NO. 1 

Dear Johnson Controls, Inc.: 

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

SKT:csis 
Enclosure 

xc: Office of the Mayor 

uya 
Director of Finance 



Energy Performance Contrad Amendment to 
Contract No. C7619 Between 

County of Maul and Johnson Controls, Inc. 
RFP 21-22 ESPC 

This ENERGY PERFORMANCE CONTRACT AMENDMENT, dated September _th, 
2022 to Investment Grade Audit Contract for Energy Savings Performance Contract, Contract 
No.C7619, is entered into by and between the COUNTY OF MAUl, a political subdivision 
existing under and by virtue of the laws of the State of Hawaii, with offices at Kalana 0 Maui, 200 
South High Street, Wailuku, Hawaii 96793, ("County"), and JOHNSON CONTROLS, INC., 
whose principal place of business is 5757 North Green Bay Avenue, Milwaukee, Wisconsin 53201 
("Contractor"). 

WITNESSETH THAT: 

WHEREAS, the County and the Contractor hereto have entered into an Investment Grade 
Audit Contract for Energy Savings Performance Contract, identified as Contract No. C7619, dated 
May 6, 2022 ("Agreement"), to provide investment grade auditing services and associated energy 
services contracting for County facilities; 

WHEREAS, the County and Contractor desire to amend the Agreement to provide for the 
implementation of the energy performance services through entering into this energy performance 
contracting phase amendment ("Energy Performance Contract Amendment," "EPC Amendment" 
or "Amendment''); 

WHEREAS, in order to implement the EPC Amendment, the County and Contractor desire 
to incorporate Appendix A: Scope of Work into the Contract to add and initiate the services as 
defined in the Investment Grade Audit, Energy Feasibility Study Report for Energy Services 
Contracting for Maui County facilities, Solicitation Document No. RFP-21-22 ESPC ("IGA''); 

WHEREAS, in order to further implement the EPC Amendment, the County and 
Contractor desire to incorporate Appendix B: Term/Schedule of Work into the Agreement; 

WHEREAS, in consideration of the EPC Amendment, the County and Contractor desire to 
incorporate Appendix C: Pricing/Certifications into the Agreement; 

WHEREAS, in further consideration of the EPC Amendment, the County and Contractor 
desire to incorporate Appendix D: Financing Submittals into the Agreement; 

WHEREAS, Section 19 Modification to Goods and Services Contracts of the General 
Terms and Conditions authorizes the County at any time to make modifications in the Agreement, 
as it deems necessary and advisable; and 

WHEREAS, the Contractor is willing and able to perform the services under the amended 
conditions. 

NOW, THEREFORE, the parties, in consideration of the mutual agreement set forth herein, agree 
to amend the AGREEMENT as follows: 
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I. MODIFICATION OF TERMS 

A. APPENDIX A: SCOPE OF WORK 

Add the attached Phase Invesbnent Grade Audit, Energy Feasibility Study Report 
for Energy Services Contracting for Maui County facilities, Solicitation 
Document No. RFP- 21-22 ESPC ("IGA''). 

The IGA includes the scope of installation work, performance guarantee, and 
maintenance and measurement and verification services. 

Section 1 of the Agreement is ftuther amended to the extent inconsistent with this 
Amended Appendix A. 

B. APPENDIX B: TERM/SCHEDULE OF WORK 

Add the attached Appendix B. 

Appendix B provides installation work under the IGA will be complete by 
October l, 2024 and for the provision of maintenance and measurement and 
verification services as described in Appendix A after implementation of the 
energy conservation measures and acceptance by the County. 

Section 2 of the Agreement is further amended to the extent inconsistent with this 
Amended Appendix C. 

C. APPENDIX C: PRICING/CERTIFICATIONS 

Add the attached Amended Appendix C: Pricing I Certifications for the 
Implementation Work or "Work". Contractor shall provide a Performance and 
Payment bond for the Implementation Work. 

Section 3 of the Agreement is futther amended to the extent inconsistent with this 
Amended Appendix C. 

D. APPENDIX D: FINANCING SUBMITTALS 

Add the attached Appendix D, Financing Submittals, Lease Schedule No. 5461 
attached to the Master Lease No. 1474. 
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II. ALL OTHER TERMS 

All terms and conditions of the Agreement, not inconsistent with the terms and conditions 
of this Amendment are herein incorporated and shall remain in full force and effect. 

In the event of any conflict or inconsistency between the provisions of this Amendment 
and any provisions of the Agreement, the provisions of this Amendment shall govern in all 
aspects. 

By signing below, Contractor hereby certifies that, to the best of its knowledge and 
belief, cost or pricing data, as defined in Section 3-122-122, HAR, and submitted pursuant to 
Section 3-122-125, HAR, either actually or by specific identification in writing to the 
Officer-in-Charge in support of this Amendment, is accurate, complete, and current as of the date 
of this Amendment. This certification includes the cost or pricing data supporting any advance 
agreement(s) between the Contractor and the County, which are part of the proposal. 

IN WITNESS WHEREOF, the County and the Contractor have executed this 
Amendment by. their duly authorized officers or agents on the day and year first above written. 

COUNTY OF MAll JOHNSON CONTROLS, INC. 
BY: BYtJ 0 ~~ 
QM.()d~ 

/i .. ~ ) 

"" 
,-i /;.~A • -

PRINTED NAME: PRINTED NAME: 
~~MAY-ANNE A. ALIBIN RUSSELL GARCIA 
TITLE:~ TITLE: 
~FINANCE AREA GENERAL MANAGER 

DEPUTY DIRECibOR 

DATE: 4/l-4/or' DATE: 
? /z<t/2 L 

APPROVED AS TO FORM AND LEGALITY 

~~ 
I'';;:._#' . '1/U-t%~' 

#At~{' 7is/ukt:-;u 
Deputy Corporation Counsel . V 
County ofMaui 

Energy Performance Contract Amendment 
Maui County- Contract No, C7619 3 



APPROVAL RECOMMENDED BY 

TYSO~KEM4fw 
Chief of Staff 
County ofMaui 

Maui County- Contmct No. C7619 
Energy Perfonnaoce Contmct Amendment 

4 



STATEO~ 
CONTRACTOR'S ACKNOWLEDGMENT 

STATEOF .>.\ft100& ) 
I Jr. ) s.s. 

__ coUNTY oF 111r ICovec <) 

On this 2C\ day of :Se,p{emDex 2c22Ztrerore me appeared 

\1,1~d\ Gofu.CG .and N/ A ,tome 

known, to be the person(s) described in and, who, being by me duly sworn, did say that he/she/they is/are 

_____________________________ and ____________________________ of 

__________________________________________________________ the 

CONTRACTOR named in the foregoing instrument, and that he/she/they is/are authorized to sign said 

instrument on behalf of the CONTRACTOR, and acknowledges that he/she/they executed said instrument 

as the free act and deed of the CONTRACTOR. 

(Notary Stamp or Seat) 

NOTARY CERTIFICATE (Hawaii Administrative Rules §5-11-8) 

Document Identification or Descriptioo: ----------------

uodated at time 
Doc. Date: of notarization No. of Pages: _____ Jurisdiction: 

Signature ofNotary Date of Certificate 

Printed Name ofNotary 

Maui County - Contract No. C7619 

(Print name) ~ . 

Notary Public, State of &iXl7L")C'c\ 

My commission expires: W }n 28 2o2(Q 
I 

(Notary Stamp or Seal) 

Energy Performance Contract Amendment 



APPENDIX A: SCOPE OF WORK 

Attached: Investment Grade Audit, Energy Feasibility Study Report for Energy Services 
Contracting for Maui County facilities, Solicitation Document No. RFP-21-22 ESPC 

Appendix A- Scope of Services 



APPENDIX B: TERM/SCHEDULE OF WORK 

I. PERFORMANCE OF SERVICES 

Upon issuance of the Notice to Proceed, IGA implementation services shall be completed by 
October I, 2024. The completion time may be extended in accordance with the General Terms 
and Conditions. IGA implementation services for Phase 2 is extended until November 30, 2022. 

Maintenance work and Measurement and Verification Services described in Appendix A shall 
begin after the energy conservation measures have been implemented and accepted by the 
County and shall continue throughout the term this Agreement pursuant to the terms of the IGA. 

Appendix B- Tenn/Schedule of Work 



APPENDIX C: PRICING/CERTIFICATIONS 

I. Customer shall make payments to JCI pursuant to this schedule. 

JI. Work. The price to be paid by Customer for the Work shall be $28,803,233.00. Payments (including 
payment for materials delivered to JCI and work performed on and off-site) shall be made to JCI as 
follows: 

. . _. _._. . .. .· ... · __ .. -._ . . _. · .. ·-~: . _ _. .. ·_ . 
· . Month %Draw . _. • _ •• _._....... Payma~t -_•. 

. __ -.- .· _. . · .. _. _._ ._._ . . I ... --- .. _. ------

Oct-22 20% $5,760,646.60 
Nov-22 12% $3,456,387.96 
Dec-22 8% $2,304,258.64 
Jan-23 5% $1,440,161.65 
Feb-23 5% $1,440,161.65 
Mar-23 8% $2,304,258.64 
Apr-23 8% $2,304,258.64 
May-23 2% $576,064.66 
Jun-23 2% $576,064.66 
Jui-23 2% $576,064.66 
Aug-23 2% $576,064.66 
Sep-23 2% $576,064.66 
Oct-23 2% $576,064.66 
Nov-23 2% $576,064.66 
Dec-23 2% $576,064.66 
Jan-24 2% $576,064.66 
Feb-24 2% $576,064.66 
Mar-24 2% $576,064.66 
Apr-24 2% $576,064.66 
May-24 2% $576,064.66 
Jun-24 2% $576,064.66 
Jul-24 2% $576,064.66 
Aug-24 2% $576,064.66 
Sep-24 2% $576,064.66 
Total 100% $28,803,233.00 

See Appendix A, ongoing M&V Services and JCI Maintenance Services scheduled to commence October I, 
2024. County may elect to cancel M&V Services or JCI Maintenance Services in any given year. County 
must do so in writing within 30 daya oftbe annual renewal date, otherwise full service will continue for the 
remainder of the year and the Customer will be responsible for payment of the full year. 

Appendix C- Pricing Certifications 



II. HA WAH PRODUCTS PREFERENCE 

In accordance with HRS § 1 03D-1 002, the Hawaii products preference may be applicable to this 
solicitation. 

Offerors offering a Hawaii Product shall specify the product and class of the product offered. 

Offeror submitting a Hawaii Product (HP) shall identifY the HP on the solicitation offer page(s). 
Any person desiring a Hawaii product preference shall have the product( s) certified and qualified 
if not currently on the Hawaii products list, prior to the deadline for receipt of offer(s) specified 
in the procurement notice and solicitation. The responsibility for certification and qualification 
shall rest upon the person requesting the preference. 

Persons desiring to qualify their product(s) not currently on the Hawaii product list shall 
complete form SP0-038, Certification for Hawaii Product Preference and submit to the 
Procurement Officer issuing the solicitation (IFB or RFP), and provide all additional information 
required by the Procurement Officer. For each product, one form shall be completed and 
submitted (i.e., 3 products should have 3 separate forms completed). Form SP0-038 is available 
on the SPO webpage at http://hawaii.gov/spo, click on 'Forms'. 

When a solicitation contains both HP and non-HP, then for the purpose of selecting the lowest 
bid or purchase price only, the price offered for a HP item shall be decreased by subtracting 1 0% 
for the class I or 15% for the class II HP items offered, respectively. The lowest total offer, 
taking the preference into consideration, shall be awarded the contract unless the offer provides 
for additional award criteria. The contract amount of any contract awarded, however, shall be the 
amount of the price offered, exclusive of the preferences. 

Change in Availability of Hawaii product. In the event of any change that materially alters the 
offeror's ability to supply Hawaii products, the offeror shall notify the procurement officer in 
writing no later than five working days form when the offeror knows of the change and the 
parties shall enter into discussions for the purposes of revising the contract or terminating the 
contract for convenience. 

Refer to the General Instructions for additional information regarding the Hawaii product 
preference. 

It is further understood by the bidder that in the event of any change that materially alters the 
bidder's ability to supply Hawaii Products the bidder shall immediately notify the Officer-in­
Charge in writing and the parties shall enter the discussions for the purpose of revising the 
contract or terminating the contract for convenience. 

Appendix C-Pricing Certifications 



III. CERTIFICATE OF ACCEPTANCE OF SOLICITATION REQUIREMENTS 

It is understood and agreed that the undersigned acknowledges the following: 

1. The Offeror has read this solicitation document including any addenda, in its entirety; 

2. The Offeror understands and agrees to furnish, deliver, and perform the requirements of 
the solicitation in strict compliance with the solicitation document as amended, including any 
specifications, plans, and scope of work descriptions, without any exceptions, if awarded a 
contract; 

3. The Offeror understands and agrees that no substitution or alternate brands may be 
furnished without the wtitten approval of the COUNTY; 

4. The Offeror understands that the ESCO shall resolve any noncompliance with the 
requirements of the awarded contract at the ESCO' s own expense; 

5. The Offeror will make all modifications or customizations to the brand and model being 
offered as necessary to meet all specifications, at no additional cost. Offeror guarantees that all 
modifications or customizations done to meet specifications shall not affect the quality or 
operation ofthe product; and 

6. The Offeror understands that F AlLURE TO MEET CONTRACT REQUIREMENTS 
WILL CONSTITUTE A BREACH OF CONTRACT THAT MAY RESULT IN SUSPENSION 
OR DEBARMENT, AND THE EXERCISE OF RIGHTS AND REMEDIES AS PROVIDED 
BY LAW. Contract requirements include any specifications, plans, and scope of work 
descriptions; 

The undersigned is an authorized representative of the Offeror and can legally obligate the 
Offeror thereto. 

~ ~ c"'IM> l~c 
Signature: '- ~·· _ " ) 

Print Name: i<.us.S <::..\ \. GR1c~lA. 

Title: k._.,.._ ~~'"'- ){<..vl\.<~-J ""( 
Date: q_(z.qf2z... 

Phone: q (.(. '"2.S7 -£S"6 3 

Appendix C- Pricing Certifications 



IV. CERTIFICATION OF COMPLIANCE WITH HRS 396-18, SAFETY AND HEALTH 
PROGRAMS FOR CONTRACTOR BIDDING ON COUNTY JOBS 

PROJECT NAME AND NUMBER: RFP-21-22 ESPC 

This is to certify that the undersigned will comply with the requirements ofHRS 396-18, as 
follows: 

(A) Pursuant to HRS 396-18, all bids and proposals in excess of$100,000 shall include a 
signed certification from the bidder that a written safety and health plan for the job will 
be available and implemented by the notice to proceed dates of the project. The written 
safety and health plan shall include: 

(1) A safety and health policy statement reflecting management commitment; 
(2) A description of the safety and health responsibilities of all levels of management 

and supervisors on the job and a statement of accountability appropriate to each; 
(3) The details of: 

(a) The mechanism for employee involvement in job hazard analysis; 
(b) Hazard identification, including periodic inspections and hazard correction 

and control; 
(c) Accident and "near-miss" investigations; and 
(d) Evaluation of employee training programs; 

( 4) A plan to encourage employees to report hazards to management as soon as 
possible and to require management to address these hazards promptly; and 

(5) A certification by a senior corporate or Company manager that the plan is true and 
correct. 

(B) Failure to submit the required certification may be grounds for disqualification of the bid. 

(C) Failure to have available on site or failure to implement the written safety and health plan 
by the project's notice to proceed shall be considered willful noncompliance and be sufficient 
grounds to disqualify the award and terminate the contract. 

/ 
Signature and Title0::LJ~'LJ~4S~~L~~~~~ 

Date; Cr.(<- '1/Z- ~ 

Appendix C- Pricing Certifications 



APPENDIX D: FINANCING SUBMITTALS 

Attached: Financing Submittals, Lease Schedule No. 1474 attached to 
the Master Lease No. 5461. 

Appendix D -Financing Submittals 



AMENDMENT TO CONTRACT CERTIFICATION 

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

Appropriation 
Index Title Amount Required 

9031198 ;J RENEWABLE ENERGY PROGRAMS 

C 7619 ~ JOHNSON CONTROLS, INC. ./ 

Amendment No. 2 Dated: ---=--

Dated this 6 day of JANUARY 2023 

Extension of Contract to: January 4, 2024 

Original Amount 
Prior Amends/CO 
This Amendment 
Total contract 

Time extension only 

Investment Grade Audit (IGA) Contract for / 

Energy Savings Performance Contract with 

Countywide Facilities for MYR 

RFP #21-22/ESPC 
No, Federal funds not being used. 

FY 2023 

jh ~J' ~wt'\ 
JAN 0 o 2023\VU 

$ 150,000.00 
$0.00 
$0.00 

$ 150,000.00 ,/ 

(6132) / $0.00 ~j 

~ Director of Fin 



RICHARD T. BISSEN, JR. 
Mayor 

KEKUHAUPIO R. AKANA 
Acting Managing Director 

Johnson Controls, Inc. 
550 Paiea Street 
Honolulu, HI 96819 

DEPARTMENT OF FINANCE 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
W AlLUKU, MAUl, HAW Al'l 96793 

www.mauicountv.gov 

January 06, 2023 

SCOTT K. TERUYA 
Acting Director 

STEVE A. TESORO 
Deputy Director 

RE: CONTRACT FOR INVESTMENT GRADE AUDIT (IGA) CONTRACT FOR 
ENERGY SAVING PERFORMANCE CONTRACT WITH COUNTYWIDE 
FACILITES 
RFP NO.: 21-22/ESPC 
CONTRACT NO. C7619- AMENDMENT NO. 2 

Dear Johnson Controls, Inc.: 

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

SKT:csis 
Enclosure 

~ SCOTT K. TERUYA 
Acting Director of Finance 

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



DocuSign Envelope ID: F2A15405-E983-48F1-BEE8-A6205C3AB944 

AMENDMENT2TO 
CONTRACT NO. C7619 

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

Project Title: Investment Grade Audit (IGA) Contract for Energy Saving Performance 
Contract with Countywide Facilities 

RFPNo.: 21-22/ESPC 

Additional Certification Requested from Count~: $0.00 

This AMENDMENT NO.2 TO CONTRACT is made and entered into by and between the 
COUNTY OF MAUl, a political subdivision of the State ofHawaii, whose business address is 200 
South High Street, Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County", and 
JOHNSON CONTROLS, INC., a Hawaii corporation, whose mailing address is 550 Paiea Street, 
Honolulu, Hawaii 96819, 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 ofFinance of the County ofMaui on 
or before the effective date of this Contract. Contract Certification shall be on file in the office of 
the Director of Finance ofthe County ofMaui. 

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

Contract/ 
Additional Total 

Renewal 
Date Certified Certified Time of Performance 

Amend 
Amount Amount 

Option(s) 
, .. ·-

180 calendar days from 60 additional 
C7619 5/4/2022 Not applicable $150,000.00 Notice to Proceed calendar 

(5/9/2022) days 

Amend I 9/29/2022 $0.00 $150,000.00 
Notice to Proceed 

None through January 4, 2023 

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 ofPerforrnance, is amended to read as follows: 

1 
Ver. 2/112022 



DocuSign Envelope 10: F2A15405-E983-48F1-BEE8-A6205C3AB944 

AMENDMENT2TO 
CONTRACT NO. C7619 

2. Time of Performance. The Contractor shall commence performance 
under this Contract upon issuance of the Notice to Proceed, and shall continue 
performance through January 4, 2024, unless sooner completed, terminated, or 
extended in compliance with the terms ofthis Contract. 

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

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

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

[EXECUTION PAGES TO FOLLOW] 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

2 
Ver. 211/2022 
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AMENDMENT2TO 
CONTRACT NO. C7619 

CONTRACTOR EXECUTION PAGE 

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

Ver. 2/J/2022 

CONTRACTOR: 

JOHNSON CONTROLS, INC. 

By SCbff 6v..inlf 
(Signature) 

scott Averitt 

(Print N arne) 

Its Area General Manager 

(Title) 

Date 12/28/2022 I 7:13 AM PST 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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AMENDMENT 2 TO 
CONTRACT NO. C7619 

COUNTY EXECUTION PAGE 

COUNTY OF MAUl: 

Date. __ J_A_N_0_6_20_2_3 ___ _ 

APPROVAL RECOMMENDED: 

Chief of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

KEOLA R. WHITTAKER 
Deputy Corporation Counsel 
LF2022-0485 
2022-12-08 C7619 AMD #2.docx 

Ver. 2/1/2022 
4 



Solar Power Purchase Agreement No. 20221130 

This Solar Power Purchase Agreement (this ··Agreement") is entered into by the parties listed below (each a ''Party" and collectively 
the ''Parties") as of the date signed by Seller below (the "Effective Date"). 

Purchaser: COUNTY OF MAUl, a municipal Seller: COM SOLAR LLC, a Hawaii Limited 
corporation existing under by virtue of the Liability Company 
laws of the State of Hawaii 

Name COUNTY OF MAUl Name and COM SOLAR LLC 
and 200 South High Street Address 1003 Bishop St., STE 2700 

Address Kalana 0 Maui Bldg 91h Fl Honolulu, Hawaii 96813 
Wailuku, Hawaii 96793 

Phone 808-270-7722 Phone 
Fax None Fax None 

E-mail @ .gov E-mail 
Site Ownership Schedule A to Exhibit 2 provides a Site Ownership A Hawaii limited liability company. Legal 

list of Purchaser HECO account owner of the System for tax purposes and 
numbers and associated owned TMKs. business purposes. 

Schedule B to Exhibit 2 provides a 
list of Purchaser Owned Tax Map 
Keys ("TMKs") and the adjacent 
TMKs owned by private parties. Prior 
o the Commencement of Installation 

of a System on a TMK owned by a 
private party. a land lease is required 
with the third party owner of such Site. 

Tax Status Municipal Corporation Limited Liability Company 
Project Name CoM Solar + Storage CoM Solar + Storage 

Contractor Johnson Controls, Inc Hawaii General General A, General B, C-13 Electrical, C-15 
2065 Main St. Wailuku, HI 96793 ~ontractor License Electrical Control Systems, C-52 HVAC 

~T-2023 ~ontractor, C-60 Solar Power Systems 
tontractor 

. . .. 
Th1s Agreement sets forth the tenns and cond1t1ons of the purchase and sale of solar generated electnc1ty from the Systems (defined 
below) and installed on the real property described or depicted in Schedule A to Exhibit 2 or in Schedule B of Exhibit 2 (each a ''Site" 
and collectively, the "Sites"), including any buildings and other improvements on the Sites other than the Systems (the 
''Improvements"). 

·'System .. and "Systems'' shall mean each of the solar panel systems designed and installed pursuant to this Agreement at the Sites and 
more fully described in Exhibit 2. One or more Systems may be developed on a Site. 

The exhibits listed below are incorporated by reference and made pa11 of this Agreement. 

Exhibit I 
Exhibit 2 
Exhibit 3 
Exhibit 4 

Pricing 
System Description, Delivery Points and Sites 
General Terms and Conditions 
J-IECO Customer Authorization and Acknowledgement Form 

Purchaser: COUNTY OF MAUl Seller: COM SOLAR LLC 

S
. ~ ' 
1gnature: ----t:o----:------;-----

Printed Name: ~.-• <..1"'- I;· t' ~ l 
Title: Marmg,er 
Date: I ( ."' 7 / Z ..) i.' ·-s 



APPROVED AS TO FORM AND LEGALITY 

Actin~ 
County of Maui 
VICTORIA J. TAKA YESU 



Exhibit I 

Pricing 

I. Initial Term: The term of this Agreement shall commence on the Commercial Operation Date of the last System to be placed in 
service and shall expire on the date that is twenty (20) years after that Commercial Operation Date (the" Initial Term''), unless 
and until earlier terminated pursuant to this Agreement. 

2. Add itional Terms: As permitted by law and upon prior written notice to Seller at least one-hundred eighty ( 180) days prior to 
the e:-;piration o f the Initial Term, Purchaser shall have the option to extend the Initial Term ofthe Agreement for up to three (3) 
addit ional five (5) year tenns (each an .. Additional Term"). 

l . Contract Price: 

Contract Energy 
Year Solar PV Storage 

$/kWh $/kW 

I $0.198 $22.33 

2 $0.204 $23.00 

3 $0.210 $23.69 

4 $0.216 $24.40 

5 $0.222 $25.13 

6 $0.229 $25.88 

7 $0.236 $26.66 

8 $0.243 $27.46 

9 $0.250 $28.28 

10 $0.258 $29.13 

11 $0.266 $30.00 

12 $0.274 $30.90 

13 $0.282 $31.83 

14 $0.290 $32.78 

15 $0.299 $33.76 

16 $0.308 $34.77 

17 $0.317 $35.81 

18 $0.327 $36.88 

19 $0.337 $37.99 

20 $0.347 $39.13 

The first Contract Year shall commence on the Commercial Operation Date of the last System to be placed in service, and each 
subsequent Contract Y car shall commence on the anniversary of such Commercial Operation Date. Interim billing shall occur for 
Systems that generate power prior to the Commercial Operation Date of the last System to be placed in service. llo,,e,·er. interim 
billing will not be subject to annual escalation in price. Upon the Commercial Operation Date of the last System to be p laced in 
service. the Initial Term will commence. 

4. Contract Price Assumptions. The Contract Price is based on the following assumptions: 

a. A pa) mcnt or performance bond is __ is not_ X _ _ being issued to Purchaser under th is Agreement. 

b. Statutory prevailing \\age rates (e.g., Davis-Bacon) do __ do not X apply. 

c. All prices in this Agreement arc calculated b.Jsed on an uptl·ont rebate of$0. __ 



d. The Contract Price is inclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3) at the rates in effect as of the 
Effective Date. 

5. Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in 
Section 2(c) of Exhibit 3, the Contract Price excludes the following (unless required to meet the minimum code compliance): 

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to customer or 
utility electrical infrastructure (including: client or utility service, switchgear, transfonners, substations, poles, breakers, reclosers, 
and disconnects). 

a. Snow removal, tree removal, tree trimming, mowing and any landscape improvements. 

b. Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including: 
painting, paint matching, masonry/stone work, and any lighting). 

c. Removal of existing lighting, light poles, or concrete light post bases. 

d. Roof membrane maintenance or reroofing work. 

e. Structural upgrades to the Improvements, including ADA upgrades. 

t Installation of public information screen or kiosk (including accompanying internet connection, power supply, technical 
support and ADA access). 

g. Changes in System design caused by any inaccuracy or ambiguity in information provided by Purchaser, including 
information regarding Purchaser'5 energy use, the Site and the Improvements. including building plans and specifications. 

6. Termination Payment Schedule (Exhibit 3, Section ll(b)): 

Termination 
Contract Value: $per 
Year wattDC per 

Site 

I $6.96 

2 $6.88 

3 $6.72 

4 $6.61 

5 $6.55 

6 $6.01 

7 $5.46 

8 $5.35 

9 $4.97 

10 $4.59 

11 $4.20 

12 $3.77 

13 $3.39 

14 $2.95 

IS $2.57 

16 $2.13 

17 $1.75 

18 $1.31 

19 $0.87 

20 $0.55 
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Exhibit 2 

System Description, Delivery Point and Sites 

I. System Locations: County of Maui, comprising the islands of Lanai, Maui, Molokai. 

2. Entire System Size (DC kW): up to 41,000 kW-DC. 

3. Entire System Description (Expected Structure, Etc.): up to 41,000 kW-DC of rooftop, carport and ground mount solar PV with 
up to 15,000 kW-DC of energy storage capacity. 

4. Delivery Points and Sites: Schedule A to this Exhibit 2 and Schedule B to this Exhibit 2 contains a list of HECO meters and/or 
TMKs that may be utilized to site solar projects. Prior to construction, one or more drawings or images will be provided depicting: 

a. Each Site, including the Improvements on such Site (as applicable); 

b. Proposed System(s) location on Purchaser owned TMKs or adjacent TMKs owned by a private party and leased by Seller 
for purposes of installing solar and/or storage to provide energy to Purchaser H ECO meter(s); 

c. Delivery points for electricity generated by the System(s) on each Site (each a "Delivery Point" and collectively, the 
"Delivery Points"); 

d. Access points needed for Seller to install and service the System(s) (building. access, electrical room, stairs etc.); 

e. Construction assumptions (if any); and 

f. Single Line & Three-Line drawings for Interconnection Applications. 

5 



Schedule A 

The Sites listed below include HECO account numbers and the associated Campus Name or Department, Address and Estimated Solar 
PV sizing based on historical usage. Final sizing will be per stamped engineering drawings. 

Some of the Sites below may have more than one HECO Account meter onsite. The proposed System(s) location at each Site is either 
the building rooftop, ground mount, or a suitable location for a solar canopy. For all System types, the Delivery Point(s) for electricity 
generated by the System(s) shall be at the AC output of the combined solar PV inverters, prior to interconnection into any transformers 
or other load centers. Access points for the Seller to service the Systems will be Site specific, and in alignment with any electric uti I ity 
company requirements for Systems access. The construction of the solar PV systems assumes that the Seller apply for County of Maui 
Permits, as required. 

HECO Acct# Campus- Name, Location or Department Service Address Svc City Est Solar PV 
Max Size kWdc 

202010280560 Waihce- Pump WAII·IEE RD DWS WAI LUKU 3.914 

202010610394 Kahului WWTP /\MALA RD Kt\lll JI.l ll 3.080 

202011411305 Environmental Management - Pumping II PIILANIHWY LAllA INA 2.379 

201010198723 Department of Water Supply llALIIMAlLE RD MAKAWAO 1.898 

202012265122 Environmental Management- Pumping WELAKA I lAO ST COM-WW KillE! 1.823 

202010793349 Street Lights CENTRAL MAUl WAILUKU 1.576 

201014406429 Kehalani Community KEHALANI MAUKA PKWY WAILUKU 1.386 

202010920140 Kalana 0 Maui Building 200 S HIGII ST WAILUKU 1.367 

202010284802 Police Dept- Kahului Tank SCADA KAHULUI TANK SCAD/\ WAILUKU 1.351 

202010894881 Mokuhau - Pump 50 I. 503 MOKUHAU RD CUST WAILUKU 1.310 

201011374828 Napili Rd- Pump NAPILI RD PUMP LAHAINA 1.119 

202010808337 Kupaa Well KAHEKlLI HWY WAILUKU 1.023 

202010840538 DWS Kaupakalua- Well KAUPAKALUA RD WELL llt\IKU 888 

202014118279 Lower Kula Boosters- E7 - 71 B OLINDA RD E7-71 B MAKAWAO 886 

202011329390 DWS lAO Well lAO WELL W Al l.lJ KLJ 852 

202013 55 7261 North Waihee - I & 2 KAHEKILI HWY WAIL UKU 688 

202013905403 Environmental Management - Pumping S KillE! RD SPS KIII FI 666 

201011367236 Department of Finance - Police Department 2201 PIILANiliWY KIH EI 649 

202014123600 Kualapuu Dccpwcll KUALAPUU DI~EP-WEL KUAl .APUU 589 

20 I 011534256 Maui l'vkudows - Pump 17 KILOIIANA DR II 17 PUMP KlliEI 550 

202010280149 Waihce Well- Pump- 514.515 Ki\IIEKILI IIY CANE RD W t\ll.lJKU 485 

20 I 013217744 Kehalani Communi!} KEIIALANI MAUKA PK \\'Y WAILUKU 434 

202011428135 Waiale- Pump- 581. 582 W AI A I.E DR WAil .lJ KU 424 

2020 I 1882976 llonukahu Well IIONOKt\lllJ WELL B Cl.-09 l .t\llt\INA 409 

202014359501 North Waihee Boosters - 1. 2. 3. 4 KAIIEKIU HWY WA!LlJKlJ 388 

202010357558 Wuikapu- Well WAIKAPU WELL WAll UKU 356 

202010337121 Kanoa- Well 2 KAliEKlU liWY KANDA WAILUKU .\40 

2020139311149 Wutcr Treatment Plant- l.ahaimtluna l.AIIt\lNAl.lJNA RD Lt\llt\INA .102 

202010336610 Knnoa - Well I KAHEKILI HWY KANOA \\'t\ ll.liKl ' 297 

201012918466 Kuikahi - Pump 3 I Kl iiKt\111 DR PMP 31 WAIL\ Kl 115 

202010316950 Eluenc 1'1 -Pumping Stution El.lJENE Pl. W All.l'Kl ' 2f-l 

101014107009 llaiku Well Km:or-.10 IW E58 IIAIKl 262 

2020 11 047075 Dept nfl'arks and Rec Kt\AII lJMANlJ t\ V MEM \\'t\ILl JKL I 257 
GYM AVF 

202014328X45 Olinda \\'at..:r l n:atmcnt Plant :woo OLINDA RD !'vl t\K .I\ \\ ,\0 25-1 
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201013821933 Department of Water Supply KULA KAJ 541.542 #2 KULA 245 

202010792598 Kula Ag- Pump Station OMAOPIO RD DITCH KULA 238 

202011207273 Street Lights OLOWALU LAHAINA 230 

2010 10700767 Department of Water Supply- REF NAPILI NAPILI ROB LAHAINA 230 
B,570 

202013685112 Lahaina Aquatic Center SHAWST LAHAINA 221 

201013648377 Department of Water Supply HARRY FIELDS 543, 544 KULA 219 

202010986158 Kepaniwai Well and Pump IAORD WAILUKU 209 

202010927723 Kula Ag- Pump Station PULEHU RD2 KULA 207 

202010633701 Environmental Management- Pumping 1-IALA WAI DR LAHAINA 206 

202010358739 Diamond Resort Boosters DIAMOND RESORT KIHEI 205 
BOOSTERS 

201013648914 Department of Water Supply 497 OLD HALEAKALA HWY KULA 198 

202010673145 Maui Lani Prkwy- Well 7 MAUl LAN! PARKWAY WAILUKU 187 
WELL-7 

202013349750 Street Lights STREET LIGHTING KAUNAKAKAI 186 

202011349562 Maui Mall MAUl MALL A13 KAHULUI 181 

202010314849 Malu Ulu Olele- Pump- 533, 534 OLINDA RD MAKAWAO 180 

2020 13 978665 Kula Water Treatment Plant KAHAKAPAO RD MAKAWAO 178 

202010316000 Pookela Well- Pump- 531, 532 OLINDA RD MAKAWAO 178 

201013783984 Department of Water Supply 3445 HOOKIPA PL KIHEI 173 

202010472845 Olinda- Pump 535, 536 OLINDA RD MAKAWAO 160 

202011114040 Lahaina- Sewer Pump Station 2 2010 H PIILANI HWY 2 LAHAINA 158 

2020 11783208 Sewer Pump Station- I 0 -Grand Wailea 3850 WAILEA ALANUI DR KIHEI ISO 
GWSPSIO 

202011110857 Lahaina Civic Center 1762 H PIILANI HWY LAHAINA 146 

202010430876 Kahului Baseyard PALAPALA DR KAHULUI 141 

202013566155 Old Court House Building 150 S HIGH ST WAILUKU 141 

202010672709 Maui Lani Prkwy - Well 6 MAUl LANI PARKWAY WAILUKU 140 
WELL-6 

202011247196 Naplili-HNKW Sewer- NA-01 LOWER HONOAPIILANI RD LAHAINA 140 
NAOI 

202013304615 Environmental Management WASTE WATER TRTMNT KAUNAKAKAI 134 
PLNTCL-09 

202013956133 Lahaina- Sewer Pump Station 3 H PIILANI 1-IWY E23 LAHAINA 133 

202013943453 Pool LIPOA ST POOL KIHEI 131 

202013877297 Mitchell Pauole Center MITCHELL PAUOLE CENTER KAUNAKAKAI 129 

202010609388 Fire Station ALANUI KA I MilKE ST KAUNAKAKAI 120 

202011414325 Waipuna Well- Pump- 559, 560 LAHAINALUNA RD LAHAINA 114 

202011271725 Forensic Facility- The Milllyard 1831 WILl PA LOOP WAILUKU 113 

202013021789 Waiehu Golf Course WAIEIIU BEACII RD WAILUKU Ill 

202011293695 Country Club- Pump 566. 567 IlANA HWY ELEC PAIA 106 

202010364059 Pookela Well- El2 OLINDA RDEI2 MAKAWAO 105 

201013563857 Dept of Parks and Rcc- Ollice S KAM A V (OFF) KAIIULUI 102 

202014198909 Pukalani Park Pool PUKALANI ST POOL PUKALANI 99 

202013905288 Department of Finance- Claims Div Ollice KANALOA AVE CEN m.A L KAHULUI 97 

202011154178 Lanai Police Station 855 FRASER AVE LANAI CITY 92 

202010682369 Fire Station 300 KILOIIANA DR KillE! 92 

202011414366 Kanahu- Wdl I 4300 LAIIAINAU JNA RD LAllA INA 89 

202011060128 Naplili-IINK W Sewer- NA-02 1-1 J>IILANIIIWY NA-02 LAIIAINA 89 
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202010634527 Pulehu - Flare PULEHU RD FLARE PUUNENE 84 

202010681668 Kahalui - Sewer Pump Station 58 !-lANA HWY KAHULUI 81 

202013943461 Kokua Pool UHUSTPOOL KAHULUI 81 

202014358008 Pool LIPOA ST POOL KIHEI 80 

202011119353 Hamoa - Pump 597 I-lANA HAMOA PMP HWY I·IANA 78 
E66A 

202014331336 Department of Finance- Claims Div Oflice KANALOAAVE KAHULUI 76 

202011453315 Sewer Pump Station • 8 2995 S KIHEI RD SP8 KIHEI 74 

2020 II 089333 Police Station 1762 H PIILANI HWY LAHAINA 74 

202011232172 Maui Memorial Center KANA LOA BSBALL AVE WAILUKU 73 

202011399310 Sewer Pump Station - 7 2385 S KIHEI RD SPS7 KIHEI 72 

202010034371 NASKABY KEOLANI PL KAHULUI 71 

202014953170 Ualapue Well UALAPUE WELL KAUNAKAKAI 69 

202010432872 Wailuku Gym & Pool 2026 PAKAHI ST WAILUKU 68 

202013551223 Waiehu Golf Course WAIEHU GOLF COURSE WAILUKU 67 

2020 II 145804 Street Lights AKAHI ST LANAI CITY 66 

202011523521 Sewer Pump Station - 4 S KIHEI RD SPS4 KIHEI 64 

202010866475 !-lana Community Complex UAKEA RD HANA 64 

2020 II 045608 Dept of Public Works- Office 41 KAAHUMANU AVE WAILUKU 63 

202010673632 Maui Lani Prkwy - Well 5 MAUl LAN! PARKWAY WAILUKU 63 
WELL-5 

201012688903 Kekaa- Pump KEKAA DR PUMP LAHAINA 62 

201015216470 Department of Water Supply 0000 W ALU RD WAILUKU 60 

202011089655 Police Station 1762 H PIILANI HWY A LAHAINA 59 

202013656428 Kawela Pump KA WELA PUMP CL-09 KAUNAKAKAI 56 

202011838325 Naplili-HNKW Sewer· NA-04 H PIILANI HWY NA-04 LAHAINA 53 

202010762724 Department of Public Works 628 WHARFST LAHAINA 52 

202014036281 Little League Park REGIONAL PARK CL-09 KAUNAKAKAI 52 

202013879871 Pool SWIM POOL POLEI-1 KAUNAKAKAI 50 

202010278978 Real Property Tax Division 70 E KAAHUMANU AVE A 18 KAHULUI 50 

202011231687 Maui Memorial Center KANALOA A V FTBALL ST WAILUKU 49 
AVE 

202011381615 Fire Department 313 MANEA PL WI-ISE WAILUKU 48 

202011881457 Napili Water Treatment Plant NAPILI RD LAHAINA 47 

202010082115 Kehalani Mid-Level Boosters KEI-IALANI MIDLEVEI. WAILUKU 47 
BOOSTERS 

202012265460 Sewer Pump Station - 5 S KIHEI RD SPS-5 KillE! 47 

202011111269 Fire Station 17621-1 PIILANII-IWY LAHAINA 46 

2020 II 088699 Police Dept- Ulapalakua Radio Site PUU MAI-IOE HILL KULA 46 

201012198606 Department of Water Supply. KAHAKAPAO RD WTP MAKAWAO 45 

201013914043 Department of Parks w1d Rec 1501 LILOA DR PARK KII-ICI 45 

202012032910 Irrigation Pumps- Kalama KIHEI RD E-144 KillE! 45 

202010662163 Environmental Mrn1agement - Pumping PUNA RD PAl A 44 

202014328498 Claims Division KANALOAAVE WAILUKU 42 

202011306554 Sewer Pump Station · 3 S KIHEI RD SPS3 KIIIEI 41 

202011392&51 D~pt of Parks and R~c - Pool 145 KAULAWAIIIN E ST KAII ULUI 40 

202010532150 Se\>er Maintenance Building 58 IlANA IIWY KAI-IUI. lJI 39 

202011410117 Naplili-1 INK W Sewer· NA-03 II PIILANI liWY NA-03 LAI IAINA 39 
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202011339100 Dept of Public Works? 86 KAMEHAMEHA AVE KAHULUI 37 

202010433292 Kahului Fire Station 200 DAIRY RD KAHULUI 36 

202010160226 Waiehu Golf Course HALEWAIU RD WAILUKU 36 

202011395748 Wailuku Fire Station 1972 KINIPOPO ST WAILUKU 35 

202011414424 Kahaha Well 2 - Pump 576 3500 LAHAINALUNA RD LAHAINA 34 

2020 I 1158294 Environmental Management- Landfill PULEHU RD PUUNENE 34 

201013118710 Department of Water Supply HANA HWY I-lANA 33 

202012094290 Naplili Fire Station HANAWAI ST LAHAINA 32 

2020 II 099522 Park MILL ST BASEBALL LAHAINA 30 

201011521642 Street Lights MAUl LAN\ PARKWAYST- WAILUKU 30 
LITE 

202010480707 Paukukalo Pump Station 608 KALAKAUA ST WAILUKU 30 

202010150730 KCC -Irrigation Well ONEHEE ST KAHULUI 30 

201010531444 Lahina Gateway Center 335 KEAWE ST 8108 LAHAINA 29 

202013055076 Pukalani Community Center PUKALANI ST PUKALANI 29 

202010152744 Malu Ulu Olele Pump Station 5 FRONTST LAHAINA 29 

202012039774 Fire Station S KIHEI RD FIRE KIHEI 28 

202010258699 Kaa Pump Station ALAHAOST KAHULUI 28 

202010566703 Omaopio Tank & Booster- Pump- 580 OLD HALEAKALA HWY PUKALANI 28 

202011111541 Fire Station HANA HWY PAl A 27 

202010402537 Papohaku Park LOWER MAIN ST WAILUKU 26 

202011165364 Park LILOA DR SOFTBALL KIHEI 26 

202011045152 Maui War Memorial Statium KAAHUMANU AVE WAILUKU 25 

202013492972 Fire Station KULA HWY KULA 25 

202010068924 Central Wailukui Heights- Pump #3 Lll WAY PMP#J WAILUKU 25 

2020 11236298 Makawao Fire Station MAKAWAO AVE PUKALANI 25 

202011111749 Lahaina Civic Center 1762 H PllLANI HWY LAHAINA 23 

202012389237 Dept of Finance? 131 S KIHEI RD KIHEI 23 

202011339290 Dept of Public Works? 86 KAMEHAMEHA AVE KAHULUI 23 

202010662940 ~lana Civic Center HANA 1-IWY HANA 22 

202013339595 Park KALAMA PK WY RINK KIHEI 21 

201011548975 Dept of Parks and Rec 211 KANALOAAVE WAILUKU 21 

202012386498 Environmental Management - Pumping S KIHEI RD KIIIEI-2 KIH EI 21 

202013706314 Police Dept- Puu 0 lloku Radio Station PUU 0 1-!0KU CL-09 KAUNAKAKAI 21 

202010428227 Dept of Finance- Oflice 18401-1 PllLANI HWY LAHAINA 20 

202013781945 Fire Station HOOLEHUA FIRES r ATION HOOLEHUA 20 
CL-09 

202013812286 \-lana Fire Station IlANA IIWY IlANA 20 

202010402818 Wailuku Community Center 395 WAENA ST WKU WAILUKU 19 

202010431064 Lanai Gym LANAI AVE LANAI CITY 19 

202010343210 Keanac Well and Pump WAILUARD HAIKU 18 

202013875325 Molokai Community Center MOLOKAI COMMUNITY KAUNAKAKAI 18 
CENTER CL-09 

202012039618 Lahaina Sewer Treatment Plant II PIILANI HWY KAPALUA LAllA INA 18 

202010021105 Lanai Senior Center 309 SEVEN'I\1 ST LANAI Cl rY 18 

202014132494 Police Station IlANA AIRPORT SITE I-lANA 18 

202010842492 Environmental Management - Sewer AKAKUU S r SEWER WAILUKl ' 17 
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2020 1\30084 7 Ainakea Park ALAMOANA ST 4 LAHAINA 17 

2020138748S6 Department of Water Supply MAHINAHINA RD W LAHAINA 17 

2020 11298462 Skill Village- Pump- S9S, S96 BALDWIN AVE PAIA 17 

2020 II 09S40S Wailuki Country Estates- Booster 3 WKU CTRY EST #3 BOOSTER WAILUKU 16 

2020 14133S 18 Police Station KEANAE HANA 16 

2020 13 714466 Karniloloa Booster KAHINANI PL PUMP KAUNAKAKAI 16 

202010438010 Spreck Pump Station LAULEA PL PAl A 16 

202010984203 Kaunoa Senior Center HANA 1-IWY PAl A 16 

202010738021 Wakea- Sewer Pump Station WAKEAAVE KAHULUI 16 

202010063370 Wailuku Tennis Center WELLS ST TENNIS CRT ST WAILUKU 16 

202010872440 Kalae- Well I KAPALUA PL WELL-I LAHAINA 16 

2020 IOS611 00 Haleakala Acres- Pumps 547, S48 OLD HALEAKALA IIWY KULA 16 

20201012944S Kahalui Community Center UI-IU ST ST KAHULUI 15 

201013090836 Street Lights MAUl LANI/KAM AVE S/L KAHULUI IS 
SIL 

202013304904 Environmental Management SEWER TREATMENT KAUNAKAKAI IS 
STATION CL-09 

202010432419 Wailuku Gym & Pool 2026 PAKAHI ST WAILUKU 15 

202011030071 Environmental Management - Pumping 1827 KAOHU ST WAILUKU IS 

202010403170 Papohaku - Well Pump LOWER MAIN ST PUMP-PAR WAILUKU IS 

2020 13682143 Department of Public Works MLOAHWY KAUNAKAKAI IS 

201014619849 Hale Mahaolu Ewalu Senior Housing 65 OHIA KU ST COMM CTR PUKALANI IS 

202010068205 Wells Park & Tennis Court 1967 WELLS ST WAILUKU 15 

202010151050 Kahului Community Center Park ONEHEEAVE KAHULUI 14 

20201013000S Kahalui Community Center 275 UHU ST KAHULUI 14 

20201043SI80 Kula Community Center KULA HWY E2-103 KULA 13 

202010212027 Leaisure Estate - Sewer Pump Station AKAKE ST WAILUKU 13 

202011746015 Environmental Management WAILEA RDCOM-WWP2 KIHEI 13 

202010734038 "Fiako" Gym and Paia Park BALDWIN AVE ES7 PAl A 13 

202011481183 Lanai WWTP LANAI CITY LANAI CITY 12 

202010311811 Lahaina Recreation Center SHAW ST LAHAINA 12 

20201 \087683 Waiehu Go1fCourse- Clubhouse 2220 KAHEKILI HWY WAILUKU 12 

2020 I I I 15096 Environmental Management 20201-1 PIILANI HWY KA-02 LAHAINA 12 

202013272S72 Environmental Management- Landfi ll KAMEHAMEHA V I·IWY l!OOLEHUA 12 

202011 035286 Lahaina Park 24S SI-IA W ST LAllA INA 12 

202013554854 Eddie Tarn Memorial Center HALE KIP A RD RESTRM MAKAWAO 12 

202011657931 Sewer Pump Station - 16 4850 MAKENA ALANUI RD KillE\ 12 
SP\6 

20201318S717 Koali Boosters I-lANA HWY KOALI IlANA 12 

202011746338 Park WAILEA RD WLK WY KIHEI 12 

202011041961 Dept of Parks and Rec 544 lAO RD WAILUKU 12 

202013157880 Park S KIHEI RD COMFORT KIHEI II 

202010794222 Police Station 31 KEANINI DR POLICE IlANA 11 

202011348218 Kahului Community Center Park ONEHEE AVE TENNIS KAHULU I II 

2020 11307339 Strl!ct Lights PRISON E9 ST LAHAINA II 

2020 13 7866 70 Department of Public Works MLOA HWY KAUNAKAKAI 11 

2020 11555192 Environmental Management NOHEA KAI ST KA·OI LAHAINA II 
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202010527739 Makawao Park MAKAWAO AVE 3 MAKAWAO II 
2020 11205038 Haiku Community Center 1008 HANA HWY HAIKU 11 
202010100925 Park LOWER KULA RD KULA II 
202010242875 Park MAIHA ST PARK LAHAINA 11 
202013946332 Lahaina Baseball Complex B PIILANI HWY BASEBALL LAHAINA 10 
202010682898 Department of Finance - Office 788 PAUOA ST LAHAINA 10 
202013275757 Kalae - Booster KALAE BOOSTER KUALAPUU 10 
201014675460 Department of Finance- Oflice 2154 KAOHU ST A WAILUKU 10 
202012060762 Naplili-I-INKW Sewer- NA-05 H PIILANI HWY NA-05 LAHAINA 10 
202014298295 Fire Station PUKOO FIRE STATION CL-09 KAUNAKAKAI 10 
201012194795 Environmental Management- Land1111 PULEHU RD PUUNENE 10 
202010839050 Wailuku Mini Park 70 N MARKET ST WAILUKU 10 
2020 11165661 Park LILOA DR SOCCER KIHEI 9 
202010894394 HanaGarage 1510 UAKEA ST I-IANA 9 
201014259315 Dept of Parks and Rec 4655 KAMEI-lAMEI-lA AYE KAHULUI 9 

SWBD#3 
201012569772 Kahakuloa Radio Site KAHAKULOA RADIO SITE WAILUKU 9 
201013118728 Department of Water Supply HANA HWY I-lANA 9 
202013403698 Waiehu Terrace Park ALIHILANI ST WAILUKU 9 
202011112879 Pukalani Community Center 252 I-lANA HWY PAl A 9 
202011017383 Street Lights 125 L LUNA RD LAHAINA 9 
202011393313 Kahului Pool 145 KAULA WAHINE ST KAHULUI 9 
202014141826 Molokai Baseyard MAKAENA PL KAUNAKAKAI 8 
201013213545 Department of Finance 2050 MAIN ST 28 WAILUKU 8 
202010245464 Office economic dev - Maui Mall MAUl MALLB9 KAHULUI 8 
202010628438 Street Lights HANA HWY HANA 8 
2020 11233808 Makawao Memorial Park MAKAWAO AVE PUKALANI 8 
2020135613 70 Police Station POLICE con· A KAUNAKAKAI 8 
202011232628 Maui Memorial Center KANA LOA A V ZOO AVE WAILUKU 8 
201011689316 Street Lights KAH IND PARK PH. 18 (18) KAHULUI 8 

S/L 
201013563816 Dept of Parks and Rec 4655 KAMEI-lAMEI-lA AVE SW KAHULUI 8 

BRDI 
202010111823 Haiku Community Center 100811ANA IIWY HAIKU 8 
202010988113 Hana- Pump 3 !·lANA HWY PMP-3 PAl A 7 
202014063012 Kualapuu Community Center LAMAIKI PL KUALAPUU 7 
202014168522 Eddie Tam Memorial Center 1075 MAKAWAO AYE MAKAWAO 7 
202013873775 Lahaina- Public Works Bascyard 3310 LOWER HONOAPIILANI LAHAINA 7 

RD 
202010657023 mii-IL- Kula- Pump Station 2 KULA HWY PUMP KULA 7 
201013563824 Dept of Parks and Rcc 4655 KAMEI-lAMEilA AYE SW KAHULUI 7 

BRD2 
202010037911 Lahaina- Sewer Pump Station 6 360 FRONTST LAHAINA 7 
202010127563 Armory Park 519 FRONTST LAIIAINA 7 
202010739409 Hana Ball Park I-lANA 1-IWY HANA 6 
202010988501 Ilana- Sewer l)ump Station - 4 I-lANA IIWY PMP-4 PAl A 6 
202010987685 !-lana- Pump 2 I-lANA I·IWY PMP-2 PAl A 6 
202012033462 Kalama Park S KIHEI RD TENNIS KIHEI 6 
202010249755 Street Lights I-IANA IIWY LITES PAl A 6 
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202011360171 Fire Station FRASER AVE LANAI CITY 6 
202010255588 Street Lights FRONTE9ST LAHAINA 6 
202010063792 Wailuku Tennis Center WELLSST WAILUKU 6 
201011521618 Street Lights LAA ST,MAA ST,PAA ST WAILUKU 6 

STLJTE 
201013521301 Kahului Park 5795 HINA AVE KAHULUI 6 
2020 II 055235 Street Lights LAH BUSINESS PK WY ST- LAHAINA 6 

LITES 
202014064879 One A Iii Park ONE ALII PARK KAUNAKAKAI 5 
202010437574 Pakele Street - Pump Station PAKELE ST PUMP STN PL WAILUKU 5 
202010925727 Police Station 1625 UAKEA ST I-IANA 5 
202010987396 Environmental Management HANA HWY KUAU PAl A 5 
2020\1011220 Paia Basketball Court HANA HWY PAIA 5 
202010282103 Department of Public Works 251 NAPUA ST WAILUKU 5 
201012524140 Department of Public Works LILOA DR KIHEI 5 
201012223677 Wells Street Professional Center 2145 WELLS ST 103 WAILUKU 5 
201010581134 Department of Water Supply 00-00 LAHAINALUNA RD LAHAINA 5 
202011304633 Baseyard - Garage St KAOHUST WAILUKU 5 
202013562071 Police Station POLICE COTTAGE B KAUNAKAKAI 5 
202014291639 Kanaha Beach KANAHA BCH PK WY LIFE- KAHULUI 5 

GUA 
202011334515 Makawao Veterans Cemetery 76 BALDWIN AVE MAKAWAO 5 

CEMETERY 
202011731355 Dept of Parks and Rec 2594 S KIHEI RD KIHEI 5 
202012037612 Park Lighting KALAMA PKWY LITES KIHEI 5 
2020 I 3936820 Dept of Parks and Rec WAIPONO LN RESTROOM WAILUKU 5 
202013469772 Kuhao Business Center KAUNAKAKAI-KUHAO BUS KAUNAKAKAI 5 

CTRCL-09 
202011801000 Park KENOLJO RD COMFORT KIHEI 4 
201014978716 Moore Center 2 KAM01 PL UNJT-3 KAUNAKAKAI 4 
202014035028 Parking Lot KAIAU PL PRK-LITE KIHEI 4 
201014249688 Dept of Parks and Rec WHARF ST23 LAHAINA 4 
201014619856 Hale Mahaolu Ewalu Senior Housing 53 01-IIA KU ST AI02 PUKALANI 4 
202010327353 Police Station 29 KEANINI DR POLICE-C IlANA 4 
202013240736 Kilohana Community Center KILOHANA COMMUNIT KAUNAKAKAI 4 
202010010363 Dept of Parks and Rcc KUUPAOA & OHIA KU ST KULA 4 
20201 1490010 Makena- Parking MAKENA RD PKLITE KillE I 4 
202010701573 llaliirnaile Park and Tennis 75 MAKOMAKO ST MAKAWAO 4 
202011087568 Hanakaoo Beach Park H PIILANI 1-IWY LAHAINA 4 
202011170851 OfT Street Parking- Lights 200 VINEYARD Sl WAILUKU 4 
202010341545 Street Lights 870 FRONTSr LAHAINA 4 
202011882687 Honukahu Wdl NAPILJ RD A LAIIAINA 4 
201014620953 I laic Mahaolu Ewalu Senior Housing 63 OIIIA KU ST E I 04 PUKALANI 4 
202012389864 Kihei School KIHEI SCIIOOL E-10 KIHEI 4 
202010097709 Dept of Finance 2145 WELLS ST 104 WAILUKU 4 
202010271718 Street Lights LAH BUSINESS PARK Pll2 LAHAINA 4 

ST-LITE 
202011303585 Base.> ard - Garage St KAOIIU ST WAILUKl• 4 
2020113 136.t2 Kaunoa Senior Center 40 I AI.AKA P A Pl. PAl A 4 
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201012222992 Environmental Management PUALEI DR LAHAINA 4 
201012064857 Kamaole Beach Park I S KIHEI RD PARK KIHI:I 4 

2020 I I 140896 Waikapu WAlKO RD PARK RD WAILUK\1 4 
201014686327 Street Lights WAIALE RD S/L WAII.UKlJ 4 

2020 I 081 15 13 Park 1.11 .01\ DR OFF KIIIEI 4 

2020 I 1305226 Bascyard - Garage St KAOIIlJ ST CM GARAUE ST WAII.liKll 4 
202()10406454 Lanai Gym 4 I I EIGIITII SI LANAI Cl IY 3 
202010496174 I lamakuapoko Well 2 & Boosters 111\MAKUAPOKO WELl .-2 111\IKU 3 
2010 I 4621324 llale Mahaolu E\\alu Senior llousinl! 61 OHIA KU ST F205 PUKALANI 3 
2020 I 1205491 Haiku Community Center 1·11\NA 131\LL PARK I IWY IIAIKU j 

202011278340 Street Lights PAPELEKANI: S'l LAIIAINA 3 
201014621134 Hale Mahaolu Ewah1 Senior I lousing 61 01·111\ KU ST FI03 PUKALANI 3 
202011147016 Police Station 518 AKAIII S'l LANAI CIIY 3 
202010373738 Makawao Ba~cyard 1285 MAKAWAO A VI: MAKAWAO 3 
201012918458 l)ump WAIALE DR I'UMJ> WAII.l iKl l 3 
202011170232 Street l.ights 493 S KAMEHAMEHA AVE KAIIULUI 3 
202012038008 Honolua II PIILANIIIWY LAllA INA 3 
202010731836 Street Lights 670 MOLOKAI AKAU ST KAIIULUI 3 
2020 I I 73 1892 Kamaole Beach Park Ill S Kll lEI RD KAMA3 KIHEI 3 
202010709329 Ukumchamc Firing Range III'IILANI HWY FIRING LA11AINA 3 
202013339421 Dept of Parks and Rcc HOOKIPA PARK RI:SrRM PAll\ 3 
202012417533 Waipoina S KillE! RD KIHEI 3 
201014620979 !laic tvlahaolu Ewalu Senior Housing 63 01-111\ KU ST U02 PUKALANI 3 
201014620961 llale Mahaolu Ewalt• Senior Housing 63 01111\ KU ST 1.:.102 PUKALANI 3 
2020 13 7 I 81 03 Little League Park UITLE LEAGUE PARK CL-09 KAUNAKAKAI 3 
201014620078 Hale Mahaolu Ewalu Senior I lousing 55 Oil lA KU ST BIOS PUKALANI 3 
201014620284 I laic Mahaolu Ewalu Senior I lousing 55 OIIIA KU ST B20S PUKALANI 3 
202010630335 Dept of !)arks and Rec 280 SHAW S'l I AllAIN/\ 3 
201014620904 llale Mahaolu Ewalu Senior llousin~ 59 01111\ KU S'l D203 Pl KALAN! 3 
202011094531 Claims Division l iAKEA RD IlANA 3 
201014619864 Hale Mahaolu Ewalu Senior I lousing 53 Oil lA KU S I" A 103 I'UKAI .ANI 3 
202013935947 Department of !'arks and Ree APAU PL MAKAWAO 3 
201014620896 llale Mahaolu Ewalu Senior I hmo;ing 59 oJ·IIA K u s r mo2 I)UKALANI 1 

202010348979 Street Lights 229 S LEIIUA S'l KAIH ,UJI 3 
202013059953 Carpenter Shop 1827 KACHIU S I \\ AILUKlJ 3 
2020 II 095694 Wailuku Cowllr) Estates- 1\(X>--ter 2 \\'KlJ CTRY ES I" 112 WAILUKU 3 

BOOSTERS 
20201142804-1 M,tt..,twan Baskcthall Cnurt MAKAWAO AVI BB-Cirt PUKALANI J 
202010230540 Part.. 1827 KAOHl l S I WAIUJKlJ 2 
202010151308 Malu \Jlu Oleic Park 558 I· RON I' S I" LAIIAI N1\ 2 
20101-1620599 llale Mahaolu Ewalu Senior llou~ing 57 01111\Kl i SI ('101 PUKALANI 2 
201014620243 I laic Mahaolu Ewalu Senior llou-.ing. 55 OIIIA Kll S I B203 PlJKALt\Nl 2 
2020 I 148 1290 Bast·yard - Lanai LANAI Cll Y I ANAl CITY 2 
20 I 0 I-1620X62 l lalc Mahaolu Ewah1 Senior llot~ing 57 Olll1\ Kl S I ('204 PUKALANI 2 
20IOl:i107X8S lkpt of Parks and Rec J5.15 Kl·l L\I .ANI 1',\RK \\':\ Y \\',\ILlJKlJ ~ 

202010-132013 \\ ai,1koa (i~ m 3590 Kl iL \ II\\ Y ( i Y\1 KULA 2 
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2020 11308535 Street Lights 366 Nil HA ll s ·1 KAIIULL11 2 
201014621209 llale Mahaolu Ewalu Senior Housing 61 0111/\ KU ST FI05 PUKALANI 2 
202010739730 !·lana Tennis Court- Lighting HAUOLI sr IlANA 2 
201014621720 I laic Mahaolu Ewalu Senior Housing 53 0111/\ KlJ S'l /\204 PUKALANI 2 
201014620300 I laic Mahaolu Ewalu Senior I lousing 57 0111/\ KU STCIOI PUKALANI 2 
201014620524 !laic Mahaolu Ewalu Senior Housing 53 OIIIA KIJ s r A202 PliK/\1 ANI 2 
202010827618 Ilana Bay lkach Park 1632 KEAWA I'L IlANA 2 
202010836593 Dept of Parks and Rec KAI AMI\ PK WY SKAI'F KIIIEI 2 
201014619880 I laic Mahaolu Ewalu Senior I lousing 53 0111/\ KU ST /\201 Pl. KALAN! 2 
202014125472 Park II I'IILANI HWY COMFOIU LAllA INA 2 
202013903960 Kaunakaka Park KAUNAKAKAI BALL-PAR KAUNAKAKAI 2 
201014620011 Hale Mahaolu Ewalu Senior Housing 55 0111/\ KU ST BI02 PUKALANI 2 
201014620839 I laic Mahaolu Ewalu Senior I lousing 57 Oil! A KU ST C202 l)UKALANI 2 
202010662502 Baldwin Park IlANA IIWY PAll\ 2 
201014620565 I laic Mahaolu Ewalu Senior I lousing 59 OIIIA K u s·, D JOJ PUKALANI 2 
201011520578 Dept of Public Works WAIALE RD& KUIK/\111 DR WAILl Kl ' 2 
202010984831 Senior Citit.cn MP liANA IIWY PAll\ 2 
201014620847 I laic Mahaolu Ewalu Senior Housing 57 OIIIA KU S I' C203 PUKAI ANI 2 
202010259093 Traf!ic Signal - Lono A w LONOAVI·. KAIIULUI 2 
201014620516 I late Mahaolu Ewalu Senior !lousing 57 0111/\ KU S r CI02 PUKAI ANI 2 
202010925156 Wailuku Elementary School 355 S 1-JIGII ST WAILUKU 2 
201014620276 I laic Mahaolu Ewalu Senior I lousing 55 01-IIA KU S r B204 PUKALANI 2 
201014620532 I laic Mahaolu Ewalu Senior Housing 53 OIIIA KU ST /\203 PUKALANI 2 
20101462 1167 Hale Mahaolu Ewalu Senior I lousing 61 OIIIA KU Sl F202 PUKAI ANI 2 
201014620987 I laic Mahaolu E" alu Senior Housing 63 OIJIA KU S r E203 I)IJKALANI 2 
202011011477 Pukalani Community Center PUKALANI ST PUKALANI 2 
201013127828 Dcparlmcnt of Water Suppl) 0000 S ALU RD WAILUKl 2 
201014741239 Department of Public Works IIOOKEI.E ST/PAK/\ULA ST KAIIULU! 2 

·1RF SIG 
202010720888 Moore Center 2 KAMOI I'L UNIT-4 KAUNAKAKAI 2 
20 I 014620946 llale Mahaolu 1: walu Senior I lousing 63 0111/\ K lJ S r 1: I OJ PtJKAI.ANI 2 
202010480483 Department of Public Works K/\MU lAMEllA A VI-:/IIINA KAIIUI .lJ I 2 

AVF 
20J()I4301810 Dc.:partmcnt of Park~ and Rec MAUII.ANIPKWY K/\lll 'U ,I 2 
201016011797 County Auditor - Ollicc.: 2145 WEI.I.S S 1'303 WAIU /Kl ~ 2 
201014621183 I laic Mahaolu bvalu Sc.:nior !lousing 61 01 IIA KU ST F203 PUKALANI 2 
202013557246 Dept of Finance NINIIIST I.AN/\1 CITY 2 
2020 13 7285 73 Lanai Community Complex t:R/\SI:J{ A VI ; I ENNIS 1./\N/\1 Cll Y 2 
202012626596 Kmnaolc.: Beach Park II S KIIILI RD KAM/\2 KillE! 2 
202013051398 Tmfnc Sign11l - S Kihei Rd & 1\lamaha WAKI/\ & AI AMAliA K/\ll lJUJI 2 
2020 13 554 771 Eddie.: Tam Memorial Cc.:ntc.:r ll t\1 I: KIP/\ RD 1-.6-49 MAKA \\'J\0 2 
201014621126 llah: Mahuolu I· walu Senior llnusing 61 OIIIA Ku s ·1 r1o2 PlJK/\1./\NI :2 
201014620607 I lat.: Mahaolu l·walu Senior I lousing 57 0IIIA KU srcto4 l'lJKJ\LJ\1\1 2 
201014620037 llak Mahaolu l"walu Seni11r !lousing 550111,\Kl i SI BI03 l'lJ KAI .1\ Nl 2 
2020 101l9!H>S7 lkpt of Parks .md Rc.:c Kl "l iL,\ ST KAII lJU l 2 
201014620557 llak 'vlahaolu I \\alu Senior I lousing 59 Oil lA Kl S I DI02 PlJKJ\LJ\Nl 2 
2011ll4741247 lkpt ofPuhlk Works 11001\.1 I.E S I I Rl· SJ(, KAlil lU ll 2 
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2020 11307602 Street Lights PRISON s·J LAHAINA 2 
201014621142 Hale Mahaolu Ewalu Senior Housing 61 OHIA Kll ST FI04 PUKALANI 2 
202010011098 Dept ofFinancc KUUPAOA & OJ IIA Kl ' ST KULA 2 
202014193561 Traflic Signal WAKEA/ONEI·IEE RD KAIIUI.l1J 2 

INTERSEC 
201014620094 Hale Mahaolu Ewalu Senior I lousing 55 OJ· IIA KU S'l B I 06 PUKAI .ANI 2 
202010049775 Traf'lic Signal IJOOIIANA KAIIUI.UI 2 

ST/KAMEIIAMI·IIA AVE 
TRAF 

202010879478 Trallic Signal- Liloa & Lipoa St LILOA DR/LIPOA ST ·1 RAF KillE! 2 
202010898106 Traflic Signal- Onchce & Papa Ave ONEIIEE & PAPA A VI. KAIIlJU JI 2 
201014619872 llale Mahaolu Ewalu Senior Housing 53 Oil lA KU S I A 104 PlJKALA Nl 2 
202010399667 Trallic Signal - Lower Main & llookahi St L MA INIJ·IOOKAIII ST WAILPKU 2 
201014620821 I laic Mahaolu Ewalu Senior I lousing 57 OIIIA KU ST C201 PliKAI.ANI 2 
201011791575 Dept of Public Works KAMA V & KANE s ·l KAIIULUI 2 
201014621191 I laic Mahaolu Ewalu Senior I lousing 61 OHIA KU S I' F204 PlJKAI.ANI 2 
202010659722 Tratlic Signal- Piikca Ave PIIKEA AVE KIIILI 2 
201014619823 Hale Mahaolu Ewalu Senior I lousing 53 Oil lA KU s ·l A 101 PUKALANI 2 
202014060075 Trallic Signal LOWER MAIN ST TRF-SIG WAILUKl 2 
202010999235 Hamakuapoko Well I & Boosters IIOLOMUA RD HPOKO IIAIKlJ 2 
202010202275 Traflic Signal WAKEI\IIIOOIIANA Sl IRF- KAIIUU II 

SIG 
2020 II I 71 164 Parking Lot LUAKINI ST PRK-LT LAllA INA 
201014790921 Hale Mahaolu Ewalu Senior I lousing 61 OHIA KU S l JIM PUKALANI 
201014619898 Hale Mahaolu Ewalu Senior Housing 55 OIIIA KU S'l BIOI PUKAlANI 
201014620581 I laic Mahaolu Ewalu Senior I lousing 59 OHIA KU ST DI04 Pl 'KALANI 
202010745612 Traflic Signal - S Kihei Rd & Wclak<Jhao Rd S KIHEIIWFLAKAIIAO RD KIIIEI 

TRAF-SIG 
202010876086 Dept of Public Works 3855 WAILEA ALANUilJR KIHEI 
201014620045 I laic Mahaolu Ewalu Senior Housing 55 OIIIA KU S'l B 104 J>UKA LAN I 
202013945763 Trallic Signal LONO & IIINA AVE KAIIUI.l' l 
202013592664 Kualapuu l)ark KUALAPUU PARK Cl .-09 KlJALAPl llJ 
202010791863 Trartic Signal- Lono & Wakca Ave LONO/W AKEA A VF KAIIULlll 
202014136016 Tral'lic Signal AI.AMAIIA SI lK AM AVE KAIIlli.Ul 

TRAIT 
201014620995 Hale Mahaolu Ewalu Scniur Housing 63 OlliA KU S I 1.204 PlJKt\LANI 
20201175 1700 Traflic Signal S Kllll:l RD 1:125 KIIIEI 
202011200534 Lahaina Recreation Center MILL sr I.AIIAINA 
2020 II RJ 2203 Trartic Signal - S Kihei Rd & S KIIIJ-.1 RD KIIIEI 
202010873505 Tra1lic Signal S KIIILI RD/KF AI.IIAL.\Nl ~l KIIIU 

RD 
20101462093& Hale Mahaulu Ewalu &ni1•r I lousing 63 OIIIA Kll s·r E201 PllKAI.ANI 
202013901006 Tennis C\•urt TENNIS COlJR I I.III.S Cl.-09 KAUNAKAKt\ I 
202014310546 Mahinahina Basc~anl MAIIINAIIINA I.AI IAI NA 
202011275437 Traflic Signal · l.ahina Shopping <.'t:lller PAPAI.1\!IA/\\ AINH. S'l Lt\IIAINt\ 
2020 I 3 2 19&4 7 Piilani Firing Range II PIIIA'\JIIIWY FIRIN(i l.t\IIAINA 
202011212059 Dept ot'Financc 1-10 Mt\ ll l\t\1 OA RD ~IAUNAI.Ot\ 

20101-1620912 I laic :VIahaolu E\\alu Scniur I 1\lusing 59 Olll1\ KU S I 1>20-1 l'lJKAI.i\NI 
20201099&526 l'raftk Signal \\ t\KI':\'KLA \I I RI ,.-SI<.i KAII ll l.l I 
20 I 0 II 062365 I rat'lic Signal \\'t\KI . .VIIIN t\ 1\VI I'RI 1.\J(i KAIIl JI.UI 
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202010018176 llookipa Park HOOKWA PARK LIFEGUAR PAl A 

2020 I 0217281 Keokea Park 218 KULA HWY Klli.A 

201014621159 I laic Mahaoh1 Ewalu Senior Housing 61 OIIIA KU Sl F201 PUKALANI 
202010506584 Trallic Signal MAKAWAO& IIALEAKALA PUKALANI 

SIGNL 
202010240226 Pump- DI-II·IL Kula Kai- Booster MANO DR DHIIL-PMP KULA 

2020 11368968 Street ! .ights 180 DICKENSON ST LAHAINA 

201014620292 Hale Mahaolu Ewalu Senior Housing 55 OHIA KlJ ST B206 PUKALANI 

2020 11206200 Kahakuloa School 3508 KAIIEK!L! IIWY WAILUKU 

202010991828 Traffic Signal - Kcala PI KEALA PL TRF-UTE KIHEI 
202011299544 Lahaina Park LAUNIUPOKO PARK- LAIIAINA 

RESTROOM 
202014000923 J>apohaku Beach Park PAI'OHAKU BEACH J>ARK MAUNALOA 

202014255055 Civic Center 13oosters CIVIC CENTER BOOSTER LAIIAINA 

202011057389 Dept of Public Works KAMEIIAMEI·IA AVE/PAPA KAIIUJ.l, J 
AVE 

202011525120 Wailea Parking Lights KILOHANA DR KIIIEI 

201014620920 I laic Mahaolu Ewalu Senior Housing 63 OIIIA KU ST EIOI Pl lKALANI 

202013698594 Kaunoa Senior Center ALAKAPA PL PAl A 

202013462967 Trallie Signal WAKEAIKAM AVE TRF-SIG KAIIlJLlll 

202013873742 Honokowai Booster Pump LOWER HONOAPIILANI RD Ltd!AINA 
BSTR-1 

202011427640 Makawao Tennis Court 1602 MAKAWAO AVE MAKAWAO 
201014620235 Hale Mahao!u Ewalu Senior Housing 55 OI·IIA KU ST B202 PUKAI ,ANI 

202013598430 Ukumehame Firing Range II PIILANI HWY FIRING LAHAINA 

202014198347 Wailea Tank - Booster WAILEA TANK BOOSTERS KillE! 

202011057611 Trallic Signal - Lower Main & Mill St L MAIN/MILL STTRAFFIC WAILUKU 

202011396266 Wailuku Fire Station 1972 KINIPOJ>O ST WAII.lJKU 

202010659698 Trartic Signal- C Road & Piilani Hwy C RD/PIILANIIIWY rRF-LITE KIIIEI 

202011042357 lao Water Treatment Plant lAO VALLEY RD E90 WAll UKL' 

201014620870 I laic Mahaolu Ewalu Senior Housing 59 01 I!A KlJ ST D201 PlJ KAI .A Nl 
201014620540 Hale Mahaolu Ewalu Senior Housin~ 59 Oil lA KlJ S I DIOI PUKALANI 
2010 l.t 790491 Hale Mahaolu Ewalu Senior Housin~ 570111A KU STIIM PUKALANI 
202010982900 Trani~.: Signal PUKALANI S I IRF-SIG PLIKAI .ANI 

202010303032 Traflk Signal KAII!JLUI 'lANK SCAD/\ WAILUKU 
202010909879 Dept or Purks and Ike 75 MAKOMAKO S I' M/\KA WAO 
201014621340 I laic Mahaolu Ewalu Senior I lousing 61 OIIIA KU Sl FI06 Pl,KAI ,ANI 

202013402138 Mokuhau Park NENEA sr 'A t\ILlJKU 
202010977405 Dept or Puhlic Works N Mt\RKE r sr WAILUK U 

201014620102 lluh.: Mahaolu l~walu Senior I lousing 550111A Kl J SI'B201 PlJKi\ LAN I 
201014621 316 I laic Mahaolu Ewalu Senior I lousing 61 OIIIA Kll S'l F206 P!JK/\1./\NI 

201014790509 Hale Mahaolu E\\alu Senior I lousing 59 0111/\ Kl ' <.;I liM PlJK/\Li\NI 

20201043-1886 Kulc E.x tcnlion ll 3690 LOWJ·:R KUI.t\ Rl) KULA 
202010983403 Pukalani Communit~ Center PUKALANI S I PlJKt\ LA Nl 

201014621118 I !ale Mahaolu Ewalu Senior llousirtg 610111/\Kl i SI riO! PIJKAI.ANI 
2020 I O.lJ() 17 3 KHhalui llobb~ Sox Field I.ONO B,\J.I. Pi\RK A VI: K,\!llJI.lJI 

21110157-16997 Tank Farm - J>uJdw Rd !IIOOPl iiJ.Jil i RJ> l r\\!K J>t JtJNENE 
I· ARM 

2020 IJ 8-t I.H5 Kalama Park SKIIII·IRD KillE I 
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201014790483 I laic Mahaolu Ewalu Senior I lousing 55 OIIJA KU S I liM PUKALANI 
202014328936 Dept of Parks and Rcc 1758 I I PIILANI I IWY LAIIAINA 
201013563832 Dept of Parks and Rcc KAMAVE KAlll!l lJ I 
201014790913 I laic Mahaolu Ewalu Senior Housing 63 OIIJA Kl c ST liM PUKALANI 
202010276303 Kaunoa Senior Center 401 ALAKAPA Pl. E3 PAl A 

20201 1088624 Dept of Parks and Rec 175811 PIII ,ANIIIWY I,AIIAINA 
202010185785 4th Marine Division Memorial Park KOKOMORD IIAIKU 
202010214288 Wakiu Well- Pump- 559. 560 IlA NA IIWY IlANA 
201015522638 Puuohala Basketball Court 1660 PUUOI lA I A RD PARK WAII.l'Kll () 

201014790475 I laic Mahaolu E\\alu Senior I lousing 53 OIIIA KU ST JIM Pl 1KAI.ANI 0 
202011096148 Claims Division MILLST LAIIAINA 0 
202011149293 Polil:e Station 548 AKAIII S'l !.ANAl Cll Y 0 
202013901709 Court MPCCOURT-YA KAUNAKAKAI 0 
202011247733 Lahaina Civic Center 1-JJ>IJJ.ANI IIWY I.AIIAINA 0 
202014299822 Dept of Finance KULA IIWY KULA 0 
202013216538 Reservoir WAIAKAMOI RD KAIIA-RSV MAKAWAO 0 
202011525955 Kilohana KILOIIANA DR El-12 KIHEI 0 
202010431536 Lanai Community Comple . ..; 46 FRASER AVE LANAI Cll Y 0 
202013218294 Kilohana Park KILOIIANA BASKETBA KAl,NAKAKAI 0 
202010979872 Dept of Finance S MARKETST WAil. lJKl 0 
202014035721 Nahiku SCAD/\ System L NAIIIKU RD El-6 IlANA 0 
202010764415 Dept of Public Works BAI DWI ' A VI. PKLO'I PAl A 0 
201014380087 Dept of Parks and Rec 22 E WAlKO RD WAILUKU 0 

BASKETBALl. 
202010928291 Kula Ag- Pump Station PULEIILI RD 3 KULA 0 
2020 Ill 00049 Dept of Public Works Pll KEA A VE/Lli .OA DR KIHEI 0 
2020 I I 087980 Dept of Parks and Rcc 17581·1 PIILANIIIWY LAIIAINA 0 
202013931847 Makawao Public Parking l.ot MAKAWAO AVE PRK-LI'I E PUKALANI 0 
202013 718400 Little League Park K KAI urn.E LEAGUE KAUNAKAKAI () 

PRESS-BO 
202010116624 Kaunoa Senior Center 401 ALAKAPA J>l. PAl A 0 
202010826883 Ilana Bea~:h Pavilion 1628 KEAWA J>L IlANA 0 
201014982361 llalo.:akala 1-!wy Pump 0 I·IALEAKALA IJWY Pl MP KULA () 

2020 II 088327 Dept n f Parks and Re~: I 758 II I'll LA IIIWY LAIIAINA () 

202013276573 Kalac - Water Tank KAI.AE WATER-IN KlJAI.AJ>llll 0 
2020102429-tl l.ipoa St - Reservoir !.I POA ST RESER VOl Kllll ~l 0 
201011193327 Dept of Finance 201 KANA LOA AVE WAll liKl 0 
202014350120 Park WEI.I.S ST I' ARK WAJI.l iK\ 1 0 
2020 11946995 Alacloa Tank AI.AEI.OA TANK LAllA I "'A () 

202011946599 Napili Water Treatment Plant II PIII.ANI II\\ Y l.J\111\ I '\lA 0 
202011214287 DeptofFinance 1295 MAKAWAO A VI' 1\1101' MAKA \\'A<> 0 
2020 I I 480714 Wailea l'arking l.ights S KillE! RD KIIIH 0 
20 I 0 I 0296311 Department of Water Supply lii.UANUIIW 1\.1\l Ni\1\. ,\KAI 0 

2020106561<43 Pump- Dl-1111. # I - 3000 Kula KULA 11\\'Y J()()O Kl 'J ,\ () 

202014217121 \laalaea Vahc IIi\ lJOI.I ST \\ \ll.l ~Kl l 0 
202111014180-t Dept nf Finance I.AE S I J> \1 ,\ () 

202011164623 Department of Water Supply 11\\'N llmvJES #4 " lii.A () 
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202010656892 Pump- DHIIL #3- 5000 Kula KULA IIWY 2355 KULA 0 
202010150318 Onchce E5 ONEHEE ST ST KAIIULUI 0 
2020 11427566 Wailuki Heights - Tank 29 KUIKAIII DR IITS-4 WAILIJKlJ 0 
202010005900 Ukumehame Firing Range UKUMEIIAME FIRING LAllA INA () 

RANGE 
202013374436 Kamaole Storage Tank PIILANI HWY Kllll; l () 

20 I 0 I 2 70 5160 Dept ofl>arks and Rce OLOMEA ST/MAKAI PAR K WAILUKU 0 
202013559655 Waichu Golf Course 2220 KAI-IEKII.I HWY WAILUKU 0 
2020 I I 030691 Onch~:e 7 ONEIIEE ST KAIILILUI 0 
202010005280 Old Wailuku I kights Tank EKOA PL E I A-8 WAII.IJKU 0 
2020 I 0 8 15068 MO OLU ST IRRIG WAILL'KU 0 
202010730796 Upper Paia - Concrete Tank BALDWIN AVE PAl A () 

201015937083 2231 IIALEWA IU ST WAILUKU 0 
201015937117 2221 IIALEWAI U ST WAILUKU () 

202010866020 Ainakca Park AINAKEA RD LAHAINA () 

202013309945 Civil Defense Siren MLOA IIWY IST-STRE MAUNALOA 0 
201016146593 Kaahurnanu Park Lighting & Carnival Meter KAAHUMANU AVE SOCCER WAILUKU 0 
202010593368 llaliimailc Tennis Court HALIIMAII.E RD E41 MAKAWAO 0 
2020 II 046580 Kaahurnanu Park l.ighting & Carnival Meter KAAIIUMANU AVE SOCCER WAILUKU 0 
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Schedule B 

The schedule below contains identified Purchaser owned TMKs and the adjacent TMKs owned by private parties. The Parties agree and 
acknowledge that prior to the Commencement of Installation of a System on an adjacent TMK land owner's Site listed in this Schedule 
B to Exhibit 2, a land lease (the " Land Lease'') is required with the land owner of such Site. The Land Lease shall be in foml and 
substance satisfactory to the Purchaser. The Parties agree that any Land Lease entered into with a third party owner of a Site shall provide 
that the Purchaser shall (i) have no monetary obligations under the Land Lease; except as set forth in item (v) below; (ii) no affirmative 
or negative covenants and/or obligations under the Land Lease; (iii) no liability to any party or person under the Land Lease; (iv) no 
obligation of indemnification under the Land Lease; and (v) pay no greater than the sum of$1.00 per year under any Land Lease, which · 
sum is subject to the non-appropriation clause set forth in Section 17.d. of this Agreement and Section 36-41, Hawai'i Revised Statutes. 
The Parties further agree that any Land Lease shall provide that if a System or a Site subject to such Land Lease is terminated pursuant 
to this Agreement, including but not limited to Sections 2.d., 2.e. and 5.g. of this Agreement, or the terms of the Land Lease, the Purchaser 
shall be released from any and all obligations or responsibi I ities related to such Land Lease without any further action by the Purchaser. 
Seller agrees that it shall be responsible for any and all necessary title searches, licenses, permits, approvals and entitlements related to 
a Land Lease and installation and maintenance of the System thereon. A draft of any Land Lease shall be provided to Purchaser for 
review and approval no later than thirty (30) business days prior to the target date of execution. 

[Schedule.f('l/ows on next page] 



County Owned TM K Owner Name AdjacentTMK Adjacent TMK Owner Acreage , 
220240100000 COUNTY Of MAUl 220020840000 HALEAKALA RANCH COMPANY 2,175 

220240110000 COUNTY Of MAUl 220020840000 HALEAKALARANCH COMPANY 2,175 

220240260000 COUNTY Of MAUl, BOARD Of WATER SUPPLY 220020840000 HALEAKALARANCH COMPANY 2,175 

220020700000 COUNTY OF MAUl 220020010003 HAlEAKAlA RANCH COMPANY 2,504 

220020740000 BOARD OF WATER SUPPLY 220020010012 HALEAKALARANCHCOMPANY 2,504 

220020510000 COM/BD OF WATER SUPPLY 220020010013 HALEAKALARANCH COMPANY 2,504 

230070330000 BOARD OF WATER SUPPLY COUNTY OF MAUl 230070370000 HALEAKALA RANCH COMPANY 11 

230050250000 BOARD OF WATER SUPPLY 2 30050040000 HALEAKALA RANCH COMPANY 9,908 

230060060000 COUNTY OF MAUl 230050040000 HALEAKALARANCH COMPANY 9,908 , 
230060060000 COUNTY OF MAUl 230060010000 HALEAKALA RANCH COMPANY 1,383 

230040330000 COUNTY OF MAUl 230040130000 HALEAKALA RANCH COMPANY 643 

230040320000 COUNTY OF MAUl 230040130000 HALEAKALA RANCH COMPANY 643 

230040340000 COUNTY OF MAUl 230040160000 HALEAKALA RANCH COMPANY 752 

230040200000 COUNTY Of MAUl 230040160000 HALEAKALA RANCH COMPANY 752 

440020290000 COUNTY OF MAUl 440020390000 PIONEER MILL COMPANY, LLC and kAANAPAli LAND MANAGEMENT CORP 108 

220020750000 COUNTY OF MAUl 220020690000 MONSANTO TECHNOLOGY LLC 310 

210080570000 COUNTY OF MAUl Fee Owner 210080010000 ULUPALAKUA RANCH INC Fee Owner 2,564 

210081390000 BOARD OF WATER SUPPLY-COM 210081400000 WAILEA GOLF LLC Fee Owner 374 

210080960000 COUNTY OF MAUl 210080560000 HONUA'UlA PARTNERS LLC Fee Owner 567 

340368880000 Owner not listed on records 330180020000 HORCAJO,ROBERTTRUSTand HORCAJO,TAMARA TRUST 37 

330020240000 COUNTY OF MAUl 330180020000 HORCAJO,ROBERTTRUSTand HORCAJO,TAMARA TRUST 37 

320140010000 BOARD OF WATER SUPPLY 320140010000 Wailuku Water Company LLC (sharing ownership of land with BWSl 5,306 

350011070000 COUNTY OF MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES LLC 268 

350010210000 COUNTY OF MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES LLC 268 

350131400000 COUNTY Of MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES LLC 268 

350010910000 COUNTY Of MAUl 350011000000 KEHALANI COMMUNITY ASSOCIATION 5 

250040060000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040800000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040140000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040530000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040540000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040750000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040810000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040050000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 

460180190000 County of Maui and State of Hawaii 460180030000 BISHOP B P TREST 1,137 
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Exhibit 3 

General Terms and Conditions 

I. Purchase and Sale of Electricity. Subject to and limited by the Purchaser Restrictions {hereinafter defined), Purchaser shall 
purchase from Seller, and Seller shall sell to Purchaser, all of the electricity generated by each System or Systems installed at 
each Site during the Tenn (as defined in Section 2.a. below). Electricity generated by each System or Systems installed at each 
Site shall be delivered to Purchaser at the Delivery Point related to such System and Site. Title to and risk o f loss for the 
electricity generated by the System(s) installed at each Site passes to Purchaser from Seller at the System's respective Delivery 
Point. Purchaser may purchase electricity for any Site from other sources to the extent Purchaser's electricity consumption 
requirements at such Site exceed the output of the System(s) installed on such Site. 

2. Term and Termination. 

a. Effective Date; Term. This Agreement is effective as of the Effective Date (as defined on the cover page hereto). The 
electricity supply period under this Agreement commences on the Commercial Operation Date (as defined in Section 
5) of the last System to be placed in service and continues for the duration of the Initial Term (as defined in Exhibit 1) 
and any Additional Term (as defined in Exhibit 1 ), unless earlier tenninated as provided for in this Agreement 
(collectively, the ''Term"). 

b. Additional Terms. The Parties may agree in writing to extend this Agreement as set forth in Exhibit I at a Contract 
Price to be agreed. 

~. Termination Due to Contract Price Adjustments or Lack of Site Viability. If, at any time after the Effective Date 
and prior to the Commencement of Installation (as defined in Section 5) of a System at a Site, Seller detennines that 
the installation of such System at such Site will not be technically or economically viable for any reason, and Seller 
provides written notice to Purchaser that a Site is not viable for installation of a System (i.e. a new roof is required) 
and the Parties have attempted to negotiate in good faith a Contract Price adjustment without reaching agreement 
thirty (30) days following written notice from Seller, either Party may tem1inate a particular System and/or Site by 
providing ten (I 0) days' prior written notice to the other Party. Neither Party shall be liable for any damages in 
connection with a termination pursuant to this Section 2.c. After Commencement of Installation, the Contract Price 
shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise. 

d. Termination by Purchaser for Delay. If Commencement of Installation of a System on a Site has not occuned 60 
months after the Effective Date, this Agreement is terminated as to such Site and System unless Purchaser notifies the 
Seller that Purchaser waives the requirement as to such System and Site. Seller will be given a day for day extension 
for any System and Site that is delayed due to action or inaction of Purchaser (i.e. Approval of Engineering Drawings, 
Site Access). Purchaser shall not liable for any damages in connection with a tenn ination pursuant to th is Section 2.d. 

e. Termination at Purchaser's Discretion. If, at any time atler the Effective Date and prior to March 3 1, 2023, 
Purchaser determines that the installation of such System at such Site will not be viable for any reason, Purchaser shall 
have the right to terminate such System at such Site by providing written notice to the Seller by March 3 1, 2023. 
Purchaser shall not liable for any damages in connection with a termination pursuant to this Section 2.e. 

f. Amendments and Clarifications. Purchaser represents that to the best of its knowledge, it is authorized and 
empowered under applicable laws, ordinances, rules, regulations, and codes to enter into this Agreement; this 
Agreement is a legal, valid and binding obligation; Purchaser has complied with all public bidding and procurement 
rules and laws applicable to this Ag reement; Purchaser has made the necessary determinations and taken all necessary 
action to obtain all necessary consents, approvals and authorizations to enter into this Ag reement; and Purchaser and 
Seller acknowledge that, to further ensure that this recital is true and correct, each party will use its best efforts to 
incorporate any necessary additional amendments and clarifications to this Agreement prior to March 31, 2023. 

3. Hilling and l)ayment; Taxes. 

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by each System and delivered to 
the Delivery Points at the S/k Wh rate shown in Exhibit I (the "Contract Price"). The monthly payment for such 
energy will be equa l to the applicable $/kWh rate multiplied by the number ofkWh of electricity generated dur ing the 
applicable month, as measured by the Meters (as defined in Section 1 0). Subject to and limited by the Purchaser 
Restrictions. add itional costs for items differing from the assumptions in Exhibit I, !tern 4 are Purchaser's 
responsibility. 
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responsibility. 

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of 
electricity produced by the System(s) at each Site and delivered to the related Delivery Point(s), (ii) the rates applicable 
to, and charges incurred by, Purchaser under this Agreement and (iii) the total amount due from Purchaser. 

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt 
of invoice. Within 30 days after receipt of an invoice, Purchaser may provide written notice to Seller of any alleged 
error therein. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue 
interest at the annual rate of two and one-half percent (2.5%) above the Prime Rate (as published by the St. Louis 
Federal Reserve on the date of the invoice) but not to exceed the maximum rate permitted by law. If Seller notifies 
Purchaser in writing within thirty (30) days of receipt of Purchaser's notice of alleged error that Seller disagrees with 
the allegation of error in the invoice, the Parties shall meet, by telephone, conference call or other.vise, within ten (I 0) 
days of Seller's response for the purpose of attempting to resolve the dispute. All payments shall be made in U.S. 
dollars. If any payment adjustment is made in favor of Purchaser, the amount payable to Purchaser pursuant to its then 
current invoice shall be credited in an amount equal to such adjustment. If any such adjustment is in favor of Seller, 
Seller will add the amount of such adjustment to Purchaser's invoice for the next monthly period 

d. Taxes. 

Purchaser's Taxes. Purchaser is responsible for any general excise tax in connection with the Purchaser's 
purchase of electricity pursuant to this Agreement. 

ii Seller's Taxes. Seller is responsible for: (I) payment of income taxes or similar taxes imposed on Seller's 
revenues due to the sale of electricity under this Agreement and (2) payment of all taxes or fees involved in 
constructing the Systems, including the payment of all taxes assessed on the generation, sale, delivery or 
consumption of electricity produced by each System and the interconnection of each System to the utility"s 
electricity distribution system. 

4. RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in 
the RECs (defined below) and Incentives (defined below). Purchaser shall cooperate with Seller in obtaining, securing and 
transferring any and all RECs and Incentives. Purchaser is not obligated to incur any out-of- pocket costs or expenses in 
connection with such actions unless reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with 
Seller's ownership interests in the RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, 
Purchaser shall immediately pay or deliver such items or amounts to Seller . 

.. Governmental Authority" means any federal, state, local or other governmental, regulatory or administrative agency, court, 
commission, department, board, or other governmental subdivision, legislature, rulemaking board, court, tribunal, arbitrating 
body or other governmental authority having jurisdiction or effective control over a Party . 

.. Incentives" means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in pa11 on the 
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility, 
state or Governmental Authority based on the production of the System. (iii) investment tax credits. production tax credits, and 
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue 
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of(i) through (iv) relating 
to the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs . 

.. REC'' means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable 
energy standard. voluntary renewable energy credit certitied by a non-governmental organization, pollution allowance. carbon 
credit and any similar environmental allowance or credit and g reen tag or other reporting right under Sect ion 1605(b) of The 
Energy Pol icy Act of 199~ and any present or future federal, state. or local law, regulation or bill, and international or foreign 
emissions trading prog ram, in each case relating to the construction, ownership, use or production of energy from the System. 
provided that RECs shall not include Incentives. 

5. Project Completion. 

a. Project Development. Selle r shall diligently pursue the development. construction and installation of the S) stem. 
subject to Section 2 .c. , Section l 1 and the remaining provisions of this Section 5. 

h. Permits and Appro,·als. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and 
expense (each an .. Apllro,al"): 



any zoning, land use and building penn its required for Seller to construct, install and operate the Systems: and 

11. any agreements and approvals from the utility necessary in order to interconnect each System to the utility's 
electric distribution system. 

Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such Approvals, including, 
without limitation the execution of documents required to be provided by Purchaser to the local utility. 

t. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement of 
Installation of all Systems on all Sites within twenty-four (24) months after the Effective Date. ''Commencemenl of 
Installation" means the date that Seller or its installation contractor has begun physical installation of a System on a 
Site. 

d. Force Majeure. 

i .Force Majeure Event. If either Party is unable to timely pertbrrn any of its obligations (other than payment 
obligations or as a result of a Budget Non-Appropriation Event) under this Agreement in whole or in part due to 
a Force Majeure Event, that Party will be excused !Tom performing such obligations for the duration of the time 
that such Party remains affected by the Force Majeure Event; provided, that such Party uses commercially 
reasonable etTorts to mitigate the impact of the Force Majeure Event and resumes performance of its atTected 
obligations as soon as reasonably practical. The Party affected by the Force Majeure Event shall notifY the other 
Party as soon as reasonably practical after the affected Party becomes aware that it is or will be affected by a 
Force Majeure Event. lfthe Force Majeure Event occurs during the Tenn and impacts the ability of a System on 
a Site to deliver electricity to the related Delivery Point, the Term as it relates to such System and Site will be 
extended day for day for each day delivery is suspended due to the Force Majeure Event, as permitted by law. 

ii. Extended Force Majeure. If a Force Majeure Event notified by either Party under paragraph (i) above 
continues for a consecutive period of one hundred eighty ( 180) days or more within a twelve ( 12) month period, 
then either Party may terminate this Agreement as to the Site(s) affected without either Party having further 
liability under this Agreement with respect to the Site(s) affected except: (a) liabilities accrued prior to 
tennination of such Site(s), (b) Seller shall remove the System(s) from such Site(s) as required under Section 9 
(but Purchaser shall reimburse Seller for Seller's removal costs if the Force Majeure Event affects Purchaser and 
Purchaser elects to terminate the Agreement as to the Site(s) affected) and (b) if Purchaser elects to terminate the 
Agreement in accordance with this Section S.d., Purchaser shall pay the applicable Termination Payment. 
Notwithstanding the foregoing, if the Force Majeure Event can be corrected through repair or restoration oft he 
System(s) or other actions by Seller and, prior to expiration of the initial one hundred eighty ( 180)-day period, 
Seller provides written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not 
have the right to terminate this Agreement as to the Site(s) aftected so long as Seller continues to diligently 
pursue such actions. 

iii."Forcc Majeure Evenf' means any event or circumstance beyond the reasonable control of and without the 
fault or negligence of Seller, including, without limitation, tailure or interruption of the product ion, delivery or 
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection: 
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; c i vi I strike, work 
stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of the 
elements; hurricane; tlood; lightning; wind; drought; animals; the binding order of any Governmental Authority: 
the failure to act on the part of any Governmental Authority (including, without limitation delays in permitting 
not caused by actions or omissions of the Pat1y seeking such permit); unavailability of electricity from the utility 
grid; and failure or unavailability of equipment, supplies or products outside of Seller's control or due to a Force 
Majeure Event. 

e. Extension of Time. If Seller is delayed in achieving Commencement oflnstallation of a System or Systems on aS ite 
due to a Force Majeure Event, the time tbr achievement of Commencemen1 of Installation related to such System(s) 
and Site(s) aftected by such Force Majeure Event will be automatically extended day tbr day fbr each day installation 
is suspended due to the Force Majeure Event, as permitted by law. 

f. Commercial Operation. Seller shall not it)' Purchaser in writing when it has achieved Commercial Operation for each 
System on each Site (the date of such not ice. the --commercial Operation Dute"). "Commercial Operation" means 
that the System on a Site is mechanically complete. capable of providing electricity to the related De I ivery Point at 
the nameplate capacity spcci lied in Exhibit 2 and has permission to operate ti·om the relevant Governmental Authorit; 
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and utility. Seller shall provide Purchaser with documentation reasonably acceptable to Purchaser to evidence that a 
System is ready to begin Commercial Operation, which documentation shall include but shall not be limited to, all 
certificates of insurance required to be submitted under Section 13. Seller shall conduct testing of a System not less 
than three (3) days prior to the Commercial Operations Date. Purchaser shall have the right, but not the obligation. to 
be present at and observe the testing. 

g. Tar&et Commercial Operation Date. The Parties agree that the Commercial Operation Date for a System shall occur 
on or prior to the Target Commercial Operation Date (as defined below). If the Commercial Operation Date for a 
System on a Site has not occurred prior to or on the Target Commercial Operation Date, this Agreement is terminated 
as to such Site and System. Purchaser shall not liable for any damages in connection with a termination pursuant to 
this Section 5.g. 

Notwithstanding the foregoing, if Seller reasonably anticipates that a System on a Site will not achieve Commercial 
Operation by the Target Commercial Operation Date for such System and Seller has used its best efforts to complete 
such System by the Target Commercial Operation Date, Seller may request from Purchaser an extension of the Target 
Commercial Operation Date for such System. Seller shall provide a written request to Purchaser not less than thirty 
(30) days but not more than sixty (60) days prior to the Target Commercial Operation Date for a System. Such request 
shall state (i) the System and Site the Seller is requesting an extension for; (ii) the original Target Commercial 
Operation Date for such System; (iii) the reason for the extension of the Target Commercial Operation Date, (iv) the 
proposed action necessary for the delay and ( v) the expected new Target Commercial Operation Date for such System . 
Purchaser may, but shall have no obligation to, approve the establishment of a new Target Commercial Operation 
Date. The establishment of a new Target Commercial Operation Date shall be at the sole and absolute direction of 
Purchaser. If Purchaser does not approve the establishment of a new Target Commercial Operation Date, upon the 
original Target Commercial Operation Date for the System, this Agreement shall terminate as to such Site and System 
as set forth above. 

Additionally, if the Seller is otherwise in compliance with the terms of this Agreement and has used its best efforts to 
obtain all agreements and approvals from the utility with respect to a System on a Site by such System's Target 
Commercial Operation Date but through no fault of Seller the local electric utility or permitting authority has delayed 
issuing such agreements and approvals, then the Target Commercial Operation Date for such System shall be extended 
provided however, Seller agrees to continue to use its best efforts to obtain the issuance of such agreements and 
approvals from the utility. 

"Target Commercial Operation Date" shall mean with respect to a System a date not later than the lesser of (i) 
torty-eight (48) months from the date of Commencement of Installation of such System and (ii) eighty-four (84) 
months from the Effective Date. 

Seller shall send a written notice to Purchaser when the last System has reached Commercial Operation. Such notice 
shall include a list of all Systems on all Sites and the date that each such System achieved Commercial Operation. 
Additionally such notice shall include a list of any Sites set forth in Schedule A to Exhibit 2 and Schedule B to 
Exhibit 2 for which a system was not installed. 

Installation, Operation and Maintenance. 

a. Seller's General Obligations Regarding the System. Subject to the terms and conditions of this Agreement, Seller 
shall design, engineer, install, commission, monitor, operate and maintain each System, in each case in a good and 
workmanlike manner and in accordance with this Agreement. applicable law and prudent solar industry practices in 
the state in which the Sites are located. Each System shall comply with all applicable rules, regulation and local 
bui I ding codes. 

b. System Design Approval . Seller shall provide Purchaser with a copy of each System design f()r approval prior to 
Commencement of Installation of such System. Purchaser shall have thirty (30) days aller receipt to approve or 
disapprove thedesign. Failure by Purchaser to respond within such thirty (30) day period shall be deemed approval of 
the design. If Purchaser disapproves the design, Seller shall modify the design and resubmit it tor Purchaser's approval. 
If the System design modifications requested by Purchaser render the System non-viable. Seller may abandon that 
particular System or terminate this Agreement \\ ith respect to such System and Site pursuant to Section 2 .c. above. 
Seller shall seck approval from Purchaser for any variances to the approved construction plans and shall organize the 
procurement of all materials and equipment for the installation of each System. 

Selle r shall perform all work in connection with the furnishing, installation, testing and commissioning of the Systems 
at the Sites on a schedule approved by Purchaser and in a manner that minimizes inconvenience and interlcrence " ith 
Purchaser's usc of the Sites. 
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Seller shall be responsible for making arrangements to ensure that all solar modules and photovoltaic panels are 
otlloaded individually to rooftops to minimize potential overloading and shall by or through retaining a licensed 
structural engineer, at Seller's sole cost, ensure that each System installation and means of attachment is sufficient to 
satisfY, as applicable, the wind design requirements as required by the local county building codes or the Site's actual 
wind design requirements, whichever is stricter. 

Seller shall ensure all energy generated by each System conforms to applicable utility specifications for energy being 
generated and delivered to the Site's electric distribution system, which shall include the installation of proper power 
conditioning and safety equipment, submittal of necessary specifications, coordination of utility testing and 
verification and all related costs. 

Energy provided pursuant to this Agreement shall be of a quality equal to or better than electrical energy produced by 
the local electric utility. 

c. System Repair and Maintenance. Seller, at its sole cost and expense, shall provide all spare parts, Systems operation, 
repair, monitoring and maintenance services and any initial training required for Purchaser staff for Seller- installed 
equipment for the Term of this Agreement, including the monitoring and maintenance of metering equipment. Seller 
may suspend delivery of electricity from a System at a Site to the related Delivery Point for the purpose of maintaining 
and repairing such System; provided that Seller shall use commercially reasonable efforts to (i) minimize any 
interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend or off-peak hours. 
Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller's sole cost and expense, except that 
Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting from damage caused 
by Purchaser, its agents, employees or contractors. Seller shall commence repairs to a malfunction in a System and 
restore the supply of energy as soon as reasonably possible after notice or upon its own discovery of any malfunction 
in the operation of such System or interruption in the supply of energy from such System. If an emergency condition 
exists, Seller shall promptly dispatch the appropriate personnel immediately upon becoming aware thereof to perfonn 
the necessary repairs or corrective action in an expeditious and safe manner. Emergency maintenance personnel 
representing the Seller shall be on site within 72 hours of the notification to assess the condition and shall commence 
corrective action as soon as reasonably practicable. 

Seller shall be responsible to repair any leakage occurring from any System installation and for the cost of any damage 
related to such leakage(s), provided that Purchaser shall promptly notifY Seller of any roof penetration or leakage of 
which it has actual knowledge and take action to mitigate such damage where reasonably practical. 

d. Outages. Purchaser shall be permitted two (2) twenty-four (24) consecutive hour days offline (each, a ''Scheduled 
Outage'') per calendar year during the Term, during which days Purchaser shall not be obligated to accept or pay for 
electricity from the Systems; provided, however, that Purchaser shall have notified Seller in writing of each such 
Scheduled Outage at least forty-eight (48) hours in advance ofthe commencement of such Scheduled Outage. In the 
event that Scheduled Outages exceed two (2) days per calendar year for a reason other than a Force Majeure Event or 
Budget Non-Appropriation Event, and for all unscheduled outages, Seller shall reasonably estimate the amount of 
electricity that would have been delivered to Purchaser during each hour of such excess Scheduled Outages or 
unscheduled outages and shall invoice Purchaser for such amount in accordance with this Agreement. 

e. No Alteration of Sites. Not less than thirty (30) days prior to making any alterations or repairs to a Site listed in 
Schedule A to Exhibit 2 or any Purchaser owned TMK listed in Schedule B to Exhibit 2 (except for emergency 
repairs) or any Improvement thereon which may adversely affect the operation and maintenance of a System, Purchaser 
shall inform Seller in writing and, thereatler, shall use commercially reasonable efforts to conduct such repairs, 
alterations or improvements in compliance with any reasonable request made by Seller within ten (I 0 ) days after 
having received such written request to mitigate any adverse effect. I fany repair, alteration or improvement result in a 
permanent and material adverse economic impact on a System, Purchaser may request relocation of a System under 
Sect ion 8 hereof. To the extent that temporary disconnection or removal of a System is necessary to perform such 
alterations or repairs, Seller shall pertonn such work, and any re-connection or re-installation of a System, at 
Purchaser' s cost. subject to Sections 6.b. and 6.c. Seller shall make any alterations and repairs in a good and 
workmanlike manner, in compliance with this Agreement and all applicable laws, codes and penn its. 

7. Miscellaneous Rights and Obligations of the Parties. 

a. Access Rights1
• Purchaser hereby grants to Seller and to Seller's Agents (as defined beiO\\) and the utilit) (i) a non-

1 This Agreement provides tor access to the Sites set forth in Schedule A to Exhibit Band the Purchaser owned TMKs listed in Schedule 
B to Exhibit 2 through a liccnsl! and assumes that the Purchaser is the owner of the Sites set forth in Schedule A to Exhibit Band the 
Purchaser owned TMKs listed in Schedule B to Exhibit 2. Prior to the Commencement of Installation of a System on a TM K O\\ ned b) a 
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exclusive license running with each Site set forth in Schedule A to Exhibit 2 or any Purchaser owned TMK listed in 
Schedule B to Exhibit 2 (the "Non· Exclusive License") for access to, on, over, under and across such Site !Tom the 
Effective Date until the date that is ninety (90) days following the date of expiration or earlier termination of this 
Agreement related to such Site (the ''License Term"), for the purposes of performing all of Seller's obligations and 
enforcing all of Seller's rights set forth in this Agreement and otherwise as required by Seller in order to effectuate the 
purposes of this Agreement. Seller and Seller's Agents must comply with Purchaser's site safety and security 
requirements when on any Site set torth in Schedule A to Exhibit 2 or any Purchaser owned TMK listed in Schedule 
B to Exhibit 2 during the License Tenn. During the License Term, Purchaser shall preserve and protect Seller's rights 
under the Non-Exclusive License and Seller's access to such Site(s) and shall not interfere, or permit any third parties 
under Purchaser's control to interfere with such rights or access. Seller may record a customary memorandum of 
license in the land records respecting the Non-Exclusive License. 

b. OSHA Compliance. Each Party shall comply with all Occupational Satety and Health Act requirements and other 
similar applicable safety laws and codes with respect tosuch Party's performance under this Agreement. 

c. Insolation. Purchaser acknowledges that unobstructed access to sunlight (" Insolation") is essential to Seller's 
performance of its obligations and a material tenn of this Agreement. Purchaser shall not, to the extent within its 
reasonable control, cause or permit any interference with a System's Insolation on the Sites listed in Schedule A to 
Exhibit 2 and the Purchaser owned TMKs listed in Schedule B to Exhibit 2, and shall ensure that vegetation on such 
Sites are regularly pruned or otherwise maintained to prevent interference with the System' s Insolation. If Purchaser 
discovers any activity or condition that could diminish the Insolation of a System on the Sites listed in Schedule A to 
Exhibit 2 and the Purchaser owned TMKs listed in Schedule B to Exhibit 2, Purchaser shall immediately notify Seller 
and cooperate with Seller in preserving and restoring the System's Insolation levels as they existed on the Effective 
Date. 

d. lJse and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed 
contractors and subcontractors to perfonn its obligations under this Agreement. However. Seller shall at all times be 
responsible for the quality oft he work performed by its contractors and subcontractors, remain liable for the negligence 
acts, errors or omissions of such contractors and subcontractors and shall continue to be responsible for performance 
of all obligations of Seller hereunder. Seller shall pay when due all valid charges from all contractors, subcontractors 
and suppliers supplying goods or services to Seller under this Agreement. 

e. Liens. 

1. Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any 
IIIOltgagt, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such 
encumbrances as may be required to allow Seller access to the Sites listed in Schedule A to Exhibit 2 and the 
Purchaser owned TMKs listed in Schedule B to Exhibit 2, (each a "Lien") on or with respect to the Systems. 
Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or with respect to 
such Sites or the Improvements thereon, other than those Liens which Seller is pennitted by law to place on the 
Sites due to non-payment by Purchaser of amounts due under this Agreement (other than as a result Budget Non­
Appropriation Event). The foregoing sentence shall not limit Liens on the Systems related to a financing as set 
forth in Section 17.b. Seller shall also pay promptly before a line or penalty may attach to a Site any taxes, charges. 
or fees of whatever type of any relevant Governmental Authority. relating to any work performed under this 
Agreement by Seller or Seller's Agents on a Site. Each Party shall immediately notify the other Party in writing 
of the existence of any such Lien following discovery of same, and subject to and limited by the Purchaser 
Restrictions (defined below), shall promptly (and in all events within thirty (30) days) cause the same to be 
discharged and released of record without cost to the other Party; provided. however, that each Party has the right 
to contest any such Lien, so long as it provides, subject to and limited by the Purchaser Restrictions, a statutory 
bond or other reasonable assurances of payment that either removes such Lien from title to the affected property, 
or that assures that any adverse judgment with respect to such Lien shall be paid without affecting title to such 
property. 

··Purchaser Restrictions .. means, \\'ith respect to any obligation imposed on the Purchaser pursuant to the terms 
of this Agreement. that Purchaser's responsibility to satisfy such obligation is limited by (I) applicable la\\s; (2) 
Section IS.b. (Purchaser's Requirements); (3) Section 17.e. (Termination lor non-appropriation); and (4) the 
extent to which any actions required of Purchaser are applicable to Purchaser's performance hereunder and not 
inconsistent with this Agreement. Not\\ ithstanding and superseding anything to the contra!") contained in this 
Agreement (and any exhibits and appendices attached hereto), Seller acknowledges and agrees that any and a ll 

private lando\\ IH:!r listed in Schedule B to Exhibit 2, a land lease is required with such land owner. For third party O\\ ned I MKs. Seller 
will have access to such Site(s) through the Land Lease. 
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obi igations. duties, responsibilities, and liabilities of Purchaser under this Agreement and Purchaser's I iabi lity for 
and/or performance of such obligations, duties, and responsibilities under this Agreement (including any that are 
intended to survive the expiration or termination of this Agreement) are expressly subject to and limited by the 
Purchaser Restrictions. 

11. Lien Indemnity. The Seller shall indemnify the Purchaser rrom and against all claims, losses, damages, liabilities 
and expenses resulting from any Liens filed against the Sites as a result of the Seller's breach of its obligations 
under Section 7.e.i. 

8. Relocation ofSystem. 

If, during the Term, Purchaser ceases to conduct business operations at a Site listed in Schedule A to Exhibit 2 and at any 
Purchaser owned TMK listed in Schedule B to Exhibit 2 or vacates such Site, such Site has been destroyed (other than as a 
result of a Force Majeure Event); or the Purchaser is otherwise unable to continue to host System(s) on such Site or accept the 
electricity delivered by the System(s) on such Site for any other reason (other than a Default Event by Seller), Purchaser may 
propose in writing the relocation of the System(s), at Purchaser's cost, in lieu of termination of the Agreement by Seller with 
respect to such Site(s) affected for a Default Event by Purchaser. If such proposal is practically feasible and preserves the 
economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith an agreement for the relocation of 
such System. I fthe Parties are unable to reach agreement on relocation of the System affected within sixty (60) days after the 
date of receipt of Purchaser's proposal, Seller may term in ate this Agreement with respect to the Site(s) affected pursuant to 
Section ll.b.ii. 

9. Removal ofSystem upon Termination or Expiration. 

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under 
Section 14.b, Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible 
property comprising the System from the Site with a targeted completion date that is no later than ninety (90) days after the 
expiration ofthe Term. The portion of the Site where the System is located shall be returned to substantially its original condition 
(excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and repair and 
restoration ofthe roof and the roofmembrane. lfthe System is installed on the roof of an Improvement, Seller's warranties 
under Section 12,c.i shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as reasonably 
necessary to facilitate System removal on the Sites listed in Schedule A to Exhibit 2. If Seller fails to remove or commence 
substantial efforts to remove the System by such agreed upon date, Purchaser may, at its option, to remove the System to a 
public warehouse and restore the Site to its original condition (other than ordinmy wear and tear) at Seller's cost. 

10. Measurement. 

a. Meter. Each System's electricity output during the Tenn shall be measured by Seller's meter at each Site, which shall 
be a revenue grade meter that meets ANSI-CI2.20 standards for accuracy (each a ·'Meter" and collectively. the 
"Meters"). Seller shall install and maintain the Meters. Purchaser shall have access to the metered energy output data 
via the monitoring system installed and maintained by Seller as part of each System and upon Purchaser's request, 
Seller shall furnish a copy of all technical specifications and accuracy calibrations tor each Meter. 

b. Meter Calibration. Seller shall test and calibrate the Meters in accordance with manufacturer's recommendations. 
Seller shall have each Meter tested at installation and then as necessary thereafter at Seller's expense by a certified, 
independent, third party approved by Purchaser. Purchaser shall be allowed to observe any Meter test and Seller shall 
provide notice of the testing to Purchaser at least ten (I 0) business days prior to the test date. Seller shall provide 
signed copies of the Meter test to Purchaser. In addition to the initial tests, the Seller shall test the Meters at any 
reasonable time upon the request of Purchaser. Purchaser shall reimburse Seller tor the cost of the additional testes 
requested by Purchaser. unless such testing demonstrates that a Meter was operating outside of industry standard 
tolerance allowances or outside of standards detined by the State of Hawaii Public Utilities Commission for meter 
calibration and operation. Notwithstanding the foregoing, Purchaser may install. or cause to be installed. its own 
revenue-grade meter at the same location as a Meter. Purchaser shall have the right of access to all meters at reasonable 
times for the purpose of verifying readings and calibrations. 

c. Meter Ad justmcnts. If testing of a Meter pursuant to this Section I 0 indicates that such Meter is in error by more 
than two percent (2%) or if there is a discrepanc) between the data from Purchaser's meter and the data from a Meter 
of greater than 1\\0 percent (2%) over the course of a Contract Year, then Seller shall promptly repair or replace such 
Meter and reimburse Purchaser for the cost of any audit or testing (to the extent the same ''ere paid by Purchaser). 
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Seller shall make a corresponding adjustment to the records of the amount of energy based on such test results for (a) 
the actual period of time when such error caused inaccurate meter recordings, if such period can be determined to the 
mutual satisfaction of the Parties. or (b) if such period cannot be so detennined, then a period equal to one-half(l /2) 
of the period from the later of (i) the date of the last previous test confinning accurate metering and (ii) the date the 
Meter was placed into service; provided, however, that such period shall in no case exceed two (2) years. 

11. Default, Remedies and Damages. 

a. Default. Any Party that fails to perfonn its responsibilities as listed below or experiences any of the circumstances 
listed below is deemed a "Defaulting Party", the other Party is the ''Non-Defaulting Party" and each of the following 
is a ''Default Event": 

i. failure of a Party to pay any amount due and payable under this Agreement (unless due to a Force Majeure 
Event or a Budget Non- Appropriation Event), other than an amount that is subject to a good faith dispute, within 
ten ( 10) days following receipt of written notice from the Non-Defaulting Party of such failure to pay ('·Payment 
Default"); 

ii. failure of a Pa1ty to perfonn any material obligation under this Agreement (unless due to a Force Majeure Event 
or a Budget Non- Appropriation Event) not addressed elsewhere in this Section II (a) within thirty (30) days 
tollowing receipt of written notice from the Non-Defaulting Party demanding such cure; provided, that if the 
Default Event cannot reasonably be cured within thirty (30) days and the Defaulting Party has demonstrated prior 
to the end of that period that it is diligently pursuing such cure, the cure period will be extended for a further 
reasonable period of time, not to exceed ninety (90) days; 

iii. any representation or warranty given by a Party under this Agreement was incorrect in any material respect 
when made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting 
Party demanding such cure; 

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership, 
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar 
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has 
a similar effect (or, if any such actions are initiated by a third party, such action(s) is(are) not dismissed within 
sixty (60) days); or, 

v. in the case of Purchaser as the Defaulting Party only, Purchaser (A) loses its rights to occupy and enjoy the a 
Sites listed in Schedule A to Exhibit 2 and any Purchaser owned TMK listed in Schedule B to Exhibit 2 (unless 
due to a Force Majeure Event), unless (I) the Parties agree upon a relocation under Section 8 above, or (I I) subject 
to and limited by the Purchaser Restrictions, Purchaser pays the applicable Termination Payment for such Site 
determined under Section 6 of Exhibit I within thirty (30) days after written request by Seller; or (B) prevents 
Seller from pertonning any material obligation under this Agreement unless such action by Purchaser is (I) 
permitted under this Agreement, or (11) is cured within ten ( 1 0) days after written notice thereof from Seller. 

b. Remedies. 

i. Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a 
Payment Default (not as a result of a Budget Non- Appropriation Event), Seller may suspend performance of its 
obligations under this Agreement related to such Site(s) affected until the earlier to occur of the date (a) that 
Purchaser cures the Default Event in full, or (b) of termination of this Agreement with respect to the Site(s) 
affected. Seller's rights under this Section ll.b.i are in addition to any other remedies available to it under this 
Agreement, at law or in equity . 

ii. Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Pal1) 
may terminate this Agreement with respect to the Site(s) aftected, by providing live (5) days prior written notice 
to the Defaulting Party; provided, that, in the case of a Default Event under Section ll.a.iv, the Non-Defaulting 
Party may terminate this Agreement with respect to the Site(s) affected immediately. 

iii. Damages Upon Termination by Default. Upon a termination of this Agreement \\ith respect to the Site(s) 
affected pursuant to Section ll.b. i i, the Defaulting Party shalL subject to and limited b) the Purchaser 
Restrictions, pay a termination payment to the Non-Defaulting Part~ determined as follows (the applicable 
.. Termination Pa)·mcnf'): 

( 1) Termination by Seller. I fSeller terminates this Agreement with respect to the Site(s) affected tor a Default 
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Event by Purchaser, the applicable Termination Payment payable to Seller shall be equal to the sum of 
(i) the applicable amount set forth in the Termination Payment Schedule set forth as Item 6 of Exhibit I 
with respect to such Site(s), and (i i) any other amounts previously accrued under this Agreement and then 
owned by Purchaser to Seller with respect to such Site(s). 

(2) Termination by Purchaser. If Seller is the Defaulting Party and Purchaser tenninates this Agreement with 
respect to a Site or Sites, the Termination Payment to Purchaser will be equal to the sum of(i) the present 
value of the excess, if any, of the reasonably expected cost of electricity from the utility over the Contract 
Price for the reasonably expected production of the System(s) at such Site(s) for the remainder of the 
Initial Tenn or the then current Additional Term, as applicable; (ii) all direct costs reasonably incurred by 
Purchaser by reason)>.fthe termination; and (iii) any and all other amounts previously accrued under this 
Agreement with respect to such Site(s) and then owed by Seller to Purchaser. The Termination Payment 
detennined under this Section ll.b. iii.(2) cannot be less than zero. 

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement with respect to a Site prior 
to the expiration of the Term pursuant to Section ll.b.ii, actual damages would be difficult to ascertain, and the 
Termination Payment determined in accordance with Section ll.b.iii.( I) is a reasonable approximation of the 
damages suffered by Seller as a result of early termination of this Agreement with respect to such Site and is not 
a penalty. 

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section 1 I .b.ii, then following 
such termination, Seller shall remove the equipment constituting the System(s) from such Site(s) affected in 
compliance with Section 9 above at the sole cost and expense of the Defaulting Party, provided. however that Seller 
shall not be required to remove the System from such Site(s) affected following the occurrence of a Default Event by 
Purchaser pursuant to Section ll.a.i, unless Purchaser pre-pays the cost of restoration reasonably estimated by Seller. 

i. Reservation of Rights. Except in the case of a termination under Section ll.b.ii and payment of a Termination 
Payment, if any, detennined pursuant to Section ll.b.ii, nothing in this Section II limits either Party's right to 
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action 
for damages by reason of a breach or Default Event under this Agreement. 

ii. Mitigation Obligation. Regardless of whether this Agreement with respect to a Site is terminated fora Default 
Event, the Non- Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result 
of such Default Event; provided that such obligation shall not reduce Purchaser's obligation to pay the applicable 
Termination Payment set forth in Section 6 of Exhibit I with respect to such Site following a Default Event by 
Purchaser. 

iii. No Limitation on Payments. Subject to and limited by the Purchaser Restrictions, nothing in this Section 
11 excuses a Party's obligation to make any payment when due under this Agreement, including with respect to 
payments for electricity that would have been delivered to Purchaser but for a Purchaser breach or Detault Event. 

iv. Effect ofTermination. Any termination ofthis Agreement with respect to a Site shall not relieve either Party 
from its obligations under this Agreement as to any other Site(s) not so terminated. 

12. Representations and Warranties. 

a. General Representations and Warranties. Each Party represents and warrants to the other the following: 

i. Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its 
formation: the execution, delivery and performance by such Party of this Agreement have been duly authorized 
by all necessmy corporate, partnership or limited liability company action, as applicable, and do not and will not 
violate any law: and this Agreement is the valid obligation of such Party, enforceable agains t such Party in 
accordance with its terms (e\cept as may be limited by applicable bankruptcy, insolvency, reorganizat ion. 
moratorium and other similar laws nO\\ or herealier in effect relating to creditors· rights generally ). 

ii . Such Party has obtained all licenses, authorizations, consents and approvals required by any Governmental 
Authority or other third party and necessaty for such Party toO\\ n its assets. carry on its business and to e:-.:ecute 
and deliver this Ag reement: and such Party is in compliance with all laws that relate to th is A greement in all 
material respects. 

b. Purchaser's Representations and Warranties. Purchaser represents and warrants to Seller the fo llow ing: 
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i. Licenses. (a) Purchaser has title to the Sites listed in Schedule A of Exhibit 2 and any Purchaser owned TMKs 
listed in Schedule 8 of Exhibit 2 such that Purchaser has the full right, power and authority to grant the Non­
Exclusive License on such Sites in Section 7.a. and (b) such grant of the Non-Exclusive License to the Sites 
listed in Schedule A of Exhibit 2 and any Purchaser owned TMKs listed in Schedule 8 of Exhibit 2 does not 
violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or such Sites and is not 
inconsistent with and will not result in a breach or default under any agreement by which Purchaser is bound or 
that affects such Sites. 

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance 
by Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default 
under any agreement or obligation to which Purchaser is a party or by which Purchaser is bound. 

iii. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Sites. 
(b) the Improvements on which the System(s) is to be installed, if applicable, (c) Purchaser's planned use ofthe 
Sites and any applicable Improvements, and (d) Purchaser's estimated electricity requirements. is accurate in all 
material respects. 

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to 
regulation as a public utility ora public utility holding company. 

v. Limit on Use. No portion of the electricity generated by a System shall be used to heat a swimming pool. 

c. Seller's Covenants and Warranties. 

i. If Seller penetrates the roof of any Improvement on which a System is installed, during System installation or 
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This 
roof warranty shall terminate upon the later of(a) one (I) year following the completion of the System installation 
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof. 

ii. If Seller damages any other part of a Site or any Improvement (including roof damages not covered under 
Section 12.c.i above), Seller shall repair or reimburse Purchaser or land owner, as applicable, for such damage, 
as agreed by the Parties. 

iii. Seller shall take all actions reasonably necessary to ensure that each system is capable of providing energy at 
a continuous rate at the designated capacity. 

iv. Seller has obtained or will obtain all required consents and licenses fi·om the owners of the Site(s) listed in 
Schedule 8 of Exhibit 2 so that Seller may perform its obligations under this Agreement. 

iv. Seller shall keep complete and accurate records of its operations hereunder and shall maintain such data as 
may be necessary to determine with a reasonable accuracy any item relevant to this Agreement. Purchaser shall 
have the right to examine all such records insofar as may necessmy for the purpose of ascertaining the 
reasonableness and accuracy of any statements of costs relating to transactions hereunder. 

d. NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12.a. AND 12.c. OF THIS 
AGREEMENT ARE PURCHASER'S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY 
ARISING OUT OF OR IN CONNECTION WITH TI·IIS SECTION 12, WHETHER ARISING IN CONTRACT, 
TORT (INCL UDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY 
SET FORTH IN SECTIONS 12.a. AND 12.c .• NO WARRANTY. WHETHER STATUTORY. WRilTEN. ORAL, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING 
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. 

IJ. Insurance. 

a. Insurance Coverage. Commencing on the Commercial Operations Date of the first System to be placed in service and 
through the end of the Term, the Seller shall maintain the following insurance, as applicable. Seller shall maintain or 
ensure the following is maintained (a) property insurance on each System for the replacement cost thereof. (b) 
commercial general liability insurance with coverage of at least $1,000,000 per occurrence and $2.000.000 annual 
aggregate, (c) employer's liability insurance with coverage of at least $1,000.000 and (iv) workers· compensation 
insurance as required by law. Seller· s coverage may be provided as part of an enterprise insurance program. Seller shall 
ensure Purchaser. Purchaser's of1icers, employees. agents and representat ives, and an~ person acting for or on their 
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behalf is named as additional insured under the commercial general liability insurance policy obtained by Seller as 
required hereunder. Seller may not commence performance of work or other services under this Agreement or the 
construction, installation. ownership, operation, maintenance or removal of a System until Seller purchases and provides 
to Purchaser evidence (such as insurance certificates) reasonably satisfactory to Purchaser that Seller has obtained all 
required insurance coverage; provided however that the failure of the Purchaser to obtain such satisfactory evidence 
from Seller before permitting Seller to commence performance under this Agreement shall not be deemed to be a waiver 
by Purchaser, to any extent, of any insurance requirements herein and Seller shall remain under a continuing obligation 
to obtain and maintain insurance coverage and to supply to Purchaser evidence of insurance coverage satisfactory to 
the Purchaser. 

The failure of Seller to obtain or keep any insurance required hereunder in force shall constitute a material breach of 
this Agreement and in addition to any other remedies provided herein, the Purchaser reserves the right to stop the energy 
services until evidence of the requisite insurance coverage satisfactory to the Purchaser is provided to the Purchaser. 

Seller shall timely renew the required insurance coverage as necessary to keep such coverage in effect for the period 
specified herein and shall supply Purchaser within thirty (30) days of any expiration or renewal dates for such 
insurance policies or upon binding or renewal insurance policies, with evidence of all required insurance coverage, 
including updated replacement certificates of insurance and amendatory riders or endorsements that clearly evidence 
the continuation of all insurance coverage in the same manner, limits of protection and scope of coverage as was 
provided by the certificates of insurance, amendatory riders or endorsements originally supplied. 

Upon the failure of Seller to provide and maintain insurance required herein, after ten ( l 0) days prior written notice to 
comply from Purchaser, the Purchaser may, but shall not be required to, procure such insurance, at the sole cost and 
expense of Seller, and Seller agrees to immediately reimburse Purchaser for the cost thereof plus fifteen percent ( 15%) 
for administrative overhead. Any lapse in or failure by Seller to procure, maintain or keep in full force and effect such 
insurance coverage as is required under this Agreement, at any time during and throughout the Tenn of this Agreement, 
shall be a material breach of this Agreement by Seller. 

Purchaser may, upon reasonable notice and reasonable grounds, request Seller to increase or change the form, type, 
coverage or coverage limits of the insurance required hereunder as a result of changes in the nature, size or other 
attributes of risks insured, changes in type, availability of cost of insurance, and similar factors, in which event Seller 
shall cooperate in good faith with such request and will obtain such requirement insurance unless Seller reasonably 
determines that it is commercially impractical to do so. 

b. Policy Provisions. Seller's insurance policies shall (i) contain a provision whereby the insurer agrees to give Purchaser 
at least thirty (30) days (ten ( 1 0) days for non-payment of premiums) written notice before the insurance is cancelled, 
or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated no less than 
A-VII as to Policy Holder's Rating in the current edition of A.M. Best's Insurance Guide or otherwise reasonably 
acceptable to the Purchaser. All insurance required to be furnished by Seller hereunder shall be pursuant to policies in 
form and substance reasonably satisfactory to Purchaser and issued by companies of sound and adequate financial 
responsibility who are authorized to do business in the state of Hawaii, all reasonably satisfactory to Purchaser. 

c. Certificates. Seller shall deliver to the Purchaser certificates of insurance evidencing the above required coverage. 
Purchaser"s receipt, review or acceptance of such certificate shall in no way I imit or relieve the Seller of the duties 
and responsibilities to maintain insurance as set forth in this Agreement. 

d. Dcductibles. Seller shall pay its own insurance deductibles, except in the case of claims resulting from a breach of 
this Agreement, in which case, subject to and limited by the Purchaser's Restrictions, the breaching Party is 
responsible for payment of the non-breaching Party's deductible for any responding insurance. 

e. Seller to Require Seller's Agents to Provide Requisite Insurance CO\'erage. Seller shall require each of Seller's 
ofticers, directors, employees. managers. contractors, subcontractors. agents. representatives and any other person 
acting on behalf of Seller or under Seller's control ("Seller's Agents" ) performing any portion ofSeller"s obligations 
hereunder to carry insurance coverage sufticient to cover exposure to risk presented by such agent's services, including 
the minimum scope and limits of insurance specified in this Section 13, whether or not Seller would be obligated to 
cover the same insurance coverage hereunder if Seller were performing any such obligation directly, and Seller may 
at its option, provide the insurance coverage for any or all of Seller's Agents and, if so, the evidence of insurance shall 
so stipulate. 

f. Obtaining Insurance Coverage Docs not Limit Rcsponsibilih . Seller understands and agrees that any insurance 
protection furnished by Seller or any of Seller's Agents hereunder shnll in no \\ay limit such person·s liabilit~ 
hereunder or fulfill or fully satisfy such person's indemnity . defense. and hold harmless obligation<> under the 
provisions of th is Agreement. Not'' ithstanding said policy or policies of insurance. Seller shall be obligated for the 
full and total amount of any damage, injury, loss, liability , penalty. or assessment caused by Seller and10r Seller'~ 



Agents under or in connection with this Agreement. The submission of insurance documentation to and acceptance 
by Purchaser which does not meet the requirements herein shall not be considered a waiver oft he obi igations of Seller, 
or the rights of Purchaser, under the tem1s of this Agreement. 

14. Ownership; Option to Purchase. 

a. Ownership of System. 

i. Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the 
Systems, and all RECs and Incentives, and the Systems will remain the personal property of Seller and will not 
attach to or be deemed a part of, or fixture to, the Sites or any Improvement on which the Systems are installed. 
Each of the Seller and Purchaser agree that the Seller is the tax owner of the Systems and all tax filings and reports 
shall be filed in a manner consistent with this Agreement. The Systems will at all times retain the legal status of 
personal property as defined under Article 9 of the Unifonn Commercial Code. 

ii. Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties 
having a Lien on a Site or any Improvement on which a System is installed I isted in Schedule A of Exhibit 2 on 
notice of the ownership of such System and the legal status or classification of such System as personal property. 
If any mortgage or fixture filing against a Site listed in Schedule A of Exhibit 2 could reasonably be construed 
as prospectively attaching to a System as a fixture of such Site. Purchaser shall provide a disclaimer or release 
trom such lienholder. 

iii. Fixture Disclaimer. If Purchaser is the fee owner of the Site. Purchaser consents to the filing of a disclaimer 
of a System as a fixture ofthe Site in the office where real estate records are customarily filed in the jurisdiction 
where the Site are located. If Purchaser is not the fee owner, Seller shall obtain such consent from such owner. 
For the avoidance of doubt, in either circumstance Seller has the right to file such disclaimer. 

b. Option to Purchase. 

i. Exercise of Option. At the end of the sixth (6th) and tenth (I Oth) Contract Years and at the end of the Initial 
Term and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may 
elect to purchase all, but not less than all, Systems from Seller on any such date for a purchase price equal to the 
greater of the Fair Market Value of the Systems or the Termination Payment set forth in Section 6 of Exhibit I 
applicable as of the date of the transfer of title to the Systems. Purchaser shall notify Seller ofits intent to purchase 
the Systems at least ninety (90) days and not more than one hundred eighty ( 180) days prior to the end of the 
applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be 
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as applicable. 

ii. Fair Market Value. The "Fair Market Value" of the Systems shall be determined by mutual agreement of 
the Parties; provided, however. if the Parties cannot agree to a Fair Market Value within thirty (30) days after 
Purchaser has delivered to Seller a notice of its intent to purchase the Systems, the Parties shall select a nationally 
recognized independent appraiser with experience and expertise in the solar photovoltaic industry to determine 
the Fair Market Value of the Systems. Such appraiser shall act reasonably and in good faith to determine the Fair 
Market Value of the Systems on an installed basis and shall set forth such determ ination in a written opinion 
delivered to the Parties. The valuation made by the appraiser will be binding upon the Parties in the absence of 
fraud or manifest error. The costs of the appraisal shall be borne by the Particsequally. 

iii. Title Transfer; Warranties; Manuals. Seller shall transfer good title to the Systems to Purchaser upon 
Seller's receipt of the purchase price and execution by the Pm1ies of a written instrument or agreement to effect 
such transfer. The Systems will be sold "as is, where is, with all faults". Seller will assign to Purchaser any 
manufacturer's warranties that are in effect as of the date of purchase and which are then assignable pursuant to 
their terms. but Seller otherwise disclaims all warranties of any kind. e;\press or implied, concerning the Systems 
(other than as to title). Seller shall also provide Purchaser all Systems· operation and maintenance manuals and 
logs in Seller's possession and provide Purchaser basic training on the operation and maintenance of the Systems 
upon Purchaser"s reasonable request. Upon purchase of the Systems. Purchaser shall assume complete 
responsibility for the operation and maintenance of the Systems and liability for the performance of {and risk of 
loss for) the Systems. and. except for any Seller obligations that survive termination under Section 19.d .. Seller 
will have no further liabilities or obligations hereunder for the Sy·stcms. 

15. Indemnification and Limitations of Liability . 

a. Seller's Requirements. Seller shall defend. indemnify and hold harmless the Purchaser. its affiliates and the 



Purchaser's and its affiliates' respective directors, officers. shareholders, partners, members, agents and employees 
(collectively, the ''Indemnified Parties''), from and against any loss, damage, expense, liability and other claims, 
including court costs and reasonable attorneys' fees (collectively, "Liabilities") resulting from (I) any Claim (as 
defined in Section I S.c. relating to the Seller's breach of any representation or warranty set forth in Section 12 and (2) 
injury to or death of persons, and damage to or loss of property to the extent caused by or arising out ofthe negligent 
acts or omissions of, or the willful misconduct of, the Seller or Seller's Agents in connection with this Agreement; 
provided, however, that nothing herein will require the Seller to indemnify the Indemnified Parties for any Liabilities 
to the extent caused by or arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified 
Party. This Section IS.a. does not apply to Liabilities arising out of or relating to any form of Hazardous Substances 
or other environmental contamination, such matters. being addressed exclusively by Section I S.d. 

b. Purchaser's Requirements. Purchaser shall be responsible for damages or injury caused by its officers, employees 
and agents in the course of their employment to the extent that Purchaser's liability for such damage or injury has been 
determined by a court or otherwise agreed to by Purchaser, and Purchaser shall pay for such damages and injury to 
the extent permitted by law, including without limitation: (a) the Non-Appropriation clause set forth in Section 17.d., 
and (b) Section 36-41, Hawai ·i Revised Statutes, setting forth requirements for "energy perfonnance contracts" as 
defined therein. Any provision of this Agreement (including an Exhibits, Addenda or other attachments) providing 
for an obligation by Purchaser over and above the manner stated herein shall be null and void. In each instance in this 
Agreement where Purchaser is obligated to assume responsibility or liability of any type or nature for damages or 
injuries, including any obligation to perform, be responsible for failure to perform, or pay monies, such obligation 
shall be subject to and limited by the provisions of this Section 15.b. Seller acknowledges that this provision, in itself, 
shall not constitute or be interpreted to be any type of indemnification, defense or hold harmless obligation of the 
Purchaser. The provisions of this paragraph shall survive tennination of this Agreement with respect to events 
occurring prior to such termination. 

c. Notice and Participation in Third Party Claims. The Indemnified Party shall give the Seller written notice with 
respect to any Liability asserted by a third party (a "Claim"), as soon as possible upon the receipt of information of 
any possible Claim or of the commencement of such Claim. The Seller may assume the defense of any Claim, at its 
sole cost and expense, with counsel designated by the Seller and reasonably satisfactory to the Indemnified Party. The 
Indemnified Party may, however, select separate counsel if both Parties are defendants in the Claim and such defense 
or other fonn of participation is not reasonably available to the Seller. The Seller shall pay the reasonable attorneys' 
fees incurred by such separate counsel until such time as the need tor separate counsel expires. The Indemnified Party 
may also, at the sole cost and expense ofthe Seller, assume the defense of any Claim ifthe Seller fails to assume the 
defense of the Claim within a reasonable time. Neither Party may settle any Claim covered by this Section I S.c. unless 
it has obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or 
delayed. The Seller has no liability under this Section I S.c. for any Claim for which such notice is not provided if the 
failure to give notice prejudices the Seller. 

d. Environmental Indemnification. 

i. Se11er Indemnity. Seller shall indemnify, defend and hold harmless Purchaser and all Indemnified Parties from 
and against all Liabilities arising out of or relating to the existence at, on, above, below or near any Site of any 
Hazardous Substance (as defined in Section lS.d.ii.) to the extent deposited, spilled or otherwise caused by Seller 
or any of Seller's Agents. 

ii. Notice. Each Party shall promptly notify the other Party i r it becomes aware of any Hazardous Substance on 
or about the Sites generally or any deposit, spill or release of any Hazardous Substance. "Hazardous Substance'' 
means any chemical, waste 01· other substance (a) which now or hereafter becomes defined as or included in the 
detinition of"hazardous substances:· .. hazardous wastes,'' .. hazardous materials,'' .. extremely hazardous wastes:· 
"restricted hazardous wastes:· "to~ic substances,'' ·'toxic pollutants,'' .. pollution:· "pollutants,'· "regulated 
substances:· or words of similar import under any laws pertaining to the environment. health, sa tcty or we !tare. 
(b) which is declared to be hazardous, to~ic, or polluting by any Governmental Authority, (c) exposure to which 
is now or hereafter prohibited, limited or regulated by any Governmental Authority, (d) the storage. usc. 
handling, disposal or release of which is restricted or regulated by any Governmental Authority, or (e) tor which 
remediation or cleanup is required by any Governmental Authority. 

e. No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section 15.c .. 
neither Party nor its directors. ofticers, shareholders. partners. members, agents and employees subcontractor~ or 
suppliers will be liabk for any indirect, special. incidentaL exemplary. or consequential loss or damage of any nature 
(including. without limitation, lost revenues. lost profits. lost business opportunity or any business interruption) arising 
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out of their performance or non-perfonnance hereunder even if advised of such. Notwithstanding the previous sentence, 
the Termination Payment set forth in Section 6 of Exhibit I shall be deemed to be direct, and not indirect or 
consequential damages for purpose of this Section IS.e. 

f. EXCLUSIVE REMEDIES. TO THE EXTENTTHATTHIS AGREEMENT SETS FORTH SPECIFIC REMEDIES 
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY'S SOLE AND 
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT. TORT 
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. 

16. Change in Law. 

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will have 
a material adverse effect on SeUer's rights, entitlement, obligations or costs under this Agreement, then SeUer may so 
notify the Purchaser in writing of such Change in Law. Within thirty {30) days following receipt by the Purchaser of 
such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this Agreement as are 
reasonably necessary to preserve the economic value ofthis Agreement to both Parties. If the Parties are unable to agree 
upon such amendments within such thirty (30) day period, then SeUer may terminate this Agreement with respect to the 
Site(s) affected and remove the System and restore the Site(s) in accordance with Section 9 without either Party having 
further liability under this Agreement with respect to the Site(s) affected except with respect to liabilities accrued prior 
to the date oftermination. 

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller's performance of this Agreement 
with respect to a Site, either i[[egal or impossible, then Seller may terminate this Agreement with respect to such Site(s) 
immediately upon notice to Purchaser and SeUer shall remove the System(s) and restore the Site(s) so affected in 
accordance with Section 9 without either Party having further liability under this Agreement with respect to such Site(s) 
except with respect to liabilities accrued prior to the date of termination. 

c. ..Change in Law" means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date 
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any 
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable 
permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar 
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority. 

17. Assignment and Financing. 

a. Assignment. 

i. Restrictions on Assignment. Subject to the remainder of this Section 17.a. this Agreement may not be assigned 
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be 
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller 
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar 
photovoltaic systems such as the Systems. 

ii. Permitted Assignments. Notwithstanding Section 17.a.i.: 

I. Seller may. by providing prior notice to Purchaser and without the prior written consent of Purchaser. 
assign, mortgage. pledge or otherwise directly or indirectly assign its interests in this Agreement to (A) any 
Financing Party {as de tined in Section 17.b.), (B) any entity through which Seller is obtaining financing 
ti·om a Financing Party. or (C) any artiliate of Seller or any person succeeding to all or substantially all 
of the assets of Seller: provided, that, Seller is not released from liability hereunder as a result of any 
assignment to an affiliate unless the assignee assumes Scller"s obligations hereunder by binding written 
instrument: and 

Purchaser may. by providing prior notice to Seller. assign this Agreement: 

a to an aftiliatc of Purchaser or a purchaser of the Site: provided. that. Purchaser is not relea~cd from 
liability hereunder b} reason of the assignment unless the assignee assumes Purchaser's obligations 
hereunder by binding written instrument on terms satisfactory to Seller. including as to the assignee·" 
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creditworthiness; and 

b. to an assignee that has an Investment Grade credit rating at the time of the assignment. ''Investment 
Grade'' means the assignee has a long-tenn unsecured debt rating from Moody's or S&P of at least 
Baa3 from Moody's and/or at least BBB- from S&P. 

iii. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors 
and permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit 
changes in control of Seller. 

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from 
lenders, investors or other third parties (each a "Financing Party") in connection with the installation, construction. 
ownership, operation and maintenance of the Systems. In furtherance of Seller's financing arrangements and in 
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents 
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any 
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that 
such estoppels, consents to assignment or amendments do not alter the fundamental economic terms ofthis Agreement. 

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is 
subject to the prior written consent of any Financing Party. 

d. Termination for non-aoorooriation. Pursuant to Section 36-41 (c)(5), HRS, the following two sentences are 
required to be included in this Agreement: "The continuation of this contract is contingent upon the appropriation of 
funds to fulfill the requirements of the contract by the applicable funding authority. I fthat authority fails to appropriate 
sufficient funds to provide for the continuation of the contract, the contract shall terminate on the last day of the fiscal 
year for which allocations were made" Due to the foregoing and certain constitutional limitations pertaining to 
multiple-year contracts, Purchaser and this Agreement are subject to a budget non-appropriation event i fthe applicable 
funding authority does not appropriate sufficient funding in any year covered by this Agreement to enable Purchaser 
to cover the continued procurement of energy andlor the performance of Purchaser's obligations under this Agreement 
(a ' ·Budget Non-Appropriation Event"). To the extent Purchaser is (A) obligated to perform under this Agreement, 
(b) obligated to make any payments under this Agreement or (c) deemed liable under this Agreement, Purchaser's 
ability to satisfY such obi igations or liabi I ities, particularly any obligations requiring the payment of any amounts of 
money, is limited to that which is permitted by law and is subject to the condition that funds are properly appropriated, 
allotted, or otherwise properly made available for the purpose of satisfYing such obligations or I iabilities. 

This agreement will terminate in the event of a Budget Non-Appropriation Event without penalty. Upon tennination 
Purchaser shall not be obligated to make any payment provided for in this Agreement beyond the then current Fiscal 
Year. Such termination shall not be considered or treated as a default under this Agreement or any other document. 1 f 
this Agreement is terminated pursuant to this Section, the Purchaser agrees to surrender to the Seller the Systems. in 
good order and condition and in a state of repair that is consistent with prudent use and conscientious maintenance. 
except for reasonable wear and tear, and to cease use of the Systems. Upon termination of this Agreement, the Seller 
may, at the end of the then-current Fiscal Year, remove any fixture, structure or sign added by the Seller. which may 
be removed without damaging the Improvements. Seller shall remove the Systems and restore the Sites in accordance 
with Section 9. 

18. Confidentiality. 

a. Confidential Information. To the maximum extent permitted by applicable law. if either Party provides confidential 
information ("'Confidential Information"') to the other or. if in the course of performing under this Agreement or 
negotiating this Agreement a Party learns Contidentiall nformation of the other Party. the receiving or learning Party 
shall (i) protect the Contldentiallnformation from disclosure to third parties with the same degree of care accorded its 
own confidential and proprietary information, and (ii) refrain ti·om using such Contidential Information. except in the 
negotiation, performance. enforcement and. in the case of Seller. financing. of this Agreement. The terms of this 
Agreement (but not the fact of its execution or existence) arc considered Confidential Information of each Part: lor 
purposes of this Section 18.a. 

b. Permitted Disclosures. Notwithstanding Sectio n 18. <~ . : 

i. a Party may provide such Confidentiall nformaliot\ to its affiliates and to its and its affiliates· respective ol'ficers, 
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directors, members, managers, employees, agents, contractors, consultants and Financing Parties (collectively, 
''Representatives"), and potential direct or indirect assignees ofthis Agreement if such potential assignees are 
first bound by a written agreement or legal obligation restricting use and disclosure ofConfidentiallnformation. 
Subject to and limited by the Purchaser Restrictions, each Party is liable for breaches of this provision by any 
person to whom that Party discloses Confidential Information. 

ii. Confidential Information does not include any information that (a) becomes publicly available other than 
through breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable 
law or pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) 
becomes available to the receiving Party without restriction from a third party under no obligation of 
confidentiality. If disclosure of information is required by a Governmental Authority, the disclosing Party shall, 
to the extent permitted by applicable law, notifY the other Party of such required disclosure promptly upon 
becoming aware of such required disclosure and shall reasonably cooperate with the other Party's efforts to limit 
the disclosure to the extent permitted by applicable law. 

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned to the 
disclosing Party or destroyed (at the receiving Party's option) after the receiving Party's need for it has expired or 
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably 
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the 
receiving Party discloses Confidentiallnformation of the disclosing Party and that subject to and limited by the Purchaser's 
Restrictions. the disclosing Party may be entitled to equitable relief, including injunctive relief and specific performance, 
for breaches ofthis Section 18. To the fullest extent permitted by applicable law, such remedies shall not be deemed 
to be the exclusive remedies for a breach of this Section 18, but will be in addition to all other remedies available at 
law or in equity. The obligation of confidentiality will survive termination of this Agreement for a period of two (2) 
years. 

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms 
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other 
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or 
trademark of the other Party in any promotional or advertising material without the prior written consent ofthe other 
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this 
Agreement, the Systems and their use, and each Party may promptly review. comment upon and approve any publicity 
materials, press releases or other pub I ic statements before they are made. Notwithstanding the above, Seller is entitled 
to place signage on the Sites reflecting its association with the Systems. 

19. General Provisions 

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i) 
the singular includes the plural and vice versa, (ii) the words "herein," "hereof' and "hereunder" refer to this 
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any 
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified, 
supplemented or replaced from time to time. and (iv) the words " include,'' "includes'' and "including" mean include. 
includes and including "without limitation.'' The captions or headings in this Agreement arc strictly for convenience 
and will not be considered in interpreting this Agreement. As used in this Agreement, ''dollar'' and the"$" sign refer 
to United States dollars. 

b. Choice of Law; Dispute Resolution. The law of the state where the Systems are located governs all matters arising 
out of this Agreement without giving effect to conflict of laws principles. Any dispute arising from or relating to this 
Agreement shall be settled by arbitration in Wailuku, Hawaii. The arbitration shall be administered by Dispute 
Resolution, Inc. in accordance with its arbitration rules. and subject to and limited by the Purchaser's Restrictions, 
judgment on any award rendered in such arbitral ion may be entered in any court of competent jurisdiction. I fthe 
Pm1ies agree in writing, a mediator may be consulted prior to arbitration. Subject to and limited by the Purchaser's 
Restrictions. the prevailing Party in any dispute ari sing out of this Agreement is entitled to reasonable attorn e) s· fees 
and costs. 

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier, 
or regular, ce11ified, or registered mail, return receipt requested, and will be deemed received upon personal deliver). 
acknowledgment of receipt of electronic transmiss ion, the promised delivery date after deposit with overnight courier. 
or five (5) days after deposit in the mai I. Notices must be sent to the person identi!ied in this Agreement at the addresses 
set forth in th is Agreement or such other address as either Party may spcci fy in writing. 

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this Agreement. 
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including. without limitation provisions related to billing and payment and indemnification, will survive termination 
of this Agreement. 

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents 
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement 
and to carry out the intent of this Agreement. 

( Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed 
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other 
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided. 

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its 
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would 
subject the other Party, or other Party's facilities or equipment, to the jurisdiction of any Governmental Authority as 
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the 
other Party is a public utility by virtue of such other Party's performance under this Agreement. If Seller is reasonably 
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to 
restructure their relationship under this Agreement in a manner that preserves their relative economic interests while 
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such 
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect 
to liabilities accrued prior to the date of tennination and remove the System in accordance with Section 9 of this 
Agreement. 

h. Service Contract. The Parties intend this Agreement to be a "service contract" within the meaning of Section 
7701 (e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any 
other filings suggesting that it is anything other than a purchase of electricity rrom the System. 

i. No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust, 
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the 
other Party, and neither may be considered the agent of the other. 

j. Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the 
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between 
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. I fany provision 
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement 
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best 
accomplish its objectives within the limits of applicable law. 

k. Forward Contract. The transaction contemplated under this Agreement constitutes a ''forward contract'' within the 
meaning of the United States Bankruptcy Code, and the Parties further acknowledge and agree that each Part) is a 
"forward contract merchant'' within the meaning of the United States Bankruptcy Code. 

I. No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights 
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein 
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on 
the part of. or obligations to, any other person. 

m. Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will be 
considered an original and together comprise the same Agreement. 

n. Laws and Regulations. Seller shall keep itself fully informed of all laws. ordinances, codes, rules and regulations, 
governmental general and development plans. setback limitations. rights of way and all changes thereto, which in any 
manner affect this Agreement and all performance thereof. 

o. Requisite Standards. The Systems shall be installed with due care by qualitied Seller" Agents and shall conform to 
applicable industry standards and practices. applicable Ia\\. and this Agreement. If Seller fails to meet an~ of the 
foregoing standards. Seller shall perfonn at its own cost. and without add it ion a I charge to Purchaser. the professional 
services necessary to correct errors and omissions. including any necessary replacement of the S) stems. that are 
caused by Seller's fiJi lure to comply with the above standards so that the Systems arc capable of encrg) sen ice-> at a 
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Exhibit 4 

HECO Customer Authorization and Acknowledgement Form 
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......... ... Hawaiian 
Electric 

CUSTOMER AUTHORIZATION & 
ACKNOWLEDGEMENT FORM 

CUSTOMER-GENERATOR/PROPERTY OWNER* 

Name: 

County of Maui 
Agreement ID#: (if available) 

Service Address: 

See attached sites 

Authorized Contractor Company Name: 

Johnson Controls, Inc. 

Phone#: 

8082707845 

GRANT OF AUTHORITY 

Meter#: 

See attached sites 
TMK: 

See attached sites 

I hereby appoint and authorize the contractor listed above to act on my behalf in all manners relating to my 
Distributed Energy Resources (DER) application, including but not limited to, the authority to (i) request, access and 
receive directly from Hawaiian Electric, on my behalf, all information and documentation relating to my proposed project, 
and (ii) make decisions and execute agreements, if required, regarding the proposed project. 

This Grant of Authority shall remain in effect until Hawaiian Electric's receipt of written termination of such Grant of 
Authority by Customer, or Customer's resubmittal of an updated Grant of Authority. 

I acknowledge that this authorization is granted for the sole purpose of my application, and for managing questions 
related to the system post-installation. Utility service outside of the PV system is not included, unless said information 
directly affects processing of my application. I understand that a new form must be submitted if I change my installing 
contractor. 

INVe authorize submission of this Authorization in its original form assigned by me/us or by other means intended to 
preserve the original graphic and pictorial appearance of the signature(s), such as a photocopy or PDF scan. Such a 
copy or scan of my/our signature(s) shall be considered an "original" for purposes of this Authorization and Hawaiian 
Electric may rely upon such submission for all purposes expressed above. 

Please read the additional acknowledgements on the following page and be sure to provide your s1gnature. 

Please upload this form online to your application record or send/mail it to the applicable address below~ 

O'ahu (MAIL OR 0;/11/L) ! Maui County (!vi/ilL OR EMAIL) ~ Hawai'i Island (MIVL OR EM/IJL) 

Customer Grid Supply (CGS)/ 
Customer Self Supply (CSS) 

Hawaiian Electric 
Distributed Energy Resources 
P.O. Box 2750,AT10·SE 
Honolulu, HI 96840 

G.Qnnect@HawaiianEiectric.com 

Standard Interconnection 
Agreement (SIA) 

Hawaiian Electric 
Attn: SIA; Ail 0-SE 
P.O. Box 2750 
Honolulu, HI 96840 

All Programs 

Hawaiian Electric 
Renewable Projects 
P.O. Box 398 
Kahului, HI 96733 

DISTRIBUTED ENERGY RESOURCES 

All programs except Standard Interconnection 
Agreement (SIA) 

Hawaiian Electric 
Renewable Projects 
P.O. Box 398 
Kahului, HI 96733 



......... 
•• 

Hawaiian 
Electric 

CUSTOMER AUTHORIZATION & 
ACKNOWLEDGEMENT FORM 

ACKNOWLEDGEMENTS 

By signing this form, I agree to the foregoing Grant of Authority and the following: 

•!• The existing meter socket is in sound operating condition, or that it will be by the time permission to operate the proposed 
system is granted, and I understand that I am responsible for any upgrades necessary to meet current code requirements. 

•!• I understand that proof of insurance may be required prior to execution of the program agreement (see the appropriate 
program's Rule or Tariff for specific requirements). 

•:• I agree not to interconnect and operate this proposed system without prior written approval from Hawaiian Electric; provided 
however, that, if my proposed system is no more than 100 kW, I may energize my system once a meter is installed, my 
electrical inspection is closed, and Volt-Watt is activated. 

•!• The inverters used for this system will be compliant with all of Hawaiian Electric's current requirements and understand that 
proof of compliance with these requirements will be necessary prior to the execution of the program agreement. 

•:• (1) The distributed generation facility shall meet Hawaiian Electric's Interconnection Standards stated in Appendix 1: Distributed 
Generating Facility Interconnection Standard Technical Requirement of Rule 14; (2) the specific characteristics or needs of each 
distributed generating facility may change its interconnection requirements; and, therefore, (3) the distributed generation fac1hty 
may be subject to additional interconnection requirements that are necessitated by the results of the technical review process. 

•:• As the Technical Review of the proposed system may require a no·cost Supplemental Review, I pre-authorize a 
Supplemental Review. 

•!• I authorize Hawaiian Electric to post the following information on its website, in an area designated for customer 
contractors, for a period not to exceed 90 days: (1) my service address and (2) the date my net meter was replaced by 
Hawaiian Electric. 

Custj'f'er·Generator/Property Owner* Signature 

~;~Jif4-
Date 

The Customer-Generator/Property Owner printed name must be identical to that person or of the entity listed on the 
Distributed Energy Resources application; the Customer-Generator/Property Owner's signature also must be that of the 
same person who w1/l be signmg the final agreement. 

DISTRIBUTED ENERGY RESOURCES 



AMENDMENT TO CONTRACT CERTIFICATION 

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

Appropriation 
Index Title Amount Required 

9031198 // RENEWABLE ENERGY PROGRAMS (6132) ./ $0.00 ./ 
-~--___;. __ 

C 7619 I JOHNSON CONTROLS, INC. I 

Amendment No. 3 , Dated: 

Dated this 16 day of MAY 2023 

Extension of Contract to: November 30, 2027 .,. 

( 

Original Amount 
Prior Amends/CO 
This Amendment 
Total contract 

$ 150,000.00 
$0.00 
$0.00 

$ 150,000.00 / ~~ c KTERUYA 
Director of Finance 

Time extension only 

Investment Grade Audit (IGA) Contract for Energy Saving ./ 

Performance Contract Countywide Facilities for MYR 

RFP #21-22/ESPC 

No, Federal funds not being used. 

FY 2023 

jh 

.; 



RICHARD T. BISSEN, JR. 
Mayor 

KEKUHAUPIO R. AKANA 
Managing Director 

Johnson Controls, Inc. 
5757 North Green Bay Avenue 
Milwaukee, WI 53201 

DEPARTMENT OF FINANCE 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAW AI' I 96793 

www.mauicountv.gov 

May 24,2023 

SCOTT K. TERUYA 
Director 

STEVE A. TESORO 
Deputy Director 

RE: CONTRACT FOR INVESTMENT GRADE AUDIT (IGA) CONTRACT FOR 
ENERGY SAVING PERFORMANCE CONTRACT WITH COUNTYWIDE 
FACILITIES 
RFP NO.: 21-22/ESPC 
CONTRACT NO. C7619- AMENDMENT NO.3 

Dear Johnson Controls, Inc.: 

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

SKT:csis 
Enclosure 

Sincerely, 

Director of Finance 

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



Energy Performance Contract Amendment No. 3 to 
Contract No. C76l9 Between 

County ofMaui and Johnson Controls, Inc. 
RFP 21-22 ESPC 

This ENERGY PERFORMANCE CONTRACT AMENDMENT No. 3, dated January 
27, 2023 to Investment Grade Audit Contract for Energy Savings Performance Contract, Contract 
No.C76 I 9 as further amended by the Energy Performance Contract Amendment dated September 
29,2022, is entered into by and between the COUNTY OF MAUl, a political subdivision existing 
under and by virtue ofthe laws ofthe State of Hawaii, with offices at Kalana 0 Maui, 200 South 
High Street, Wailuku, Hawaii 96793, ("County"), and JOHNSON CONTROLS, INC., whose 
principal place of business is 5757 North Green Bay A venue, Milwaukee, Wisconsin 5320 I 
("Contractor"). 

WITNESSETH THAT: 

WHEREAS, the County and the Contractor hereto have entered into an Investment Grade 
Audit Contract for Energy Savings Performance Contract, identified as Contract No. C7619, dated 
May 6, 2022 as amended by the Energy Performance Contract Amendment dated September 29, 
2022 ("Agreement"), to provide investment grade auditing services and associated energy services 
contracting for County facilities; 

WHEREAS, the County and Contractor desire to amend the Agreement to provide for the 
implementation of additional energy performance services through entering into this energy 
performance contracting phase amendment No. 3 ("Energy Performance Contract Amendment No. 
3," "EPC Amendment No.3" or "Amendment No.3"); 

WHEREAS, in order to implement the EPC Amendment No. 3, the County and Contractor 
desire to incorporate Appendix A: Scope of Work into the Contract to initiate certain of the 
services as defined in the Investment Grade Audit Phase 2A Energy Services Contracting for Maui 
County facilities, Solicitation Document No. RFP-21-22 ESPC ("'IGA Phase 2A"); 

WHEREAS, in order to further implement the EPC Amendment No. 3, the County and 
Contractor desire to incorporate Appendix 8: Term/Schedule of Work into the Agreement; 

WHEREAS, in consideration ofthe EPC Amendment No. 3, the County and Contractor 
desire to incorporate Appendix C: Pricing/Certifications into the Agreement. 

WHEREAS, County represents that to the best of its knowledge, it is authorized and 
empowered under applicable laws, ordinances, rules, regulations, and codes to enter into this 
Agreement, including, Amendment No. 3; this Agreement is a legal, valid and binding obligation; 
County has complied with all public bidding and procurement rules and laws applicable to this 
Agreement; County has made the necessary determinations and taken all necessary action to obtain 
all necessary consents, approvals and authorizations to enter into this Agreement, including 
Amendment No. 3; and County and Contractor acknowledge that, to further ensure that this recital 
is true and correct, each party will use its best efforts to incorporate any necessary additional 
amendments and clarifications to this Agreement prior to March 31, 2023. 



WHEREAS, in further consideration of the EPC Amendment No.3, the County and 
Contractor desire to attach for reference Appendix D: Financing Submittals into the Agreement; 

WHEREAS, Section 19 Modification to Goods and Services Contracts ofthe General 
Terms and Conditions authorizes the County at any time to make modifications in the Agreement, 
as it deems necessary and advisable; and 

WHEREAS, the Contractor is willing and able to perform the services under the amended 
conditions. 

NOW, THEREFORE, the parties, in consideration ofthe mutual agreement set forth herein, agree 
to amend the AGREEMENT as follows: 

I. RECITALS. The recitals to this Agreement are incorporated into and shall constitute part 
of this Agreement. 

II. MODIFICATION OF TERMS 

A. APPENDIX A: SCOPE OF WORK 

Add the attached Phase Investment Grade Audit Phase 2A Energy Feasibility 
Study Report for Energy Services Contracting for Maui County facilities, 
Solicitation Document No. RFP- 21-22 ESPC ("IGA Phase 2A"). 

Section I of the Agreement is further amended to the extent inconsistent with this 
Amended Appendix A. 

B. APPENDIX B: TERM/SCHEDULE OF WORK 

Add the attached Appendix B. 

Appendix B references certain development and construction work to be 
performed under the power purchase agreement ("PPA") between County and 
PPA provider, anticipated to be complete by November 30, 2027, subject to the 
terms and conditions of the PPA, and for the provision of measurement and 
verification services by Contractor as described in Appendix A after 
implementation of the energy conservation measures and acceptance by the 
County. 

Section 2 of the Agreement is further amended to the extent inconsistent with this 
Amended Appendix B. 

C. APPENDIX C: PRICING/CERTIFICATIONS 

Add the attached Amended Appendix C: Pricing I Certifications for the 
Implementation Work or "Work". 

Section 3 of the Agreement is further amended to the extent inconsistent with this 
Amended Appendix C. 

D. APPENDIX D: FINANCING SUBMITTALS 
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Add the attached Appendix D, Financing Submittals, Power Purchase Agreement 
No. 20221130. The PP A is a separate and distinct contract from the Agreement 
and this Amendment No.3, solely between County and the PPA provider. Any 
rights and obligations accruing under the PPA shall be the sole rights and 
obligations of the parties to the PPA and shall not devolve to Contractor. 

Ill. ALL OTHER TERMS 

All terms and conditions of the Agreement, not inconsistent with the terms and conditions 
of this Amendment are herein incorporated and shall remain in full force and effect. 

In the event of any conflict or inconsistency between the provisions of this Amendment 
and any provisions of the Agreement, the provisions of this Amendment shall govern in all 
aspects. 

In entering into this Agreement, the parties acknowledge that they have relied solely 
upon the legal advice of their respective attorneys and each party represents and acknowledges 
that in executing this Amendment No. 3 they did not rely, and have not relied upon any 
representation or statement, whether oral or written, made by the other party or by that other 
Party's agents, representatives or attorneys with regard to the subject matter, basis or effect of 
this Amendment No.2 and the Agreement. 

By signing below, Contractor hereby certifies that, to the best of its knowledge and 
belief, cost or pricing data, as defined in Section 3-122-122, HAR, and submitted pursuant to 
Section 3-122-125, HAR, either actually or by specific identification in writing to the 
Officer-in-Charge in support of this Amendment, is accurate, complete, and current as of the date 
of this Amendment. This certification includes the cost or pricing data supporting any advance 
agreement(s) between the Contractor and the County, which are part of the proposal. 

IN WITNESS WHEREOF, the County and the Contractor have executed this 
Amendment b their dul authorized officers or a ents on the da and ear first above written. 
COUNTY OF MAUl ___ JOHNSON CONTROLS, INC. 
BY: BY: Jj].~ 

t-::-~-===-:-:--:-::---:-:::----+7"'-------+-----::-:::---·····-----:---::--
PRINTED NAME: PRINTED NAME: 
MAYOR RICHARD BISSEN WILLIAM P. AVIRETT 
TIT E: MAYOR TITLE: 

AREA GENERAL MANAGER 

DATE: 1127/23 

Energy Perfonnance Contract Amendment 
Maui County- Contract No. C7619 3 



I/. EO AIRES 
L.-- Chief of Staff 

County of Maui 

Maui County - Contract No. C7619 
Energy Performance Contract Amendment 
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Maui County· Contract No, C7619 

';i~~ 
Title:~c-11~ Dut.&-Tl'L'i:IF" rtJ.W~ 
Department of Finance 
County of Maui 

Date Signed: '1.{ ' / "L:> 

Energy Performance Contract Amendment 



APPROVED AS TO FORM AND LEGALITY 

·~-
Corporation Counsel 
County of Maui 

Maui County- Contract No. C7619 
EneTgy Performance Contract Amendment 



APPROVED AS TO FORM AND LEGALITY 

Corporation Counsel 'D~ \\1.... 1 \ '2.:, 
County ofMaui 

Maui County- Contract No. C7619 5 
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STATE OF HAWAII 

CONTRACTOR'S ACKNOWLEDGMENT 

STATE OF ___ F_I_or_id_a _____ _, 

) s.s. 
COUNTY OF Manatee ) 

On this 27th day ____ J_a_n_u_ar_Y ______ , 2023, before me appeared 

William P Avirett d N/A t 
-----------------'an -------------------• o me 

known, to be the person(s) described in and, who, being by me duly sworn, did say that he/she/they is/are 

AREA GENERAL MANAGER and __ _ of --------------------
N/A 

JOHNSON CONTROLS, lNC h -----------------------------------------------------------------t e 

CONTRACTOR named in the foregoing instrument, and that he/she/they is/are authorized to sign said 

instrument on behalf of the CONTRACTOR, and acknowledges that he/she/they executed said instrument 

as the free act and deed of the CONTRACTOR. 

DWIGHT BLANKENSHIP 

Notary Public - State of Florida 

Commission # HH 317391 

NOTARY CERTIFICATE (Hawaii Administrative Rules §5-Il-8) 

Document Identification or Description: ~---...-------­
Contract between county of Maui and 
JOHNSON CONTROLS, INC. 

~""'-"~"'-"'"-'-- No. of Pages: _ll__ Jurisdiction: 

Signature of Notary 

DWIGHT BLANKENSHIP 

Printed Name of Notary 

Maui County -Contract No. C7619 

01/27/2023 

Date of Certificate 

(signature) 

DWIGHT BLANKENSHIP 

(Print name) 

OW1GHT BLANKENSHIP 

Notary Public: - State of Florida 

Commission# HH 317391 

Expires on Sop!omber 28 2026 

Notarized online using audio-video communication 

Energy Performance Contract Amendment 



APPENDIX A: SCOPE OF WORK 

Attached: Investment Grade Audit Phase 2A Energy Feasibility Study Report for Energy 
Services Contracting for Maui County facilities, Solicitation Document No. RFP-21-22 ESPC 

Appendix A -Scope of Services 



APPENDIX B: TERM/SCHEDULE OF WORK 

I. PERFORMANCE OF SERVICES 

Phase 2A IGA implementation services are anticipated to be completed by January 301h, 2027., 
subject to the terms and conditions of the PPA. The completion time may be extended in 
accordance with the PPA. IGA development services for potential additional phases is extended 
until January 30, 2024. 

Measurement and Verification Services described in Appendix A shall begin after the energy 
conservation measures have been implemented and accepted by the County under the power 
purchase agreement and shall continue throughout the term this Agreement pursuant to the terms 
of the IGA Phase 2A. 

Appendix B- Tenn!Schedule of Work 



APPENDIX C: PRICING/CERTIFICATIONS 

L County shall make payments to pursuant to this schedule. 

n. The price to be paid by County for the solar generated electricity shall be per the Solar PPA payment 
terms. 

m. Measurement & Verification Services. See Appendix A, ongoing Measurement & Verification 
("M&V") Services anticipated to commence November 30, 2027. County may elect to cancel M&V 
Services in any given year subject to the terms of Appendix A. County must do so in writing within 30 
days of the annual renewal date, otherwise full service will continue for the remainder of the year and 
the Customer will be responsible for payment of the full year. 

~~.:t,Y,if;~ :t~1wi~m < 

1 $75,456 

2 $73,388 

3 $75,589 

4 $77,857 

5 $80,193 

6 $82,598 

7 $85,076 
···-········~ 

8 $87,629 

9 $90,257 

10 $92,965 

11 $95,754 

12 $98,627 

13 $101,586 

14 $104,633 

15 $107,772 

16 $111,005 

17 $114,335 

18 m"$117,765'" 
1---

$121,298 19 

20 $124,937 



Appendix C Pricing i Certifications 
II. HAWAII PRODUCTS PREFERENCE 

In accordance with HRS §I 030-1002, the Hawaii products preference may be applicable to this 
solicitation. 

Offerors offering a Hawaii Product shall specify the product and class of the product offered. 

Offeror submitting a Hawaii Product (HP) shall identify the HP on the solicitation offer page(s). 
Any person desiring a Hawaii product preference shall have the product(s) certified and qualified 
if not currently on the Hawaii products list, prior to the deadline for receipt of offer(s) specified 
in the procurement notice and solicitation. The responsibility for certification and qualification 
shall rest upon the person requesting the preference. 

Persons desiring to qualify their product(s) not currently on the Hawaii product list shall 
complete form SP0-038, Certification for Hawaii Product Preference and submit to the 
Procurement Officer issuing the solicitation ([FB or RFP), and provide all additional information 
required by the Procurement Officer. For each product, one form shall be completed and 
submitted (i.e., 3 products should have 3 separate forms completed). Form SP0-038 is available 
on the SPO webpage at http://hawaii.gov/spo, click on 'Forms'. 

When a solicitation contains both HP and non-HP, then for the purpose of selecting the lowest 
bid or purchase price only, the price offered for a HP item shall be decreased by subtracting 10% 
for the class I or 15% for the class II HP items offered, respectively. The lowest total offer, 
taking the preference into consideration, shall be awarded the contract unless the offer provides 
for additional award criteria. The contract amount of any contract awarded, however, shall be the 
amount of the price offered, exclusive of the preferences. 

Change in Availability of Hawaii product. In the event of any change that materially alters the 
offeror's ability to supply Hawaii products, the offeror shall notify the procurement officer in 
writing no later than five working days form when the offeror knows of the change and the 
parties shall enter into discussions for the purposes of revising the contract or terminating the 
contract for convenience. · 

Refer to the General Instructions for additional information regarding the Hawaii product 
preference. 

It is further understood by the bidder that in the event of any change that materially alters the 
bidder's ability to supply Hawaii Products the bidder shall immediately notify the Officer-in­
Charge in writing and the parties shall enter the discussions for the purpose of revising the 
contract or terminating the contract for convenience. 

Appendix C Pricing f Certifications 



Ill. CERTIFICATE OF ACCEPTANCE OF SOLICITATION REQUIREMENTS 

It is understood and agreed that the undersigned acknowledges the following: 

I. The Offeror has read this solicitation document including any addenda, in its entirety; 

2. The Offeror understands and agrees to furnish, deliver, and perform the requirements of 
the solicitation in strict compliance with the solicitation document as amended, including any 
specifications, plans, and scope of work descriptions, without any exceptions, if awarded a 
contract; 

3. The Offeror understands and agrees that no substitution or alternate brands may be 
furnished without the written approval ofthe COUNTY; 

4. The Offeror understands that the ESCO shall resolve any noncompliance with the 
requirements of the awarded contract at the ESCO's own expense; 

5. The Offeror will make all modifications or customizations to the brand and model being 
offered as necessary to meet all specifications, at no additional cost. Offeror guarantees that all 
modifications or customizations done to meet specifications shall not affect the quality or 
operation of the product; and 

6. The Offeror understands that F AlLURE TO MEET CONTRACT REQUIREMENTS 
WILL CONSTITUTE A BREACH OF CONTRACT THAT MAY RESULT IN SUSPENSION 
OR DEBARMENT, AND THE EXERCISE OF RIGHTS AND REMEDIES AS PROVIDED 
BY LAW. Contract requirements include any specifications, plans, and scope of work 
descriptions; 

The undersigned is an authorized representative of the Offeror and can legally obligate the 
Offeror thereto. 

Offeror: Johnson Controls 

Print Name: William P. Avirett 

Title:General Manager 

Date: 1/27/23 

Phone:305-842-1885 

Appendix C Pricing f Certifications 



IV. CERTIFICATION OF COMPLIANCE WITH HRS 396-18, SAFETY AND HEALTH 
PROGRAMS FOR CONTRACTOR BIDDING ON COUNTY JOBS 

PROJECT NAME AND NUMBER: RFP-21-22 ESPC 

This is to certify that the undersigned will comply with the requirements of HRS 396-18, as 
follows: 

(A) Pursuant to HRS 396-18, all bids and proposals in excess of$1 00,000 shall include a 
signed certification from the bidder that a written safety and health plan for the job will 
be available and implemented by the notice to proceed dates of the project. The written 
safety and health plan shall include: 

( l) A safety and health policy statement reflecting management commitment; 
(2) A description ofthe safety and health responsibilities of all levels of management 

and supervisors on the job and a statement of accountability appropriate to each; 
(3) The details of: 

(a) The mechanism for employee involvement in job hazard analysis; 
(b) Hazard identification, including periodic inspections and hazard correction 

and control; 
(c) Accident and "near-miss" investigations; and 
(d) Evaluation of employee training programs; 

(4) A plan to encourage employees to report hazards to management as soon as 
possible and to require management to address these hazards promptly; and 

(5) A certification by a senior corporate or Company manager that the plan is true and 
correct. 

(B) Failure to submit the required certification may be grounds for disqualification of the bid. 

(C) Failure to have available on site or failure to implement the written safety and health plan 
by the project's notice to proceed shall be considered willful noncompliance and be sufficient 
grounds to disqualify the award and terminate the contract. 

Name of Offeror: William P. Avirett I Johnson Controls 

Signature and Title: General Manager 

Date: 1/27/23 

Appendix C Pricing f Certifications 



APPENDIX D: FINANCING SUBMITTALS 

Attached: Financing Submittal, Solar PPA No. 20221130 



Solar Power Purchase Agreement No. 20221130 

This Solar Power Purchase Agreement (this "Agreement") is entered into by the parties listed below (each a "Party" and collectively 
the "Parties") as of the date signed by Seller below (the "Effective Date"). 

Purchaser: K::OUNTY OF MAUl, a municipal Seller: COM SOLAR LLC, a Hawaii Limited 
~orporation existing under by virtue of the Liability Company 
laws of the State of Hawaii 

Name COUNTY OF MAUl Name and COM SOLAR LLC 
and 200 South High Street Address I 003 Bishop St., STE 2700 

Address Kalana 0 Maui Bldg 91
" Fl Honolulu, Hawaii 96813 

Wailuku, Hawaii 96793 

Phone 808-270-7722 Phone 
Fax None Fax None 

E-mail @ .gov E-mail 
Site Ownership Schedule A to Exhibit 2 provides a Site Ownership A Hawaii limited liability company. Legal 

list of Purchaser HECO account owner of the System for tax purposes and 
numbers and associated owned TMKs. business purposes. 

Schedule 8 to Exhibit 2 provides a 
list of Purchaser Owned Tax Map 
Keys ("TMKs") and the adjacent 
TMKs owned by private parties. Prior 
o the Commencement of Installation 
of a System on a TMK owned by a 
private party, a land lease is required 
with the third party owner of such Site. 

Tax Status Municipal Corporation Limited Liability Company 
Project Name CoM Solar + Storage CoM Solar + Storage 

Contractor Johnson Controls, Inc Hawaii General General A, General B, C-13 Electrical, C-1 S 
2065 Main St. Wailuku, HI 96793 Contractor License ~\ectrical Control Systems, C-52 HV AC 

CT-2023 ~ontractor, C-60 Solar Power Systems 
~ontractor .. . . Th1s Agreement sets forth the terms and cond1ttons of the purchase and sale of solar generated electnc1ty from the Systems (defined 

below) and installed on the real property described or depicted in Schedule A to Exhibit 2 or in Schedule 8 of Exhibit 2 (each a "Site" 
and collectively, the "Sites"), including any buildings and other improvements on the Sites other than the Systems (the 
"Improvements"). 

"System" and "Systems'' shall mean each of the solar panel systems designed and installed pursuant to this Agreement at the Sites and 
more fully described in Exhibit 2. One or more Systems may be developed on a Site. 

The exhibits listed below are incorporated by reference and made part of this Agreement. 

Pricing Exhibit J 
Exhibit 2 
Exhibit3 
Exhibit4 

System Description, Delivery Points and Sites 
General Terms and Conditions 
HECO Customer Authorization and Acknowledgement Fonn 

Purchaser: COUNTY OF MAUl Seller: COM SOLAR LLC 

s;gn"""'' 0:~. -!f=i~ F PrmtedName:~~.,;Jt..., 
Title: M It"{ Q&.. 
Date: \ - ~ 1:-.-_..)f)"""""'~""'-')\..__ ____ _ 

Signature: 
Printed Name: 
Title: ManaLr 
Date: · .· · l :2 2 tz~.l.::S " 



APPROVED AS TO FORM AND LEGALITY 

-~. 
Acting Corporation Counsel 
County ofMaui 
VICTORIA J. TAKA YESU 
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~PPRO~ A_!!O F~AND l.;GALifY 

----~ ~ ~ \ ?J 1'2'?:> 
Acting Corporation Counsel 
County of Maui 
VICTORIA J. TAKA YESU 

Department of Finance 
County of Maui 



Exhibit 1 

1. Initial Term: The term of this Agreement shall commence on the Commercial Operation Date ofthe last System to be placed in 
service and shall expire on the date that is twenty (20) years after that Commercial Operation Date (the " Initial Term"), unless 
and until earlier terminated pursuant to this Agreement. 

2. Additional Terms: As permitted by Jaw and upon prior written notice to Seller at least one·hundred eighty (180) days prior to 
the expiration of the Initial Term, Purchaser shall have the option to extend the Initial Term of the Agreement for up to three (3) 
additional five (5) year terms (each an "Additional Term"). 

3. Contract Price: 

Contract Energy 
Year Solar PV Storage 

$/kWh $1kW 

I $0.198 $22.33 

2 $0.204 $23.00 

3 $0.210 $23.69 

4 $0.216 $24.40 

5 $0.222 $25.13 

6 $0.229 $25.88 

7 $0.236 $26.66 

8 $0.243 $27.46 

9 $0.250 $28.28 

10 $0.258 $29.13 

II $0.266 $30.00 

12 $0.274 $30.90 

13 $0.282 $31.83 

14 $0.290 $32.78 

15 $0.299 $33.76 

16 $0.308 $34.77 

17 $0.317 $35.81 

18 $0.327 $36.88 

19 $0.337 $37.99 

20 $0.347 $39.13 

The first Contract Year shall commence on the Commercial Operation Date of the last System to be placed in service, and each 
subsequent Contract Year shall commence on the anniversary of such Commercial Operation Date. Interim billing shall occur for 
Systems that generate power prior to the Commercial Operation Date of the last System to be placed in service. However, interim 
billing will not be subject to annual escalation in price. Upon the Commercial Operation Date of the last System to be placed in. 
service, the Initial Term will commence. 

4. Contract Price Assumptions. The Contract Price is based on the following assumptions: 

a. A payment or performance bond is __ is not_X __ being issued to Purchaser under this Agreement. 

b. Statutory prevailing wage rates (e.g., Davis-Bacon) do __ do not X apply. 

c. All prices in this Agreement are calculated based on an upfront rebate of$0. __ 
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d The Contract Price is inclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3) at the rates in effect as of the 
Effective Date. 

S. Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in 
Section 2(c) of Exhibit 3, the Contract Price excludes the following (unless required to meet the minimum codecompliance): 

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to customer or 
utility electrical infrastructure (including: client or utility service, switchgear, transfonners, substations, poles, breakers, reclosers, 
and disconnects). 

a. Snow removal, tree removal, tree trimming, mowing and any landscape improvements. 

b. Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including: 
painting, paint matching, masonry/stone work, and any lighting). 

c. Removal of existing lighting, light poles, or concrete light post bases. 

d Roof membrane maintenance or reroofing work. 

e. Structural upgrades to the Improvements, including ADA upgrades. 

£ Installation of public infonnation screen or kiosk (including accompanying internet connection, power supply, technical 
support and ADA access). 

g. Changes in System design caused by any inaccuracy or ambiguity in infonnation provided by Purchaser, including 
infonnation regarding Purchaser's energy use, the Site and the Improvements, including building plans and specifications. 

6. Tennination Payment Schedule (Exhibit 3, Section ll(b)): 

Tennination 
Contract Value: $per 
Year wattDC per 

Site 
I $6.96 

2 $6.88 

3 $6.72 

4 $6.61 

5 $6.55 

6 $6.01 

7 $5.46 

8 $5.35 

9 $4.97 

10 $4.59 

II $4.20 

12 $3.77 

13 $3.39 

14 $2.95 

15 $2.57 

16 $2.13 

17 $1.75 

18 $1.31 

19 $0.87 

20 $0.55 
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Exhibit 2 

Sxstem Description, Delivery Point and Sites 

1. System Locations: County of Maui, comprising the islands of Lanai, Maui, Molokai. 

2. Entire System Size (DC kW): up to 41,000 kW-DC. 

3. Entire System Description (Expected Structure, Etc.): up to 41,000 kW-DC of rooftop, carport and ground mount solar PV with 
up to 15,000 k W ·DC of energy storage capacity. 

4. Delivery Points and Sites: Schedule A to this Exhibit 2 and Schedule B to this Exhibit 2 contains a list ofHECO meters and/or 
TMKs that may be utilized to site solar projects. Prior to construction, one or more drawings or images will be provided depicting: 

a. Each Site, including the Improvements on such Site (as applicable); 

b. Proposed System(s) location on Purchaser owned TMKs or adjacent TMKs owned by a private party and leased by Seller 
for purposes of installing solar and/or storage to provide energy to Purchaser HECO meter(s ); 

c. Delivery points for electricity generated by the System(s) on each Site (each a "Delivery Point" and collectively, the 
"Delivery Points"); 

d. Access points needed for Seller to install and service the System(s) (building. access, electrical room, stairs etc.); 

e. Construction assumptions (if any); and 

f. Single Line & Three-Line drawings for Interconnection Applications. 
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Schedule A 

The Sites listed below include HECO account numbers and the associated Campus Name or Department, Address and Estimated Solar 
PV sizing based on historical usage. Final sizing will be per stamped engineering drawings. 

Some of the Sites below may have more than one HECO Account meter onsite. The proposed System(s) location at each Site is either 
the building rooftop, ground mount, or a suitable location for a solar canopy. For all System types, the Delivery Point(s) for electricity 
generated by the System(s) shall be at the AC output of the combined solar PV inverters, prior to interconnection into any transformers 
or other load centers. Access points for the Seller to service the Systems will be Site specific, and in alignment with any electric utility 
company requirements for Systems access. The construction of the solar PV systems assumes that the Seller apply for County of Maui 
Permits, as required. 

HECOAcct# Campus- Name, Location or Department Service Address SvcCity EstSolarPV 
Max Size kWdc 

202010280560 Waihee - Pump WAIHEE RD DWS WAILUKU 3,914 

202010610394 Kahului WWTP AMALARD KAHULUI 3,080 

202011411305 Environmental Management - Pumping H PIILANJ HWY LAHAINA 2,379 

201010!98723 Department of Water Supply HALIIMAILE RD MAKAWAO 1,898 

202012265122 Environmental Management - Pumping WELAKAHAO ST COM-WW KIHEI 1,823 

202010793349 Street Lights CENTRAL MAUl WAILUKU 1,576 

201014406429 Kehalani Community KEHALANI MAUKA PKWY WAILUKU 1,386 

202010920140 Katana 0 Maui Building 200SHIGHST WAILUKU 1,367 

202010284802 Police Dept • Kahului Tank SCADA KAHULUITANKSCADA WAILUKU 1,351 

202010894881 Mokuhau - Pump 50 I, 503 MOKUHAU RD CUST WAILUKU 1,310 

201011374828 Napili Rd- Pump NAPILI RD PUMP LAHAINA 1,119 

202010808337 Kupaa Well KAHEKILI HWY WAILUKU 1,023 

202010840538 DWS Kaupakalua- Well KAUPAKALUA RD WELL HAIKU 888 

202014118279 Lower Kula Boosters • E7 - 71 B OLINDA RD E7-71B MAKAWAO 886 

202011329390 DWS lAO Well lAO WELL WAILUKU 852 

202013557261 North Waihee - 1 & 2 KAHEKILI HWY WAILUKU 688 

202013905403 Environmental Management - Pumping S KIHEI RD SPS KIHEI 666 

201011367236 Department of Finance- Police Department 2201 PIJLANII-IWY KIJ-IEI 649 

202014123600 Kualapuu Deepwell KUALAPUU DEEP-WEL KUALAPUU 589 

201011534256 Maui Meadows - Pump 17 KILOHANA DR #17 PUMP KIHEI 550 

202010280149 Waihee Well- Pump- 514,515 KAHEKILI HY CANE RD WAILUKU 485 

201013217744 Kehalani Community KEHALANI MAUKA PK WY WAILUKU 434 

202011428135 Waiale ·Pump- 581, 582 WAIALEDR WAILUKU 424 

2020 11882976 Honukahu Well HONOKAHU WELL B CL-09 LAHAINA 409 

202014359501 North Waihee Boosters- I, 2, 3, 4 KAHEKILI HWY WAILUKU 388 

202010357558 Waikapu- Well WAIKAPU WELL WAILUKU 356 

202010337121 Kanoa· Well 2 KAHEKILI HWY KANOA WAILUKU 340 

202013938149 Water Treatment Plant- Lahainaluna LAHAINALUNA RD LAHAINA 302 

202010336610 Kanoa- Weill KAHEKIU HWY KANOA WAILUKU 297 

201012918466 Kuikahi - Pump 31 KUIKAHI DR PMP 31 WAILUKU 275 

2020 10316950 Eluene PI - Pumping Station ELUENEPL WAILUKU 274 

202014107009 Haiku Well KOKOMO RD E58 HAIKU 262 

202011047075 Dept of Parks and Ree KAAHUMANU A V MEM WAILUKU 257 
GYM AVE 

202014328845 Olinda Water Treatment Plant 3000 OLINDA RD MAKAWAO 254 
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201013821933 Department of Water Supply KULA KAI541, 542 #2 KULA 245 

202010792598 Kula Ag - Pump Station OMAOPIO RD DITCH KULA 238 

2020 11207273 Street Lights OLOWALU LAHAINA 230 

201010700767 Department of Water Supply - REF NAPILI NAPILI RD B LAHAINA 230 
B,570 

202013685112 Lahaina Aquatic Center SHAW ST LAHAINA 221 

201013648377 Department of Water Supply HA~RY FIELDS 543,544 KULA 219 

202010986158 Kepaniwai Well and Pump IAORD WAILUKU 209 

202010927723 Kula Ag - Pump Station PULEHU RD2 KULA 207 

202010633701 Environmental Management- Pumping HALAWAIDR LAHAINA 206 

202010358739 Diamond Resort Boosters DIAMOND RESORT KIHEI 205 
BOOSTERS 

201013648914 Department of Water Supply 497 OLD HALEAKALA HWY KULA 198 

202010673145 Maui Lani Prkwy- Well 7 MAUl LANI PARKWAY WAILUKU 187 
WELL-7 

202013349750 Street Lights STREET LIGHTING KAUNAKAKAI 186 

202011349562 MauiMall MAUl MALL A 13 KAHULUI 181 

2020 10314849 Malu Ulu Olele- Pump- 533, 534 OUNDARD MAKAWAO 180 

202013978665 Kula Water Treatment Plant KAHAKAPAO RD MAKAWAO 178 

202010316000 Pookela Well- Pump- 531, 532 OLINDA RD MAKAWAO 178 

201013783984 Department of Water Supply 3445 HOOKIPA PL KIHEI 173 

202010472845 Olinda- Pump 535,536 OLINDA RD MAKAWAO 160 

202011114040 Lahaina - Sewer Pump Station 2 2010 H PIILANI HWY 2 LAHAINA 158 

202011783208 Sewer Pump Station - I 0- Grand Wailea 3850 WAILEA ALANUI DR KIHEI 150 
GWSPSIO 

2020 lilt 0857 Lahaina Civic Center 1762 H PIILANI HWY LAHAINA 146 

202010430876 Kahului Baseyard PALAPALA DR KAHULUI 141 

202013566155 Old Court House Building 150 S HIGH ST WAILUKU 141 

202010672709 Maui Lani Prkwy- Well6 MAUl LAN! PARKWAY WAILUKU 140 
WELL-6 

202011247196 Naplili-HNKW Sewer· NA-01 LOWER HONOAPIILANI RD LAHAINA 140 
NAOI 

202013304615 Environmental Management WASTE WATER TRTMNT KAUNAKAKAI 134 
PLNTCL-09 

202013956133 Lahaina- Sewer Pump Station 3 H PIILANI HWY E23 LAHArNA 133 

202013943453 Pool LIPOA ST POOL KIHEI 131 

202013877297 Mitchell Pauole Center MITCHELL PAUOLE CENTER KAUNAKAKAI 129 

202010609388 Fire Station ALANUI KA IMI IKE ST KAUNAKAKAI 120 

202011414325 Waipuna Well - Pump- 559, 560 LAHAINALUNA RD LAHAINA 114 

202011271725 Forensic Facility • The Milllyard 1831 WILl PA LOOP WAILUKU 113 

202013021789 Waiehu Golf Course WAIEHU BEACH RD WAILUKU Ill 

202011293695 Country Club- Pump 566, 567 HANA HWY ELEC PAl A 106 

202010364059 Pookela Well- E12 OLINDA RD E 12 MAKAWAO 105 

201013563857 Dept of Parks and Rec- Office S KAMA V (OFF) KAHULUI 102 

202014198909 Pukalani Park Pool PUKALANI ST POOL PUKALANI 99 

202013905288 Department of Finance· Claims Div Office KANA LOA AVE CENTRAL KAHULUI 97 

202011154178 Lanai Police Station 855 FRASER AVE LANAI CITY 92 

202010682369 Fire Station 300 KILOHANA DR KIHEI 92 

202011414366 Kanaha - Well I 4300 LAHAINALUNA RD LAHAINA 89 

202011060128 . Naplili-HNKW Sewer- NA-02 H PIILANI HWY NA-02 LAHAINA 89 
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202010634527 Pulehu- Flare PULEHU RD FLARE PUUNENE 84 

202010681668 Kahalui - Sewer Pump Station 58HANAHWY KAHULUI 81 

202013943461 KokuaPool UHUSTPOOL KAHULUI 81 

202014358008 Pool LIPOA ST POOL KIHEI 80 

202011tl9353 Hamoa- Pump 597 HANA HAMOA PMP HWY HANA 78 
E66A 

202014331336 Department of Finru1ce - Claims Div Office KANALOAAYE KAHULUI 76 

202011453315 Sewer Pump Station - 8 2995 S KIHEI RD SP8 KIHEI 74 

202011089333 Police Station 1762 H PIILANI HWY LAHAINA 74 

202011232172 Maui Memorial Center KANA LOA BSBALL AVE WAILUKU 73 

2020 113993 I 0 Sewer Pump Station - 7 2385 S KIHEI RD SPS7 KIHEI 72 

202010034371 NASKAB Y KEOLANI PL KAHULUI 71 

202014953170 Ualapue Well UALAPUE WELL KAUNAKAKAI 69 

202010432872 Wailuku Gym & Pool 2026 PAKAHI ST WAILUKU 68 

202013551223 Waiehu Golf Course WAIEHU GOLF COURSE WAILUKU 67 

202011145804 Street Lights AKAHIST LANAI CITY 66 

2020 II 523521 Sewer Pump Station - 4 S KIHEI RD SPS4 KIHEI 64 

202010866475 HW1a Community Complex UAKEARD HANA 64 

202011045608 Dept of Public Works- Office 41 KAAHUMANU AYE WAILUKU 63 

202010673632 Maui Lani Prkwy - Well 5 MAUl LAN! PARKWAY WAILUKU 63 
WELL-S 

201012688903 Kekaa- Pump KEKAA DR PUMP LAHAINA 62 

201015216470 Department of Water Supply OOOOW ALURD WAILUKU 60 

20201108%55 Police Station 1762 H PIILANI HWY A LAHAINA 59 

202013656428 KawelaPump KA WELA PUMP CL-09 KAUNAKAKAI 56 

202011838325 Naplili-HNKW Sewer- NA-04 H PIILANI HWY NA-04 LAHAINA 53 

202010762724 Department of Public Works 628 WUARFST LAHAINA 52 

202014036281 Little League Park REGIONAL PARK CL-09 KAUNAKAKAI 52 

202013879871 Pool SWIM POOL POLE I-I KAUNAKAKAI 50 

202010278978 Real Property Tax Division 70 E KAAHUMANU AYE A 18 KAHULUI 50 

202011231687 Maui Memorial Center KANALOA A V FTBALL ST WAILUKU 49 
AVE 

202011381615 Fire Department 313 MANEA PL WHSE WAILUKU 48 

202011881457 Napili Water Treatment Plant NAPILI RD LAHAINA 47 

202010082115 KehalWli Mid-Level Boosters KEHALANIMIDLEYEL WAILUKU 47 
BOOSTERS 

202012265460 Sewer Pump Station - 5 S KIHEI RD SPS-5 KIHEI 47 

202011111269 Fire Station 1762 H PIILANI HWY LAHAINA 46 

2020 II 088699 Police Dept - Ulapalakua Radio Site PUU MAHOE HILL KULA 46 

201012198606 Department of Water Supply. KA!iAKAPAO RD WTP MAKAWAO 45 

201013914043 Department of Parks Wld Rec 1501 LILOA DR PARK KIHEI 45 

202012032910 Irrigation Pumps • Kalama KIHEI RD E-144 KIHEI 45 • 

202010662163 Environmental Management - Pumping PUNARD PAIA 44 

202014328498 Claims Division KANALOAAYE WAILUKU 42 

20201 1306554 Sewer Pump Station - 3 S KIHEI RD SPS3 KIHEI 41 

202011392851 Dept of Parks and Rec • Pool 145 KAULA WAHINE ST KAHULUI 40 

202010532150 Sewer MaintenWlce Building 58HANAHWY KAHULUI 39 

202011410117 Naplili-HNKW Sewer· NA-03 H PIILANI HWY NA-03 LAHAINA 39 
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202011339100 Dept of Public Works? 86 KAMEHAMEHA AVE KAHULUI 37 

202010433292 Kahului Fire Station 200DAIRY RD KAHULUI 36 

202010160226 Waiehu Golf Course HALEWAIU RD WAILUKU 36 

202011395748 Wailuku fire Station 1972 KINIPOPO ST WAILUKU 35 

202011414424 Kahaha Well 2 - Pump 576 3500 LAHAINA LUNA RD LAHAINA 34 

202011158294 Environmental Management - Landfill PULEHU RD PUUNENE 34 

2010131 J 8710 Department of Water Supply HANAHWY HANA 33 

202012094290 Naplili Fire Station HANAWAIST LAHAINA 32 

2020 I! 099522 Park MILL ST BASEBALL LAHAINA 30 

201011521642 Street Lights MAUl LAN! PARKWAY ST- WAILUKU 30 
LITE 

202010480707 Paukukalo Pump Station 608 KALAKAUA ST WAILUKU 30 

202010150730 KCC- Irrigation Well ONEHEEST KAHULUI 30 

201010531444 . Lahina Gateway Center 335 KEAWE ST BIOS LAHAINA 29 

202013055076 Pukalani Community Center PUKALANI ST PUKALANI 29 

202010152744 Malu Ulu Oleic Pump Station 5 FRONTST LAHAINA 29 

202012039774 Fire Station S KIHEI RD FIRE KIHEI 28 

202010258699 Kaa Pump Station ALAHAOST KAHULUI 28 

202010566703 Omaopio Tank & Booster - Pump - 580 OLD HALEAKALA HWY PUKALANI 28 

202011111541 Fire Station HANAHWY PAIA 27 

202010402537 Papohaku Park LOWER MAIN ST WAILUKU 26 

202011165364 Park LILOA DR SOFTBALL KIHEI 26 

202011045152 Maui War Memorial Statium KAAHUMANU AVE WAILUKU 25 

202013492972 Fire Station KULAHWY KULA 25 

202010068924 Central Wailukui Heights - Pump #3 Lll WAYPMP#J WAILUKU 25 

202011236298 Makawao Fire Station MAKAWAO AVE PUKALANI 25 

202011111749 Lahaina Civic Center 1762 H PIILANI HWY LAHAINA 23 

202012389237 Dept of Finance? 131 S KIHEI RD KIHEI 23 

202011339290 Dept of Public Works? 86 KAMEHAMEHA AVE KAHULUI 23 

202010662940 Hana Civic Center HANAHWY HANA 22 

202013339595 Park KALAMA PK WY RINK KIHEI 21 

201011548975 Dept of Parks and Rec 211 KANALOAAVE WAILUKU 21 

202012386498 Environmental Management - Pumping S KIHEI RD KlHEl-2 KIHEI 21 

202013706314 Police Dept - Puu 0 Hoku Radio Station PUU 0 HOKU CL-09 KAUNAKAKAI 21 

202010428227 . Dept of Finance - Oflice 1840 H PIILAN! HWY LAHAINA 20 

202013781945 Fire Station HOOLEHUA FIRE STATION HOOLEHUA 20 
CL-09 

202013812286 Hana Fire Station IIANAHWY HANA 20 

202010402818 Wailuku Community Center 395 WAENA ST WKU WAILUKU 19 

2020 10431064 Lanai Gym LANAI AVE LANAI CITY 19 

202010343210 Keanae Well and Pump WAILUARD HAIKU 18 

202013875325 Molokai Community Center MOLOKAI COMMUNITY KAUNAKAKAI 18 
CENTER CL-09 

202012039618 Lahaina Sewer Treatment Plant H PIILANI HWY KAPALUA LAHAINA 18 

202010021105 Lanai Senior Center 309 SEVENTH ST LANAI CITY 18 

202014132494 Police Station HANA AIRPORT SITE HANA 18 

202010842492 Environmental Management - Sewer AKAKUU ST SEWER WAILUKU 17 

9 



202011300847 A inakea Park ALAMO ANA ST 4 LAHAINA 17 

202013874856 Department of Water Supply MAHINAHfNA RD W LAHAINA 17 

2020 11298462 Skill Village - Pump - 595, 596 BALDWIN AVE PAIA 17 

202011095405 Wailuki Country Estates- Booster 3 WKU CTRY EST #3 BOOSTER WAILUKU 16 

202014133518 Police Station KEANAE HANA 16 

2020 13 714466 Kamiloloa Booster KAHINANI PL PUMP KAUNAKAKAI 16 

202010438010 Spreck Pump Station LAULEAPL PAIA 16 

202010984203 Kaunoa Senior Center HANAHWY PAIA 16 

202010738021 Wakea - Sewer Pump Station WAKEAAVE KAHULUI 16 

202010063370 Wailuku Tennis Center WELLS ST TENNIS CRT ST WAILUKU 16 

202010872440 Kalae- Weill KAPALUA PL WELL-I LAHAINA 16 

202010561100 Haleakala Acres- Pumps 547, 548 OLD HALEAKALA HWY KULA 16 

202010129445 Kahalui Community Center UHUSTST KAHULUI 15 

201013090836 Street Lights MAUl LANI/KAM AVE S/L KAHULUI 15 
S/L 

202013304904 Environmental Management SEWER TREATMENT KAUNAKAKAI 15 
STATION CL-09 

202010432419 Wailuku Gym & Pool 2026 PAKAHI ST WAILUKU 15 

202011030071 Environmental Management- Pumping 1827 KAOHU ST WAILUKU 15 

202010403170 Papohaku - Well Pump LOWER MAIN ST PUMP-PAR WAILUKU IS 

202013682143 Department of Public Works MLOAHWY KAUNAKAKAI 15 

201014619849 Hale Mahaolu Ewalu Senior Housing 65 OHIA KU ST COMM CTR PUKALANI 15 

202010068205 Wells Park & Tennis Court 1967 WELLS ST WAILUKU 15 

202010151050 Kahului Community Center Park ONEHEEAVE KAHULUI 14 

202010130005 Kahalui Community Center 275 UHU ST KAHULUI 14 

202010435180 Kula Community Center KULA HWY E2-103 KULA 13 

202010212027 Leaisure Estate - Sewer Pump Station AKAKEST WAILUKU 13 

202011746015 Environmental Management WAILEA RDCOM-WWP2 KIHEI 13 

2020 10734038 "Flako" Gym and Paia Park BALDWIN AVE E57 PAIA 13 

202011481183 Lanai WWTP LANAI CITY LANAI CITY 12 

202010311811 Lahaina Recreation Center SHAWST LAHAINA 12 

2020 II 087683 Waiehu Golf Course- Clubhouse 2220 KAHEKILI HWY WAILUKU 

2020 11115096 Environmental Management 2020 H PIILANI HWY KA-02 LAHAINA 

202013272572 Environmental Management- Landfill KAMEHAMEHA V HWY HOOLEHUA 

202011035286 Lahaina Park 245 SHAWST LAHAINA 

202013554854 Eddie Tam Memorial Center HALE KIP A RD RESTRM MAKAWAO 

202011657931 Sewer Pump Station - 16 4850 MAKENA ALANUI RD KIHEI 
SP16 

202013185717 Koali Boosters HANA HWY KOALI HANA 12 

202011746338 Park WAILEA RD WLKWY KIHEI 12 

202011041961 Dept of Parks and Rec 544 IAORD WAILUKU 12 

2020 13157880 Park S KIHEI RDCOMFORT KIHEI II 

202010794222 Police Station · 31 KEANINI DR POLICE HANA II 

202011348218 Kahului Community Center Park ONEHEE AVE TENNIS KAHULUI II 

202011307339 Street Lights PRISON E9 ST LAHAINA II 

2020 13 7866 70 Department of Public Works MLOA 1-!WY KAUNAKAKAI II 

202011555192 Environmental Management NOI-IEA KAI ST KA-01 LAHAINA II 
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202010527739 Makawao Park MAKAWAOAVE3 MAKAWAO II 

202011205038 Haiku Community Center 1008 HANA HWY HAIKU II 

202010 100925 Park LOWER KULA RD KULA II 

202010242875 Park MAIHASTPARK LAHAINA II 

202013946332 • Lahaina Baseball Complex H PIILANI HWY BASEBALL LAHAINA 10 

202010682898 Department of Finance- Office 788 PAUOAST LAHAINA 10 

202013275757 Kalae- Booster KALAE BOOSTER KUALAPUU 10 

201014675460 Department of Finance - Office 2154 KAOHU STA WAILUKU 10 

202012060762 Naplili-HNKW Sewer· NA-05 H PIILANI HWY NA-05 LAHAINA 10 

202014298295 Fire Station PUKOO FIRE STATION CL-09 KAUNAKAKAI 10 
201012194795 Environmentlll Management - Landfill PULEHURD PUUNENE 10 

202010839050 Wailuku Mini Park 70 N MARKET ST WAILUKU 10 

202011165661 Park LILOA DR SOCCER KIHEI 9 
202010894394 HanaGarage 1510 UAKEA ST HANA 9 
201014259315 Dept of Parks and Rec 4655 KAMEHAMEHA AVE KAHULUI 9 

SWBD#3 
201012569772 Kahakuloa Radio Site KAHAKULOA RADIO SITE WAILUKU 9 
201013 II 8728 Department ·of Water Supply HANAHWY HANA 9 

202013403698 Waiehu Terrace Park ALIHILANI ST WAILUKU 9 
202011112879 Pukalani Community Center 252 HANAHWY PAIA 9 
202011017383 Street Lights 125 LLUNA RD LAUAINA 9 

202011393313 Kahului Pool 145 KAULAWAHINE ST KAHULUI 9 
202014141826 Molokai Baseyard MAKAENAPL KAUNAKAKAI 8 
201013213545 Department of Finance 2050 MAIN ST 2B WAILUKU 8 
2020 10245464 Office economic dev - Maui Mall MAU1MALLB9 KAHULUI 8 
202010628438 Street Lights HANAHWY HANA 8 
202011233808 · Makawao Memorial Park MAKAWAO AVE PUKALANI 8 
202013561370 Police Station POLICE COTTA KAUNAKAKAI 8 
202011232628 Maui Memorial Center KANALOA A V ZOO AVE WAILUKU 8 
201011689316 Street Lights KAH IND PARK PH. JB (18) KAHULUI 8 

SIL 
201013563816 Dept of Parks and Rec 4655 KAMEHAMEHA AVE SW KAHULUI 8 

BRDI 
202010111823 Haiku Community Center 1008 HANA HWY HAIKU 8 
202010988113 Hana- Pump3 HANA HWY PMP-3 PAIA 7 
202014063012 Kualapuu Community Center LAMAIKI PL KUALAPUU 7 
202014168522 Eddie Tam Memorial Center 1075 MAKAWAO AVE MAKAWAO 7 
202013873775 Lahaina - Public Works Baseyard 3310 LOWER HONOAPIILANI LAHAINA 7 

RD 
2020 10657023 DHHL - Kula- Pump Station 2 KULA HWY PUMP KULA 7 
201013563824 Dept of Parks and Rec 4655 KAMEHAMEHA AVE SW KAHULUI 7 

BRD2 
202010037911 Lahaina - Sewer Pump Station 6 360FRONTST LAHAINA 7 
202010127563 Armory Park 519FRONTST LAHAINA 7 
202010739409 Hana Ball Park HANAHWY HANA 6 
202010988501 Hana - Sewer Pump Station - 4 HANA HWY PMP-4 PAl A 6 

202010987685 Hana- Pump2 HANA HWY PMP-2 PAl A 6 
202012033462 Kalama Park S KIHEI RD TENNIS KIHEI 6 
202010249755 Street Lights HANA HWY LITES PAl A 6 
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202011360171 Fire Station FRASER AVE LANAI CITY 6 

202010255588 Street Lights FRONTE9ST LAHAINA 6 . 
202010063792 Wailuku Tennis Center WELLS ST WAILUKU 6 

201011521618 Street Lights LAA ST,MAA ST,PAA ST WAILUKU 6 
STLITE 

201013521301 Kahului Park 5795 HINA AVE KAHULUI 6 

202011055235 Street Lights LAH BUSINESS PKWY ST- LAHAINA 6 
LITES 

202014064879 One Alii Park ONEALl! PARK KAUNAKAKAI 5 

202010437574 Pakele Street- Pump Station PAKELE ST PUMP STN PL WAILUKU 5 

202010925727 Police Station 1625 UAKEA ST HANA 5 

202010987396 Environmental Management HANA HWY KUAU PAIA 5 

202011011220 Paia Basketball Court HANAHWY PAIA 5 

202010282103 Department of Public Works 251 NAPUA ST WAILUKU 5 

201012524140 Department of Public Works LILOADR KIHEI 5 

201012223677 Wells Street Professional Center 2145 WELLS ST 103 WAILUKU 5 

201010581134 Department of Water Supply 00-00 LAHAINALUNA RD LAHAINA 5 

202011304633 Baseyard - Garage St KAOHUST WAILUKU 5 

202013562071 Police Station POLICE COTTAGE B KAUNAKAKAI 5 

202014291639 Kanaha Beach KANAHA BCH PKWY LIFE- KAHULUI 5 
GUA 

202011334515 Makawao Veterans Cemetery 76 BALDWIN AVE MAKAWAO 5 
CEMETERY 

202011731355 Dept of Parks and Rec 2594 S KIHEI RD KIHEI 5 

202012037612 Park Lighting KALAMA PKWY LITES KIHEI 5 

202013936820 Dept of Parks and Rec WAIPONO LN RESTROOM WAILUKU 5 

202013469772 Kuhao Business Center KAUNAKAKAI-KUHAO BUS KAUNAKAKAI 5 
CTRCL-09 

20201180 1000 Park KENOLIO RD COMFORT KIHEI 4 

201014978716 Moore Center 2 KAMOI PL UNIT-3 KAUNAKAKAI 4 

202014035028 Parking Lot KAIAU PL PRK-UTE KIHEI 4 

20101424%88 Dept of Parks and Rec WHARFST23 LAHAINA 4 

201014619856 Hale Mahaolu Ewa1u Senior Housing 53 OHIA KU ST A 102 PUKALANI 4 

202010327353 Police Station 29 KEANINI DR POLICE-C HANA 4 

202013240736 Kilohana Community Center KILOHANA COMMUNIT KAUNAKAKAI • 4 

2020 100 I 0363 Dept of Parks and Rec KUUPAOA & OHIA KU ST KULA 4 

202011490010 Makena • Parking MAKENA RD PKLITE KIHEI 4 

202010701573 Haliimaile Park and Tennis 75 MAKOMAKO ST MAKAWAO 4 

202011087568 Hanakaoo Beach Park H PIILANI HWY LAHAINA 4 

202011170851 Off Street Parking- Lights 200 VINEYARD ST WAILUKU 4 

202010341545 Street Lights 870 FRONTST LAHAINA 4 

2020 11882687 Honukahu Well NAPILIRDA LAHAINA 4 

201014620953 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST El04 PUKALANI 4 

202012389864 Kihei School KIHEI SCHOOL E-10 KIHEI 4 

202010097709 Dept of Finance 2145 WELLS ST 104 WAILUKU 4 

202010271718 Street Lights LAH BUSINESS PARK PH2 LAHAINA 4 
ST-LITE 

202011303585 Baseyard - Garage St KAOHU ST WAILUKU 4 

202011313642 Kaunoa Senior Center 401 ALAKAPA PL PAl A 4 
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201012222992 Environmental Management PUALEI DR LAHAINA 4 

20 10 12064857 Kamaole Beach Park I S KIHEI RD PARK KIHEI 4 

2020 II I 40896 Waikapu WAlKO RD PARK RD WAILUKU 4 

201014686327 Street Lights WAIALERDS/L WAILUKU 4 

202010811513 Park LILOA DR OFF KIHEI 4 

2020 11305226 Baseyard - Garage St KAOIIU ST CM GARAGE ST WAILUKU 4 

202010406454 Lanai Gym 411 EIGHTH ST LANAI CITY 3 
202010496174 Hamakuapoko Well 2 & Boosters HAMAKUAPOKO WELL-2 HAIKU 3 
201014621324 . Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F205 PUKALANI 3 
202011205491 Haiku Community Center HANA BALL PARK HWY HAIKU 3 

2020 11278340 Street Lights PAPELEKANE ST LAHAINA 3 
201014621134 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F103 PUKALANI 3 
202011147016 Police Station 518AKAHI ST LANAI CITY 3 
202010373738 Makawao Baseyard 1285 MAKAWAO AVE MAKAWAO 3 
201012918458 Pump WAIALE DR PUMP WAILUKU 3 
202011170232 Street Lights 493 S KAMEHAMEHA AVE KAHULUI 3 

202012038008 Honolua H PULANI HWY LAHAINA 3 
202010731836 Street Lights 670 MOLOKAI AKAU ST KAHULUI 3 
202011731892 Kamaole Beach Park Ill S KIHEI RD KAMA3 KIHEI 3 
202010709329 Ukumehame Firing Range H PIILANI HWY FIRING LAHAINA 3 
202013339421 Dept of Parks and Rec HOOKIPA PARK RESTRM PAIA 3 

202012417533 Waipoina SKIHEIRD KIHEI 3 
201014620979 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST E202 PUKALANI 3 
2010 14620961 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST EI02 PUKALANI 3 
202013718103 Little League Park UTILE LEAGUE PARK CL-09 KAUNAKAKAI 3 
201014620078 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST BIOS PUKALANI 3 
201014620284 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST B205 PUKALANI 3 

202010630335 Dept of Parks and Rec 280 SHAWST LAHAINA 3 
201014620904 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST 0203 PUKALANI 3 
202011094531 Claims Division UAKEARD HANA 3 
201014619864 Hale Mahaolu Ewalu Senior Housing 53 OHJA KU ST A 103 PUKALANI 3 
202013935947 Department of Parks and Rec APAUPL MAKAWAO 3 
201014620896 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST D202 PUKALANI 3 
202010348979 Street Lights 229 S LEHUA ST KAHULUI 3 
202013059953 Carpenter Shop 1827 KAOHU ST WAILUKU 3 
2020 II 095694 Wailuku Country Estates- Booster 2 WKU CTRY EST #2 WAILUKU 3 

BOOSTERS 
2020I 1428044 ' Makawao Basketball Court MAKAWAO AVE BB-CRT PUKALANI 3 
2020 10230540 Park 1827 KAOHU ST WAILUKU 2 
202010151308 Malu Ulu Olele Park 558 FRONTST LAHAINA 2 
201014620599 Hale Mahaolu Ewalu Senior Housing 51 OHIA KU ST Cl03 PUKALANI 2 
201014620243 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST B203 PUKALANI 2 
202011481290 Baseyard - Lanai LANAI CITY LANAI CITY 2 
201014620862 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU ST C204 PUKALANI 2 
201015107885 Dept of Parks and Rec 3535 KEHALANI PARKWAY WAILUKU 2 
202010432013 WaiakoaGym 3590 KULA HWY GYM KULA 2 

13 



202011308535 Street Lights 366 NllHAU ST KAHULUI 2 

201014621209 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F\05 PUKALANI 2 

202010739730 Hana Tennis Court - Lighting HAUOUST HANA 2 

201014621720 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST A204 PUKALANI 2 

201014620300 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU ST CIO\ PUKALANI 2 

201014620524 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST A202 PUKALANI 2 

202010827618 Hana Bay Beach Park 1632 KEAWA PL HANA 2 

202010836593 . Dept of Parks and Rec KALAMA PKWY SKATE KIHEI 2 

201014619880 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST A201 PUKALANI 2 

202014125472 Park H PIILANI HWY COMFORT LAHAINA 2 

202013903960 Kaunakaka Park KAUNAKAKAIBAL~PAR KAUNAKAKAI 2 

201014620011 ' Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST Bl02 PUKALANI 2 

201014620839 Hale Mahaolu Ewalu Senior Housing 57 OHlA KU ST C202 PUKALANI 2 

202010662502 Baldwin Park HANAHWY PAIA 2 

201014620565 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST 0103 PUKALANI 2 

201011520578 Dept of Public Works WAIALE RD& KUIKAI·II DR WAILUKU 2 

202010984831 Senior Citizen MP HANAHWY PAIA 2 

201014620847 Hale Mahaolu Ewalu Senior Housing 51 OHIA KU ST C203 PUKALANI 2 

202010259093 Traffic Signal- Lono Ave LONOAVE KAHULUI 2 

201014620516 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU ST Cl02 PUKALANI 2 

202010925156 Wailuku Elementary School 355 SHIGH ST WAILUKU 2 

201014620276 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST B204 PUKALANI 2 

201014620532 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST A203 PUKALANI 2 

201014621167 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F202 PUKALANI 2 

201014620987 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST E203 PUKALANI 2 

202011011477 Pukalani Community Center PUKALANIST PUKALANI 2 

201013127828 Department of Water Supply OOOOSALURD WAILUKU 2 

201014741239 Department of Public Works HOOKELE ST/PAKAULA ST KAHULUI 2 
; TRFSIG 

202010720888 Moore Center 2 KAMOI PL UNIT-4 KAUNAKAKAI 2 

201014620946 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST EIOJ PUKALANI 2 

202010480483 Department of Public Works KAMEHAMEHA AVEIHINA KAHULUI 2 
AVE 

201014301810 Department of Parks and Rec MAUl LANI PKWY KAHULUI 2 

201016011797 County Auditor - Office 2145 WELLS ST 303 WAILUKU 2 

201014621183 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F203 PUKALANI 2 

202013557246 Dept of Finance NINTHST LANAI CITY 2 

202013728573 Lanai Community Complex FRASER AVE TENNIS LANAI CITY 2 

202012626596 Kamaolc Beach Park II S KIHEI RD KAMA2 KIHEI 2 

202013051398 Traffic Signal - S Kihei Rd & Alamaha WAKEA & ALAMAHA KAHULUI 2 

202013554771 Eddie Tam Memorial Center HALE KIPA RD E6-49 MAKAWAO 2 

201014621126 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST FI02 PUKALANI 2 

201014620607 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU STC\04 PUKALANI 2 

201014620037 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST BI03 PUKALANI 2 

202010098087 Dept of Parks and Rec KUULAST KAHULUI 2 

201014620557 l-lale Mahaolu Ewalu Senior Housing 59 OHIA KU ST D 102 PUKALANI 2 

201014741247 Dept of Public Works HOOKELE ST TRF S!G KAHULUI 2 
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202011307602 Street Lights PRISONST LAHAINA 2 

201014621142 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F104 PUKALANI 2 

202010011098 Dept of Finance KUUPAOA & OHIA KU ST KULA 2 

202014193561 Traffic Signal WAKEA/ONEHEE RD KAHULUI 2 
JNTERSEC 

2010 14620094 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST Bl06 PUKALANI 2 

202010049775 Traffic Signal HOOHANA KAHULUI 2 
ST/KAMEHAMEHA AVE 
TRAF 

202010879478 Trame Signal • Liloa & Lipoa St LILOA DRILl POA ST TRAF KIHEI 2 

202010898106 Traffic Signal - Onehee & Papa Ave ONEHEE & PAPA AVE KAHULUI 2 

201014619872 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST A 104 PUKALANI 2 

202010399667 Traffic Signal ·Lower Main & Hookahi St L MAIN/HOOKAH! ST WAILUKU 2 
201014620821 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU STC201 PUKALANI 2 
201011791575 Dept of Public Works KAMAY &KANEST KAHULUI 2 
201014621191 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F204 PUKALANI 2 

202010659722 Traffic Signal - Piikea Ave PIIKEA AVE KIHEI 2 
201014619823 Hale Mahaolu Ewalu Senior Housing 53 OHIA KU ST AIOI PUKALANI 2 
202014060075 Traffic Signal LOWER MAIN ST TRF-SIG WAILUKU 2 
202010999235 Hamak.uapoko Well I & Boosters HOLOMUA RD HPOKO HAIKU 2 
202010202275 Traffic Signal WAKEA/HOOHANA ST TRF- KAHULUI 

SIG 
202011171164 Parking Lot LUAKINI ST PRK-L T LAHAINA 

201014790921 Hale Mahaolu Ewalu Senior Housing 61 OHIA KlJ ST HM PUKALANI 

201014619898 Hale Mahaolu Ewalu Senior Housing 55 OHIA KlJ ST BIOI PUKALANI 

201014620581 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST DI04 PUKALANI 

202010745612 Traffic Signal-S Kihei Rd & Welak.ahao Rd S KIHEI/WELAKAHAO RD ·KIHEI 
TRAF-SIG 

202010876086 Dept of Public Works 3855 WAILEA ALANUI DR KIHEI 

201014620045 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST 8104 PUKALANI 
202013945763 Traffic Signal LONO & liiNA AVE KAHULUI 

202013592664 Kualapuu Park KUALAPUU PARK CL-09 KUALAPUU 
202010791863 Traffic Signal- Lono & Wakea Ave LONO/WAKEAAVE KAHULUI 

202014136016 Traffic Signal ALAMAHA ST/KAM AVE KAHULUI 
TRAFF 

201014620995 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST E204 PUKALANI 

202011751700 Traffic Signal S KIHEI RD El25 KIHEI 
202011200534 Lahaina Recreation Center MILLST LAHAINA 
202011832203 Traffic Signal - S Kihei Rd & SKIHEI RD KIHEI 

202010873505 Traffic Signal S KIHEI RD/KE ALII ALANUI KIHEI 
RD 

201014620938 Hale Mahaolu Ewalu Senior Housing 63 OHIA KlJ ST E201 PUKALANI 
202013901006 Tennis Court TENNIS COURT LITES CL-09 KAUNAKAKAI 
202014310546 Mahinahina Baseyard MAHINAHINA LAHAINA 
202011275437 Traffic Signal- Lahina Shopping Center PAPALAUA/WAINEE ST LAHAINA 
202013219847 Piilani Firing Range H PIILANI HWY FIRING LAHAINA 
202011212059 Dept of Finance 140 MAUNALOA RD MAUNALOA 
201014620912 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST D204 PUKALANI 
202010998526 Traffic Signal W AKEAIKEA ST TRF-SIG KAHULUI 
20 I 0 II 062365 Traffic Signal WAKEA/HINA AVE TRF SIG KAHULUI 
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202010018176 Hookipa Park HOOKIPA PARK LIFEGUAR PAl A 

2020 10217281 KeokeaPark 218 KULAHWY KULA 

201014621159 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU STF20J PUKALANI 

202010506584 Traffic Signal MAKAWAO & HALEAKALA PUKALANI 
SIGNL 

202010240226 Pump - DHHL Kula Kai - Booster MANO DR DHHL-PMP KULA 

2020 I I 368968 Street Lights 180 DICKENSON ST LAHAINA 

201014620292 Hale Mahaoh.J Ewalu Senior Housing 55 OHIA KU ST B206 PUKALANI 

2020 11206200 Kahakuloa School 3508 KAHEKILI HWY WAILUKU 

202010991828 Traffic Signal • Keala PI KEALA PL TRF -LITE KIHEI 

2020 11299544 Lahaina Park LAUNIUPOKO PARK- LAHAINA 
RESTROOM 

202014000923 Papohaku Beach Park PAPOHAKU BEACH PARK MAUNALOA 

202014255055 Civic Center Boosters CIVIC CENTER BOOSTER LAHAINA 

2020 II 057389 Dept of Public Works KAMEHAMEHA A VEIPAPA KAHULUI 
AVE 

202011525120 Wailea Parking Lights KILOHANADR KIHEI 

201014620920 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST EI01 PUKALANI 

202013698594 Kaunoa Senior Center ALAKAPAPL PAIA 

202013462967 Traffic Signal WAKEAIKAM AVE TRF-SIG KAHULUI 

202013873742 Honokowai Booster Pump LOWER HONOAPIILANI RD LAHAINA 
BSTR-1 

202011427640 Makawao Tennis Court 1602MAKAWAOAVE MAKAWAO 

201014620235 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST B202 PUKALANI 

202013598430 Ukumehame Firing Range H PIILANI HWY FIRING LAHAINA 

202014198347 Wailea Tank- Booster WAILEA TANK BOOSTERS KIHEI 

202011057611 Traffic Signal- Lower Main & Mill St L MAIN/MILL ST TRAFFIC WAILUKU 

202011396266 Wailuku Fire Station 1972 KINIPOPO ST WAILUKU 

202010659698 Traffic Signal - C Road & Piilani Hwy C RDIPIILANI HWY TRF·LITE KIHEI 

202011042357 lao Water Treatment Plant lAO VALLEY RD E90 WAILUKU 

201014620870 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST D201 PUKALANI 

201014620540 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST DIOl PUKALANI 

201014790491 Hale Mahaolu Ewalu Senior Housing 57 OHIA KU ST HM PUKALANI 

202010982900 Traffic Signal PUKALANI ST TRF-SIG PUKALANI 

202010303032 Traffic Signal KAHULUI TANK SCADA WAILUKU 

202010909879 Dept of Parks and Rec 75 MAKOMAKO ST MAKAWAO 

201014621340 Hale Mahaolu Ewalu Senior Housing 61 O.IJA KU ST FI06 PUKALANI 

202013402138 Mokuhau Park NENEAST WAILUKU 

202010977405 Dept of Public Works NMARKETST WAILUKU 

201014620102 Hale Mahaolu Ewalu Senior Housing 55 OHIA KU ST B201 PUKALANI 

201014621316 Hale Mahaolu Ewalu Senior Housing 61 OHIA KU ST F206 PUKALANI 

201014790509 Hale Mahaolu Ewalu Senior Housing 59 OHIA KU ST l-IM PUKALANI 

202010434886 Kule Extention B 3690 LOWER KULA RD. KULA 

202010983403 Pukalani Community Center PUKALANI ST PUKALANI 

201014621118 Hale Mahaolu Ewalu Senior Housing 61 01-fiA KU ST FlO I PUKALANI 

202010430173 Kahalui Bobby Sox Field LONO BALL PARK AVE KAHULUI 

201015746997 Tank Farm • Pulehu Rd 8100 PULEHU RDTANK PUUNENE 
FARM 

202013841335 Kalama Park SKIHEI RD KIHEI 
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201014790483 Hale Mahaolu Ewalu Senior Housing 55 OHJA KU ST HM PUKALANI 

202014328936 Dept of Parks and Rec 1758 H PIILANI HWY LAHAINA 

201013563832 Dept of Parks and Rec KAMAVE KAHULUI 

201014790913 Hale Mahaolu Ewalu Senior Housing 63 OHIA KU ST HM PUKALANI 

202010276303 Kaunoa Senior Center 40 I ALAKAPA PL E3 PAIA 

2020 I 1088624 Dept of Parks and Rec 1758 H PIILANI HWY LAHAINA 

202010185785 4th Marine Division Memorial Park KOKOMORD HAIKU 

202010214288 Wakiu Well· Pump- 559, 560 HANAHWY UANA 
201015522638 Puuoha1a Basketball Court 1660 PUUOHALA RD PARK WAILUKU 0 
201014790475 Hale Mahaolu Ewalu Senior Housing 53 Of-IIA KU ST HM PUKALANI 0 
2020I 1096148 Claims Division MILLST LAHAINA 0 
202011149293 Police Station S48AKAHI ST LANAI CITY 0 
202013901709 Court MPC COURT-YA KAUNAKAKAI 0 
2020 1124 7733 Lahaina Civic Center H PIILANI HWY LAHAINA 0 
202014299822 Dept of Finance KULAHWY KULA 0 
202013216538 Reservoir WAIAKAMOI RD KAI-IA-RSV MAKAWAO 0 
202011525955 · Kilohana KILOHANA DR El-12 KIHEI 0 
202010431536 : Lanai Community Complex 46 FRASER AVE LANAI CITY 0 
202013218294 Kilohana Park KILOHANA BASKETBA KAUNAKAKAI 0 
202010979872 Dept of Finance SMARKETST WAILUKU 0 
202014035721 Nahiku SCADA System L NAHIKU RD E 1-6 HANA 0 
202010764415 Dept of Public Works BALDWIN AVE PKLOT PAl A 0 
201014380087 Dept of Parks and Rec 22E WAIKORD WAILUKU 0 

BASKETBALL 
2020 10928291 Kula Ag- Pump Station PULEHURD3 KULA 0 
2020 Ill 00049 · Dept of Public Works PIIKEA A VE/LILOA DR KIHEI 0 
202011087980 Dept of Parks and Rec 1758 H PIILANI HWY LAHAINA 0 
202013931847 Makawao Public Parking Lot MAKAWAO AVE PRK-LITE PUKALANI 0 
202013718400 Little League Park K KAI LITTLE LEAGUE KAUNAKAKAI 0 

PRESS-BO 
202010116624 Kaunoa Senior Center 401 ALAKAPA PL PAIA 0 
202010826883 1-fana Beach Pavilion 1628KEAWAPL HANA 0 
201014982361 Haleakala Hwy Pump 0 HALEAKALA HWY PUMP KULA 0 
2020 II 088327 Dept of Parks and Rec 1758 H PIILANI HWY LAHAINA 0 
202013276573 Kalae - Water Tank KALAE WATER-TN KUALAPUU 0 
202010242941 Lipoa St - Reservoir LIPOA ST RESER VOl KIHEI 0 
201011193327 Dept of Finance 201 KANALOA AVE WAILUKU 0 
202014350120 Park WELLS ST PARK WAILUKU 0 
2020 11946995 Alaeloa Tank ALAELOA TANK LAHAINA 0 
2020 11946599 Napili Water Treatment Plant H PIILANI HWY LAHAINA 0 
202011214287 Dept of Finance 1295 MAKAWAO AVE SHOP MAKAWAO 0 
202011480714 Wailea Parking Lights S KIHEI RD KIHEI 0 
201010296311 Department of Water Supply ULUANUI RD KAUNAKAKAI 0 
202010656843 Pump - DHI-IL #I - 3000 Kula KULA HWY 3000 KULA 0 
202014217121 Maalaea Valve HAUOLI ST WAILUKU 0 
202010141804 Dept of Finance LAEST PAl A 0 
2020 11164623 Department of Water Supply HWN HOMES#4 KULA 0 

17 



202010656892 Pump- DHHL #3 - 5000 Kula KULA HWY 2355 . KULA 0 

202010150318 Onehee E5 ONEHEE ST ST KAHULUI 0 

20201 1427566 Wailuki Heights- Tank 29 KUJKAHI DR HTS-4 WAILUKU 0 

202010005900 Ukumehame Firing Range UKUMEHAME FIRING LAHAINA 0 
RANGE 

202013374436 Kamaole Storage Tank PIILANI HWY KIHEI 0 

201012705160 Dept of Parks and Rec OLOMEA ST/MAKAI PARK WAILUKU 0 

202013559655 Waiehu Golf Course 2220 KAHEKILI HWY WAILUKU 0 

2020 I I 030691 Onehee 70NEHEEST KAHULUI 0 

202010005280 Old Wailuku Heights Tank EKOA PL EIA-8 WAILUKU 0 

202010815068 MO OLU ST IRRIG WAILUKU 0 

202010730796 Upper Paia • Concrete Tank BALDWIN AVE PAl A 0 

201015937083 2231 HALEWAIU ST WAILUKU 0 

201015937!17 2221 HALEWAIU ST WAILUKU 0 

2020 10866020 Ainakea Park AINAKEARD LAHAINA 0 

202013309945 Civil Defense Siren MLOA HWY IST-STRE MAUNALOA 0 

201016146593 Kaahumanu Park Lighting & Carnival Meter KAAHUMANU AVE SOCCER WAILUKU 0 

202010593368 Haliimaile Tennis Court HALl I MAILE RD E41 MAKAWAO 0 

2020 11046580 . Kaahumanu Park Lighting & C~ival Meter KAAHUMANU AVE SOCCER WAILUKU 0 
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Schedule 8 

The schedule below contains identified Purchaser owned TMKs and the adjacent TMKs owned by private parties. The Parties agree and 
acknowledge that prior to the Commencement of Installation of a System on an adjacent TMK land owner's Site listed in this Schedule 
8 to Exhibit 2, a land lease (the "Land Lease") is required with the land owner of such Site. The Land Lease shall be in form and 
substance satisfactory to the Purchaser. The Parties agree that any Land Lease entered into with a third party owner of a Site shall provide 
that the Purchaser shall (i) have no monetary obligations under the Land Lease; except as set forth in item (v) below; (ii) no affirmative 
or negative covenants and/or obligations under the Land Lease; (iii) no liability to any party or person under the Land Lease; (iv) no 
obligation of indemnification under the Land Lease; and {v) pay no greater than the sum of$1.00 per year under any Land Lease, which 
sum is subject to the non-appropriation clause set forth in Section 17.d. of this Agreement and Section 36-41, Hawai' i Revised Statutes. 
The Parties further agree that any Land Lease shall provide that if a System or a Site subject to such Land Lease is terminated pursuant 
to this Agreement, including but not limited to Sections 2.d., 2.e. and 5.g. ofthis Agreement, or the terms ofthe Land Lease, the Purchaser 
shall be released from any and all obligations or responsibilities related to such Land Lease without any further action by the Purchaser. 
Seller agrees that it shall be responsible for any and all necessary title searches, licenses, permits, approvals and entitlements related to 
a Land Lease and installation and maintenance of the System thereon. A draft of any Land Lease shall be provided to Purchaser for 
review and approval no later than thirty (30) business days prior to the target date of execution. 

[Schedule follows on next page] 
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CountyOwnedTMK OwnerName AdjacentTMK Adjacent 1M K Owner Acreage , 
220240100000 COUNTY OF MAUl 220020840000. HALEAKALA RANCH COMPANY 2,175 

220240110000 COUNTY OF MAUl 220020840000 HALEAKALARANCH COMPANY Z,175 

220240260000 COUNTY OF MAUl, BOARD OF WATER SUPPLY 220020840000 HALEAKALARANCH COMPANY 2,175 

220020700000 COUNTY OF MAUl 220020010003 HAl.EAKALARANCH COMPANY 2,504 

220020740000 BOARD Of WATER SUPPLY 220020010012 HAl.EAKALARANCH COMPANY 2,504 

220020510000 COM/80 OF WATER SUPPLY 220020010013 HALEAKALARANCH COMPANY 2,504 

230070330000 BOARD OF WATER SUPPLY COUNTY OF MAUl 230070370000 HALEAKALA RANCH COMPANY 11 

230050250000 BOARD OF WATER SUPPLY 230050040000 HALEAKALA RANCH COMPANY 9,908 

230060060000 COUNTY OF MAUl 230050040000 HALEAKALA RANCH COMPANY 9,908 , 
230060060000 COUNTY OF MAUl 230060010000 HAl.EAKALA RANCH COMPANY 1,383 

230040330000 COUNTY OF MAUl 230040130000 HALEAKALA RANCH COMPANY 643 

230040320000 COUNTY OF MAUl 230040130000 HAl.EAKAl.A RANCH COMPANY 643 

230040340000 COUNTY OF MAUl 230040160000 HALEAKALA RANCH COMPANY 752 

230040200000 COUNTY OF MAUl 230040160000 HALEAKALARANCH COMPANY 752 

440020290000 COUNTY OF MAUl 440020390000 PIONEER MILL COMPANY, LLC and kAANAP ALl lAND MANAGEMENT CORP 108 

220020750000 COUNTY OF MAUl 220020690000 MONSANTO TECHNOLOGY LLC 310 

210080570000 COUNTY OF MAUl Fee Owner 210080010000 ULUPAl.AKUARANCHINC FeeOwner 2,564 

210081390000 BOARD OF WATERSUPPL Y-COM 210081400000 WAILEA GOLF LLC Fee Owner 374 

210080960000 COUNTY OF MAUl 210080560000 HONUA'ULAPARTNERS LLC Fee Owner 567 

340368880000 Owner not listed on records 330180020000 HORCAIO,ROBERTTRUSTand HORCNO,TAMARA TRUST 37 

330020240000 COUNTY OF MAUl 330180020000 HORCAIO,ROBERTTRUSTand HORCNO,TAMARA TRUST 37 

320140010000 BOARD OF WATER SUPPLY 320140010000 Wailuku Water Company LLC !sharing ownership of land with BWS) 5,306 

350011070000 COUNTY OF MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES llC 268 

350010210000 COUNTY OF MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES llC 268 

350131400000 COUNTY OF MAUl 350010010000 LEDERMAN BROTHERS and HAWAIIAN GROWTH VENTURES llC 268 

350010910000 COUNTY OF MAUl 350011000000 KEHALANI COMMUNITY ASSOCIATION 5 

250040060000 COUNTY OF MAUl 250040390000 MP EAST BLLC 2,438 , 
250040800000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 
250040140000 COUNTY OF MAUl 250040390000 MP EAST B LlC 2,438 , 
250040530000 COUNTY OF MAUl 250040390000 MP EAST B llC 2,438 , 
250040540000 COUNTY OF MAUl 250040390000 MP EAST B LLC 2,438 , 

.250040750000 COUNTY OF MAUl 250040390000 MP EAST 8 LLC 2,438 , 
'250040810000 COUNTY OF MAUl 2500403 90000 MP EAST B LLC 2,438 , 
250040050000 COUNTY OF MAUl 250040390000 MP EASTB llC 2,438 

460180190000 County of Maui and State of Hawaii 460180030000 BISHOP B P TREST 1,137 
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Exhibit 3 

General Terms and Conditions 

1. Purchase and Sale of Electricity. Subject to and limited by the Purchaser Restrictions (hereinafter defined), Purchaser shall 
purchase from Seller, and Seller shall sell to Purchaser, all of the electricity generated by each System or Systems installed at 
each Site during the Tenn (as defined in Section 2.a. below). Electricity generated by each System or Systems installed at each 
Site shall be delivered to Purchaser at the Delivery Point related to such System and Site. Title to and risk of loss for the 
electricity generated by the System(s) installed at each Site passes to Purchaser from Seller at the System's respective Delivery 
Point. Purchaser may purchase electricity for any Site from other sources to the extent Purchaser's electricity consumption 
requirements at such Site exceed the output of the System(s) installed on such Site. 

2. Term and Termination. 

a. Effective Date; Term. This Agreement is effective as of the Effective Date (as defined on the cover page hereto). The 
electricity supply period under this Agreement commences on the Commercial Operation Date (as defined in Section 
5) ofthe last System to be placed in service and continues for the duration of the Initial Term (as defined in Exhibit I) 
and any Additional Term (as defined in Exhibit 1), unless earlier terminated as provided for in this Agreement 
(collectively, the "Term"). 

b. Additional Terms. The Parties may agree in writing to extend this Agreement as set forth in Exhibit l at a Contract 
Price to be agreed. 

c. Termination Due to Contract Price Adjustments or Lack of Site Viability. If, at any time after the Effective Date 
and prior to the Commencement of Installation (as defined in Section 5) of a System at a Site, Seller determines that 
the installation of such System at such Site will not be technically or economically viable for any reason, and Seller 
provides written notice to Purchaser that a Site is not viable for installation of a System (i.e. a new roof is required) 
and the Parties have attempted to negotiate in good faith a Contract Price adjustment without reaching agreement 
thirty {30) days following written notice from Seller, either Party may terminate a particular System and/or Site by 
providing ten (10) days' prior written notice to the other Party. Neither Party shall be liable for any damages in 
connection with a termination pursuant to this Section 2.c. After Commencement of Installation, the Contract Price 
shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise. 

d. Termination by Purchaser for Delay. If Commencement of Installation of a System on a Site has not occurred 60 
months after the Effective Date, this Agreement is terminated as to such Site and System unless Purchaser notifies the 
Seller that Purchaser waives the requirement as to such System and Site. Seller will be given a day for day extension 
for any System and Site that is delayed due to action or inaction of Purchaser (i.e. Approval of Engineering Drawings, 
Site Access). Purchaser shall not liable for any damages in connection with a termination pursuant to this Section 2.d. 

e. Termination at Purchaser's Discretion. If, at any time after the Effective Date and prior to March 31, 2023, 
Purchaser determines that the installation of such System at such Site will not be viable for any reason, Purchaser shall 
have the right to terminate such System at such Site by providing written notice to the Seller by March 31, 2023. 
Purchaser shall not liable for any damages in connection with a termination pursuant to this Section 2.e. 

f. Amendments and Clarifications. Purchaser represents that to the best of its knowledge, it is authorized and 
empowered under applicable laws, ordinances, rules, regulations, and codes to enter into this Agreement; this 
Agreement is a legal, valid and binding obligation; Purchaser has complied with all public bidding and procurement 
rules and Jaws applicable to this Agreement; Purchaser has made the necessary determinations and taken all necessary 
action to obtain all necessary consents, approvals and authorizations to enter into this Agreement; and Purchaser and 
Seller acknowledge that, to further ensure that this recital is true and correct, each party will use its best efforts to 
incorporate any necessary additional amendments and clarifications to this Agreement prior to March 31, 2023. 

3. Billing and Payment; Taxes. 

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by each System and delivered to 
the Delivery Points at the $/kWh rate shown in Exhibit I (the "Contract Price"). The monthly payment for such 
energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of electricity generated during the 
applicable month, as measured by the Meters (as defined in Section 10). Subject to and limited by the Purchaser 
Restrictions, additional costs for items differing from the assumptions in Exhibit 1, Item 4 are Purchaser's 
responsibility. 
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responsibility. 

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of 
· electricity produced by the System(s) at each Site and delivered to the related Delivery Point(s), (ii) the rates applicable 

to, and charges incurred by, Purchaser under this Agreement and (iii) the total amount due from Purchaser. 

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt 
of invoice. Within 30 days after receipt of an invoice, Purchaser may provide written notice to Seller of any alleged 
error therein. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue 
interest at the annual rate of two and one·halfpercent (2.5%) above the Prime Rate (as published by the St. Louis 
Federal Reserve on the date of the invoice) but not to exceed the maximum rate permitted by law. If Seller notifies 
Purchaser in writing within thirty (30) days of receipt of Purchaser's notice of alleged error that Seller disagrees with 
the allegation of error in the invoice, the Parties shall meet, by telephone, conference call or otherwise, within ten (I 0) 
days of Seller's response for the purpose of attempting to resolve the dispute. All payments shall be rriade in U.S. 
dollars. If any payment adjustment is made in favor of Purchaser, the amount payable to Purchaser pursuant to its then 
current invoice shall be credited in an amount equal to such adjustment. If any such adjustment is in favor of Seller, 
Seller will add the amount of such adjustment to Purchaser's invoice for the next monthly period 

d. Taxes. 

Purchaser's Taxes. Purchaser is responsible for any general excise tax in connection with the Purchaser's 
purchase of electricity pursuant to this Agreement. 

ii Seller's Taxes. Seller is responsible for: (I) payment of income taxes or similar taxes imposed on Seller's 
revenues due to the sale of electricity under this Agreement and (2) payment of all taxes or fees involved in 
constructing the Systems, including the payment of all taxes assessed on the generation, sale, delivery or 
consumption of electricity produced by each System and the interconnection of each System to the utility's 
electricity distribution system. 

RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in 
the RECs (defined below) and Incentives (defined below). Purchaser shall cooperate with Seller in obtaining, securing and 
transferring any and all RECs and Incentives. Purchaser is not obligated to incur any out-of-pocket costs or expenses in 
connection with such actions unless reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with 
Seller's ownership interests in the RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, 
Purchaser shall immediately pay or deliver such items or amounts to Seller. 

"Governmental Authority" means any federal, state, local or other governmental, regulatory or administrative agency, court, 
commission, department, board, or other governmental subdivision, legislature, rulemaking board, court, tribunal, arbitrating 
body or other governmental authority having jurisdiction or effective control over a Party. 

"Incentives" means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in part on the 
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility, 
state or Governmental Authority based on the production of the System, (iii) investment tax credits, production tax credits, and 
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue 
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of(i) through (iv) relating 
to the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs. 

"REC" means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable 
energy standard, voluntary renewable energy credit certified by a non-governmental organization, pollution allowance, carbon 
credit and any similar environmental allowance or credit and green tag or other reporting right under Section 1605(b) of The 
Energy Policy Act of 1992 and any present or future federal, state, or local law, regulation or bill, and international or foreign 
emissions trading program, in each case relating to the construction, ownership, use or production of energy from the System, 
provided that RECs shall not include Incentives. 

5. Project Completion. 

a. Project Development. Seller shall diligently pursue the development, construction and installation of the System, 
subject to Section 2.c., Section II and the remaining provisions of this Section 5. 

b. Permits and Approvals. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and 
expense (each an "Approval"): 
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any zoning, land use and building penn its required for Seller to construct, install and operate the Systems; and 

ii. any agreements and approvals from the utility necessary in order to interconnect each System to the utility's 
electric distribution system. 

Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such Approvals, including, 
without limitation the execution of documents required to be provided by Purchaser to the local utility. 

c. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement of 
Installation of all Systems on all Sites within twenty-four (24) months after the Effective Date. "Commencement of 
Installation" means the date that Seller or its installation contractor has begun physical installation of a System on a 
Site. 

d. Force Majeure. 

i .Force Majeure Event. If either Party is unable to timely perfonn any of its obligations (other than payment 
obligations or as a result of a Budget Non-Appropriation Event) under this Agreement in whole or in part due to 
a Force Majeure Event, that Party will be excused from performing such obligations for the duration of the time 
that such Party remains affected by the Force Majeure Event; provided, that such Party uses commercially 
reasonable efforts to mitigate the impact of the Force Majeure Event and resumes performance of its affected 
obligations as soon as reasonably practical. The Party affected by the Force Majeure Event shall notify the other 
Party as soon as reasonably practical after the affected Party becomes aware that it is or will be affected by a 
Force Majeure Event. lfthe Force Majeure Event occurs during the Tenn and impacts the ability of a System on 
a Site to deliver electricity to the related Delivery Point, the Tenn as it relates to such System and Site will be 
extended day for day for each day delivery is suspended due to the Force Majeure Event, as pennitted by law. 

ii. Extended Foree Majeure. If a Force Majeure Event notified by either Party under paragraph (i) above 
continues for a consecutive period of one hundred eighty ( 180) days or more within a twelve ( 12) month period, 
then either Party may tenninate this Agreement as to the Site(s) affected without either Party having further 
liability under this Agreement with respect to the Site(s) affected except: (a) liabilities accrued prior to 
termination of such Site(s), (b) Seller shall remove the System(s) from such Site(s) as required under Section 9 
(but Purchaser shall reimburse Seller for Seller's removal costs ifthe Force Majeure Event affects Purchaser and 
Purchaser elects to terminate the Agreement as to the Site(s) affected) and (b) if Purchaser elects to terminate the 
Agreement in accordance with this Section S.d., Purchaser shall pay the applicable Termination Payment. 
Notwithstanding the foregoing, if the Force Majeure Event can be corrected through repair or restoration of the 
System(s) or other actions by Seller and, prior to expiration of the initial one hundred eighty (180}-day period, 
Seller provides written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not 
have the right to terminate this Agreement as to the Site(s) affected so long as Seller continues to diligently 
pursue such actions. 

iii."Force Majeure Event" means any event or circumstance beyond the reasonable control of and without the 
fault or negligence of Seller, including, without limitation, failure or interruption of the production, delivery or 
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection; 
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil strike, work 
stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnonnal weather condition or actions of the 
elements; hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental Authority; 
the failure to act on the part of any Governmental Authority (including, without limitation delays in permitting 
not caused by actions or omissions of the Party seeking such permit); unavailability of electricity from the utility 
grid; and failure or unavailability of equipment, supplies or products outside ofSeller's control or due to a Force 
Majeure Event. 

e. Extension ofTime. If Seller is delayed in achieving Commencement of Installation of a System or Systems on a Site 
due to a Force Majeure Event, the time for achievement of Commencement ofinstallation related to such System(s) 
and Site(s) affected by such Force Majeure Event will be automatically extended day for day for each day installation 
is suspended due to the Force Majeure Event, as permitted by law. 

f. Commercial Operation. Seller shall notifY Purchaser in writing when it has achieved Commercial Operation for each 
System on each Site (the date of such notice, the "Commercial Operation Date"). "Commercial Operation" means 
that the System on a Site is mechanically complete, capable of providing electricity to the related Delivery Point at 
the nameplate capacity specified in Exhibit 2 and has permission to operate from the relevant Governmental Authority 
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and utility. Seller shall provide Purchaser with documentation reasonably acceptable to Purchaser to evidence that a 
System is ready to begin Commercial Operation, which documentation shall include but shall not be limited to, all 
certificates of insurance required to be submitted under Section 13. Seller shall conduct testing of a System not less 
than three (3) days prior to the Commercial Operations Date. Purchaser shall have the right, but not the obligation, to 
be present at and observe the testing. 

g. Target Commer.:ial Operation Date. The Parties agree that the Commercial Operation Date for a System shall occur 
on or prior to the Target Commercial Operation Date (as defined below). If the Commercial Operation Date for a 
System on a Site has not occurred prior to or on the Target Commercial Operation Date, this Agreement is telminated 
as to such Site and System. Purchaser shall not liable for any damages in connection with a tennination pursuant to 
this Section S.g. 

Notwithstanding the foregoing, if Seller reasonably anticipates that a System on a Site will not achieve Commercial. 
Operation by the Target Commercial Operation Date for such System and Seller has used its best efforts to complete 
such System by the Target Commercial Operation Date, Seller may request from Purchaser an extension ofthe Target 
Commercial Operation Date for such System. Seller shall provide a written request to Purchaser not less than thirty 
(30) days but not more than sixty (60) days prior to the Target Commercial Operation Date for a System. Such request 
shall state (i) the System and Site the Seller is requesting an extension for; (ii) the original Target Commercial 
Operation Date for such System; (iii) the reason for the extension of the Target Commercial Operation Date, (iv) the 
proposed action necessary for the delay and ( v) the expected new Target Commercial Operation Date for such System. 
Purchaser may, but shall have no obligation to, approve the establishment of a new Target Commercial Operation 
Date. The establishment of a new Target Commercial Operation Date shall be at the sole and absolute direction of 
Purchaser. If Purchaser does not approve the establishment of a new Target Commercial Operation Date, upon the 
original Target Commercial Operation Date for the System, this Agreement shall terminate as to such Site and System 
as set forth above. 

Additionally, if the Seller is otherwise in compliance with the terms of this Agreement and has used its best efforts to 
obtain all agreements and approvals from the utility with respect to a System on a Site by such System's Target 
Commercial Operation Date but through no fault of Seller the local electric utility or pennitting authority has delayed 
issuing such agreements and approvals, then the Target Commercial Operation Date for such System shall be extended 
provided however, Seller agrees to continue to use its best efforts to obtain the issuance of such agreements and 
approvals from the utility . 

.. Target Commercial Operation Date" shall mean with respect to a System a date not later than the lesser of (i) 
forty-eight (48) months from the date of Commencement of Installation of such System and (ii) eighty-four (84) 
months from the Effective Date. 

Seller shall send a written notice to Purchaser when the last System has reached Commercial Operation. Such notice 
shall include a list of all Systems on all Sites and the date that each such System achieved Commercial Operation. 
Additionally such notice shall include a list of any Sites set forth in Schedule A to Exhibit 2 and &hedule 8 to 
Exhibit 2 for which a system was not installed. 

Installation, Operation and Maintenance. 

a. Seller's General Obligations Regarding the System. Subject to the tenns and conditions of this Agreement, Seller 
shall design, engineer, install, commission, monitor, operate and maintain each System, in each case in a good and 
workmanlike manner and in accordance with this Agreement, applicable law and prudent solar industry practices in 
the state in which the Sites are located. Each System shall comply with all applicable rules, regulation and local 
building codes. 

b. System Design Approval. Seller shall provide Purchaser with a copy of each System design for approval prior to 
Commencement of Installation of such System. Purchaser shall have thirty (30) days after receipt to approve or 
disapprove the design. Failure by Purchaser to respond within such thirty (30) day period shall be deemed approval of 
the design.lfPurchaser disapproves the design, Seller shall modify the design and resubmit it for Purchaser's approval. 
lfthe System design modifications requested by Purchaser render the System non-viable, Seller may abandon that 
particular System or terminate this Agreement with respect to such System and Site pursuant to Section 2.c. above. 
Seller shall seek approval from Purchaser for any variances to the approved construction plans and shall organize the 
procurement of all materials and equipment for the installation of each System. 

Seller shall perform all work in connection with the furnishing, installation, testing and commissioning of the Systems 
at the Sites on a schedule approved by Purchaser and in a manner that minimizes inconvenience and interference with 
Purchaser's use ofthe Sites. 
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Seller shall be responsible for making arrangements to ensure that all solar modules and photovoltaic panels are 
offloaded individually to rooftops to minimize potential overloading and shall by or through retaining a licensed 
structural engineer, at Seller's sole cost, ensure that each System installation and means of attachment is sufficient to 
satisfy, as applicable, the wind design requirements as required by the local county building codes or the Site's actual 
wind design requirements, whichever is stricter. 

Seller shall ensure all energy generated by each System conforms to applicable utility specifications for energy being 
generated and delivered to the Site's electric distribution system, which shall include the installation of proper power 
conditioning and safety equipment, submittal of necessary specifications, coordination of utility testing and 
verification and all related costs. 

Energy provided pursuant to this Agreement shall be of a quality equal to or better than electrical energy produced by 
the local electric utility. 

c. System Reoair and Maintenance. Seller, at its sole cost and expense, shall provide all spare parts, Systems operation, 
repair, monitoring and maintenance services and any initial training required for Purchaser staff for Seller-installed 
equipment for the Tenn of this Agreement, including the monitoring and maintenance of metering equipment. Seller 
may suspend delivery of electricity from a System at a Site to the related Delivery Point for the purpose of maintaining 
and repairing such System; provided that Seller shall use commercially reasonable efforts to (i) minimize any 
interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend or off-peak hours. 
Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller's sole cost and expense, except that 
Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting from damage caused 
by Purchaser, its agents, employees or contractors. Seller shall commence repairs to a malfunction in a System and 
restore the supply of energy as soon as reasonably possible after notice or upon its own discovery of any malfunction 
in the operation of such System or interruption in the supply of energy from such System. If an emergency condition 
exists, Seller shall promptly dispatch the appropriate personnel immediately upon becoming aware thereof to perfonn 
the necessary repairs or corrective action in an expeditious and safe manner. Emergency maintenance personnel 
representing the Seller shall be on site within 72 hours of the notification to assess the condition and shall commence 
corrective action as soon as reasonably practicable. 

Seller shall be responsible to repair any leakage occurring from any System installation and for the cost of any damage 
related to such leakage(s), provided that Purchaser shall promptly notifY Seller of any roof penetration or leakage of 
which it has actual knowledge and take action to mitigate such damage where reasonably practical. 

d. Outages. Purchaser shall be pennitted two (2) twenty-four (24) consecutive hour days offline (each, a "Scheduled 
Outage") per calendar year during the Tenn, during which days Purchaser shall not be obligated to accept or pay for 
electricity from the Systems; provided, however, that Purchaser shall have notified Seller in writing of each such 
Scheduled Outage at least forty-eight (48) hours in advance ofthe commencement of such Scheduled Outage. In the 
event that Scheduled Outages exceed two (2) days per calendar year for a reason other than a Force Majeure Event or 
Budget Non-Appropriation Event, and for all unscheduled outages, Seller shall reasonably estimate the amount of 
electricity that would have been delivered to Purchaser during each hour of such excess Scheduled Outages or 
unscheduled outages and shall invoice Purchaser for such amount in accordance with this Agreement. 

e. No Alteration of Sites. Not less than thirty (30) days prior to making any alterations or repairs to a Site listed in 
Schedule A to Exhibit 2 or any Purchaser owned TMK listed in Schedule B to Exhibit 2 (except for emergency 
repairs) or any Improvement thereon which may adversely affect the operation and maintenance of a System, Purchaser 
shall infonn Seller in writing and, thereafter, shall use commercially reasonable efforts to conduct such repairs, 
alterations or improvements in compliance with any reasonable request made by Seller within ten (10) days after 
having received such written request to mitigate any adverse effect. If any repair, alteration or improvement result in a 
pennanent and material adverse economic impact on a System, Purchaser may request relocation of a System under 
Section 8 hereof. To the extent that temporary disconnection or removal of a System is necessary to perfonn such 
alterations or repairs, Seller shall perform such work, and any re-connection or re-installation of a System, at 
Purchaser's cost, subject to Sections 6.b. and 6.c. Seller shall make any alterations and repairs in a good and 
workmanlike manner, in compliance with this Agreement and all applicable laws, codes and permits. 

7. Miscellaneous Rights and Obligations of the Parties. 

a. Access Rights'. Purchaser hereby grants to Seller and to Seller's Agents (as defined below) and the utility (i) a non-

1 This Agreement provides for access to the Sites set forth in Schedule A to Exhibit Band the Purchaser owned TMKs listed in Schedule 
B to Exhibit 2 through a license and assumes that the Purchaser is the owner of the Sites set forth in Schedule A to Exhibit Band the 
Purchaser owned TMKs listed in Schedule B to Exhibit 2. Prior to the Commencement of Installation of a System on a TMK owned by a 
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exclusive license running with each Site set forth in Schedule A to Exhibit 2 or any Purchaser owned TMK listed in 
Schedule B to Exhibit 2 (the "Non-Exclusive License") for access to, on, over, under and across such Site from the 
Effective Date until the date that is ninety (90) days following the date of expiration or earlier termination of this 
Agreement related to such Site (the "Litense Term"), for the purposes of performing all of Seller's obligations and 
enforcing all of Seller's rights set forth in this Agreement and otherwise as required by Seller in order to effectuate the 
purposes of this Agreement. Seller and Seller's Agents must comply with Purchaser's site safety and security 
requirements when on any Site set forth in Sthedule A to Exhibit 2 or any Purchaser owned TMK listed in Schedule 
B to Exhibit 2 during the License Tenn. During the License Term, Purchaser shall preserve and protect Seller's rights 
under the Non-Exclusive License and Seller's access to such Site(s) and shall not interfere, or permit any third parties 
under Purchaser's control to interfere with such rights or access. Seller may record a customary memorandum of 
license in the land records respecting the Non-Exclusive License. 

b. OSHA Compliante. Each Party shall comply with all Occupational Safety and Health Act requirements and other 
similar applicable safety laws and codes with respect tosuch Party's performance under this Agreement. 

c. Insolation. Purchaser acknowledges that unobstructed access to sunlight ("Insolation") is essential to Seller's 
performance of its obligations and a material term of this Agreement. Purchaser shall not, to the extent within its 
reasonable control, cause or permit any interference with a System's Insolation on the Sites listed in Sf.:bedule A to 
Exhibit 2 and the Purchaser owned TMKs listed in Sf.:hedule B to Exhibit 2, and shall ensure that vegetation on such 
Sites are regularly pruned or otherwise maintained to prevent interference with the System's Insolation. If Purchaser 
discovers any activity or condition that could diminish the Insolation of a System on the Sites listed in Schedule A to 
Exhibit 2 and the Purchaser owned TMKs listed in Schedule B to Exhibit 2, Purchaser shall immediately notifY Seller 
and cooperate with Seller in preserving and restoring the System's Insolation levels as they existed on the Effective 
Date. 

d. Use and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed 
contractors and subcontractors to perform its obligations under this Agreement. However, Seller shall at all times be 
responsible for the quality of the work performed by its contractors and subcontractors, remain liable for the negligence 
acts, errors or omissions of such contractors and subcontractors and shall continue to be responsible for performance 
of all obligations of Seller hereunder. Seller shall pay when due all valid charges from all contractors, subcontractors 
and suppliers supplying goods or services to Seller under this Agreement. 

e. Y£!!!, 

i. Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any 
mmtgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such 
encumbrances as may be required to allow Seller access to the Sites listed in Schedule A to Exhibit 2 and the 
Purchaser owned TMKs listed in Schedule B to Exhibit 2, (each a "Lien") on or with respect to the Systems. 
Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or with respect to 
such Sites or the Improvements thereon, other than those Liens which Seller is permitted by law to place on the 
Sites due to non-payment by Purchaser of amounts due under this Agreement (other than as a result Budget Non­
Appropriation Event). The foregoing sentence shall not limit Liens on the Systems related to a financing as set 
forth in Section 17.b. Seller shall also pay promptly before a fine or penalty may attach to a Site any taxes, charges, 
or fees of whatever type of any relevant Governmental Authority, relating to any work performed under this 
Agreement by Seller or Seller's Agents on a Site. Each Party shall immediately notifY the other Party in writing 
of the existence of any such Lien following discovery of same, and subject to and limited by the Purchaser 
Restrictions (defined below), shall promptly (and in all events within thirty (30) days) cause the same to be 
discharged and released of record without cost to the other Party; provided, hq~~Y~I. that each Party has the right 
to contest any such Lien, so long as it provides, subject to and limited by the Purchaser Restrictions, a statutory 
bond or other reasonable assurances of payment that either removes such Lien from title to the affected property, 
or that assures that any adverse judgment with respect to such Lien shall be paid without affecting title to such 
property. 

"Purchaser Restrictions" means, with respect to any obligation imposed on the Purchaser pursuant to the tenns 
of this Agreement, that Purchaser's responsibility to satisfY such obligation is limited by (I} applicable laws; (2) 
Section 15.b. (Purchaser's Requirements); (3) Section 17.e. (Termination for non-appropriation); and (4) the 
extent to which any actions required of Purchaser are applicable to Purchaser's performance hereunder and not 
inconsistent with this Agreement. Notwithstanding and superseding anything to the contrary contained in this 
Agreement (and any exhibits and appendices attached hereto), Seller acknowledges and agrees that any and all 

private landowner listed in Schedule B to Exhibit 2, a land lease is required with such land owner. For third party owned TMKs, Seller 
will have access to such Site(s) through the Land Lease. 
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obligations, duties, responsibilities, and liabilities of Purchaser under this Agreement and Purchaser's liability for 
and/or performance of such obligations, duties, and responsibilities under this Agreement (including any that are 
intended to survive the expiration or termination of this Agreement) are expressly subject to and limited by the 
Purchaser Restrictions. 

ii. Lien Indemnity. The Seller shall indemnify the Purchaser from and against all claims, losses, damages, liabilities 
and expenses resulting from any Liens filed against the Sites as a result of the Seller's breach of its obligations 
under Section 7.e.i. 

8. Relocation of System. 

If, during the Term, Purchaser ceases to conduct business operations at a Site listed in Schedule A to Exhibit 2 and at any 
Purchaser owned TMK listed in Schedule B to Exhibit 2 or vacates such Site, such Site has been destroyed (other than as a 
result of a Force Majeure Event); or the Purchaser is otherwise unable to continue to host System(s) on such Site or accept the 
electricity delivered by the System(s) on such Site for any other reason (other than a Default Event by Seller), Purchaser may 
propose in writing the relocation of the System(s), at Purchaser's cost, in lieu of termination of the Agreement by Seller with 
respect to such Site(s) affected for a Default Event by Purchaser. If such proposal is practically feasible and preserves the 
economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith an agreement for the relocation of 
such System. If the Parties are unable to reach agreement on relocation of the System affected within sixty (60) days after the 
date of receipt of Purchaser's proposal, Seller may terminate this Agreement with respect to the Site(s) affected pursuant to 
Section ll.b.ii. 

9. Removal of System upon Termination or Expiration. 

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under 
Section 14.b, Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible 
property comprising the System from the Site with a targeted completion date that is no later than ninety (90) days after the 
expiration ofthe Term. The portion ofthe Site where the System is located shall be returned to substantially its original condition 
(excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and repair and 
restoration of the roof and the roof membrane. If the System is installed on the roof of an Improvement, Seller's warranties 
under Section 12,c.i shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as reasonably 
necessary to facilitate System removal on the Sites listed in Schedule A to Exhibit 2. If Seller fails to remove or commence 
substantial efforts to remove the System by such agreed upon date, Purchaser may, at its option, to remove the System to a 
public warehouse and restore the Site to its original condition {other than ordinary wear and tear) at Seller's cost. 

10. Measurement. 

a. Meter. Each System's electricity output during the Term shall be measured by Seller's meter at each Site, which shall 
be a revenue grade meter that meets ANSI-CI2.20 standards for accuracy (each a "Meter'' and collectively, the 
"Meters"). Seller shall install and maintain the Meters. Purchaser shall have access to the metered energy output data 
via the monitoring system installed and maintained by Seller as part of each System and upon Purchaser's request, 
Seller shall furnish a copy of all technical specifications and accuracy calibrations for each Meter. 

b. Meter Calibration. Seller shall test and calibrate the Meters in accordance with manufacturer's recommendations. 
Seller shall have each Meter tested at installation and then as necessary thereafter at Seller's expense by a certified, 
independent, third party approved by Purchaser. Purchaser shall be allowed to observe any Meter test and Seller shall 
provide notice of the testing to Purchaser at least ten { 10) business days prior to the test date. Seller shall provide 
signed copies of the Meter test to Purchaser. In addition to the initial tests, the Seller shall test the Meters at any 
reasonable time upon the request of Purchaser. Purchaser shall reimburse Seller for the cost of the additional testes 
requested by Purchaser, unless such testing demonstrates that a Meter was operating outside of industry standard 
tolerance allowances or outside of standards defined by the State of Hawaii Public Utilities Commission for meter 
calibration and operation. Notwithstanding the foregoing, Purchaser may install, or cause to be installed, its own 
revenue-grade meter at the same location as a Meter. Purchaser shall have the right of access to all meters at reasonable 
times for the purpose of verifying readings and calibrations. 

c. Meter Adjustments. lftesting of a Meter pursuant to this Section 10 indicates that such Meter is in error by more 
than two percent (2%) or ifthere is a discrepancy between the data from Purchaser's meter and the data from a Meter 
of greater than two percent (2%) over the course of a Contract Year, then Seller shall promptly repair or reptace such 
Meter and reimburse Purchaser for the cost of any audit or testing (to the extent the same were paid by Purchaser). 
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Seller shall make a corresponding adjustment to the records of the amount of energy based on such test results for (a) 
the actual period of time when such error caused inaccurate meter recordings, if such period can be detennined to the 
mutual satisfaction ofthe Parties, or (b) if such period cannot be so detennined, then a period equal to one-half(l/2) 
of the period from the later of (i) the date of the last previous test con tinning accurate metering and (ii) the date the 
Meter was placed into service; provided, however, that such period shall in no case exceed two (2) years. 

U. · Default, Remedies and Damages. 

a. Default. Any Party that fails to perfonn its responsibilities as listed below or experiences any of the circumstances 
listed below is deemed a "Defaulting Party", the other Party is the "Non-Defaulting Party" and each of the following 
is a "Default Event": 

i. failure of a Party to pay any amount due and payable under this Agreement (unless due to a Force Majeure 
Event or a Budget Non- Appropriation Event), other than an amount that is subject to a good faith dispute, within 
ten (I 0) days following receipt of written notice from the Non-Defaulting Party of such failure to pay ("Payment 
Default"); 

ii. failure of a Party to perform any material obligation under this Agreement (unless due to a Force Majeure Event 
or a Budget Non- Appropriation Event) not addressed elsewhere in this Section ll(a) within thirty (30) days 
following receipt of written notice from the Non-Defaulting Party demanding such cure; provided, that if the 
Default Event cannot reasonably be cured within thirty (30) days and the Defaulting Party has demonstrated prior 
to the end of that period that it is diligently pursuing such cure, the cure period will be extended for a further 
reasonable period of time, not to exceed ninety (90) days; 

iii. any representation or warranty given by a Party under this Agreement was incorrect in any material respect 
when made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting 
Party demanding such cure; 

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency,Jiquidation, receivership, 
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar 
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has 
a similar effect (or, if any such actions are initiated by a third party, such action(s) is(are) not dismissed within 
sixty (60) days); or, 

v. in the case of Purchaser as the Defaulting Party only, Purchaser (A) loses its rights to occupy and enjoy the a 
Sites listed in Schedule A to Exhibit 2 and any Purchaser owned TMK listed in Schedule B to Exhibit 2 (unless 
due to a Force Majeure Event), unless (I) the Parties agree upon a relocation under Section 8 above, or (II) subject 
to and limited by the Purchaser Restrictions, Purchaser pays the applicable Termination Payment for such Site 
detennined under Section 6 of Exhibit I within thirty (30) days after written request by Seller; or (B) prevents 
Seller from performing any material obligation under this Agreement unless such action by Purchaser is (I) 
pennitted under this Agreement, or (II) is cured within ten (I 0) days after written notice thereof from Seller. 

b. Remedies. 

i. Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a 
Payment Default (not as a result of a Budget Non- Appropriation Event), Seller may suspend performance of its 
obligations under this Agreement related to such Site(s) affected until the earlier to occur of the date (a) that 
Purchaser cures the Default Event in full, or (b) of termination of this Agreement with respect to the Site(s) 
affected. Seller's rights under this Section ll.b.i are in addition to any other remedies available to it under this 
Agreement, at law or in equity. 

ii. Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Party 
may terminate this Agreement with respect to the Site{s) affected, by providing five (5) days prior written notice 
to the Defaulting Party; provided, that, in the case of a Default Event under Section ll.a.iv, the Non-Defaulting 
Party may terminate this Agreement with respect to the Site(s) affected immediately. 

iii. Damages Upon Termination by Default. Upon a tennination of this Agreement with respect to the Site(s) 
affected pursuant to Section ll.b.ii, the Defaulting Party shall, subject to and limited by the Purchaser 
Restrictions, pay a termination payment to the Non-Defaulting Party detennined as follows (the applicable 
"Termination Payment"): 

(1) Termination by Seller. If Seller terminates this Agreement with respect to the Site(s) affected for a Default 
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Event by Purchaser, the applicable Tennination Payment payable to Seller shall be equal to the sum of 
(i) the applicable amount set forth in the Tennination Payment Schedule set forth as Item 6 of Exhibit l 
with respect to such Site(s), and (ii) any other amounts previously accrued under this Agreement and then 
owned by Purchaser to Seller with respect to such Site(s). 

(2) Termination by Purchaser. If Seller is the Defaulting Party and Purchaser terminate~ this Agreement with 
respect to a Site or Sites, the Termination Payment to Purchaser will be equal to the sum of (i) the present 
value of the excess, if any, of the reasonably expected cost of electricity from the utility over the Contract 
Price for the reasonably expected production of the System(s) at such Site(s) for the remainder of the 
Initial Term or the then current Additional Term, as applicable; (ii) all direct costs reasonably incurred by 
Purchaser by reason of the tennination; and (iii) any and all other amounts previously accrued under this 
Agreement with respect to such Site(s) and then owed by Seller to Purchaser. The Termination Payment 
determined under this Section ll.b.iii.(2) cannot be less than zero. 

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement with respect to a Site prior 
to the expiration of the Term pursuant to Section ll.b.ii, actual damages would be difficult to ascertain, and the 
Termination Payment determined in accordance with Section l I .b.iii.(l) is a reasonable approximation ofthe 
damages suffered by Seller as a result of early termination of this Agreement with respect to such Site and is not 
a penalty. 

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section ll.b.ii, then following 
such termination, Seller shall remove the equipment constituting the System(s) from such Site(s) affected in 
compliance with Section 9 above at the sole cost and expense of the Defaulting Party, provided, however that Seller 
shall not be required to remove the System from such Site(s) affected following the occurrence of a Default Event by 
Purchaser pursuant to Section I t .a.i, unless Purchaser pre~ pays the cost of restoration reasonably estimated by Seller. 

i. Reservation of Rights. Except in the case of a termination under Section ll.b.ii and payment of a Termination 
Payment, if any, determined pursuant to Section ll.b.ii, nothing in this Section II limits either Party's right to 
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action 
for damages by reason of a breach or Default Event under this Agreement. 

ii. Mitigation Obligation. Regardless of whether this Agreement with respect to a Site is terminated for a Default 
Event, the Non- Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result 
of such Default Event; provided that such obligation shall not reduce Purchaser's obligation to pay the applicable 
Termination Payment set forth in Section 6 of Exhibit 1 with respect to such Site following a Default Event by 
Purchaser. 

iii. No Limitation on Payments. Subject to and limited by the Purchaser Restrictions, nothing in this Section 
II excuses a Party's obligation to make any payment when due under this Agreement, including with respect to 
payments for electricity that would have been delivered to Purchaser but for a Purchaser breach or Default Event. 

iv. Effect of Termination. Any termination of this Agreement with respect to a Site shall not relieve either Party 
from its obligations under this Agreement as to any other Site(s) not so terminated. 

12. Representations and Warranties. 

a. General Representations and Warranties. Each Party represents and warrants to the other the following: 

i. Such Party is duly organized, validly existing and in good standing under the Jaws of the jurisdiction of its 
formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized 
by all necessary corporate, partnership or limited liability company action, as applicable, and do not and will not 
violate any law; and this Agreement is the valid obligation of such Party, enforceable against such Party in 
accordance with its terms (except as may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium and other similar laws now or hereafter in effect relating to creditors' rights generally). 

ii. Such Party has obtained all licenses, authorizations, consents and approvals required by any Governmental 
Authority or other third party and necessary for such Party to own its assets, carry on its business and to execute 
and deliver this Agreement; and such Party is in compliance with all laws that relate to this Agreement in all 
material respects. 

b. Purchaser's Representations and Warranties. Purchaser represents and warrants to Seller the following: 
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i. Licenses. (a) Purchaser has title to the Sites listed in Schedule A of Exhibit 2 and any Purchaser owned TMKs 
listed in Schedule B of Exhibit 2 such that Purchaser has the full right, power and authority to grant the Non­
Exclusive License on such Sites in Section 7.a. and (b) such grant of the Non-Exclusive License to the Sites 
listed in Schedule A of Exhibit 2 and any Purchaser owned TMKs listed in Schedule 8 of Exhibit 2 does not 
violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or such Sites and is not 
inconsistent with and will not result in a breach or default under any agreement by which Purchaser is bound or 
that affects such Sites. 

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance 
by Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default 
under any agreement or obligation to which Purchaser is a party or by which Purchaser is bound. 

iii. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Sites, 
(b) the Improvements on which the System(s) is to be installed, if applicable, (c) Purchaser's planned use ofthe 
Sites and any applicable Improvements, and (d) Purchaser's estimated electricity requirements, is accurate in all 
material respects. 

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to 
regulation as a public utility or a public utility holding company. 

v. Limit on Use. No portion of the electricity generated by a System shall be used to heat a swimmingpool. 

c. Seller•s Covenants and Warranties. 

i. If Seller penetrates the roof of any Improvement on which a System is installed, during System installation or 
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This 
roof warranty shall terminate upon the later of(a) one (1) year following the completion of the System installation 
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof. 

ii. If Seller damages any other part of a Site or any Improvement (including roof damages not covered under 
Section 12.c.i above), Seller shall repair or reimburse Purchaser or land owner, as applicable, for such damage, 
as agreed by the Parties. 

iii. Seller shall take all actions reasonably necessary to ensure that each system is capable of providing energy at 
a continuous rate at the designated capacity. 

iv. Seller has obtained or will obtain all required consents and licenses from the owners of the Site(s) listed in 
Schedule 8 of Exhibit 2 so that Seller may perform its obligations under this Agreement. 

iv. Seller shall keep complete and accurate records of its operations hereunder and shall maintain such data as 
may be necessary to determine with a reasonable accuracy any item relevant to this Agreement. Purchaser shall 
have the right to examine all such records insofar as may necessary for the purpose of ascertaining the 
reasonableness and accuracy of any statements of costs relating to transactions hereunder. 

d. NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12.a. AND 12.c. OF THIS 
AGREEMENT ARE PURCHASER'S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY 
ARISING OUT OF OR IN CONNECTION WITH THIS SECTION 12, WHETHER ARISING IN CONTRACT, 
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY 
SET FORTH IN SECTIONS 12.a. AND 12.c., NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING 
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. 

13. Insurance. 

a. Insurance Coverage. Commencing on the Commercial Operations Date of the first System to be placed in service and 
through the end of the Term, the Seller shall maintain the following insurance, as applicable. Seller shall maintain or 
ensure the following is maintained (a) property insurance on each System for the replacement cost thereof, (b) 
commercial general liability insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual 
aggregate, (c) employer's liability insurance with coverage of at least $1,000,000 and (iv) workers' compensation 
insurance as required by law. Seller's coverage may be provided as part of an enterprise insurance program. Seller shall 
ensure Purchaser, Purchaser's officers, employees, agents and representatives, and any person acting for or on their 
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behalf is named as additional insured under the commercial general liability insurance policy obtained by Seller as 
required hereunder. Seller may not commence performance of work or other services under this Agreement or the 
construction, installation, ownership, operation, maintenance or removal of a System until Seller purchases and provides 
to Purchaser evidence (such as insurance certificates) reasonably satisfactory to Purchaser that Seller has obtained all 
required insurance coverage; provided however that the failure of the Purchaser to obtain such satisfactory evidence 
from Seller before permitting Seller to commence performance wtder this Agreement shall not be deemed to be a waiver 
by Purchaser, to any extent, of any insurance requirements herein and Seller shall remain under a continuing obligation 
to obtain and maintain insurance coverage and to supply to Purchaser evidence of insurance coverage satisfactory to 
the Purchaser. 

The failure of Seller to obtain or keep any insurance required hereunder in force shall constitute a material breach of 
this Agreement and in addition to any other remedies provided herein, the Purchaser reserves the right to stop the energy 
services until evidence of the requisite insurance coverage satisfactory to the Purchaser is provided to the Purchaser. 

Seller shall timely renew the required insurance coverage as necessary to keep such coverage in effect for the period 
specified herein and shall supply Purchaser within thirty (30) days of any expiration or renewal dates for such 
insurance policies or upon binding or renewal insurance policies, with evidence of all required insurance coverage, 
including updated replacement certificates of insurance and amendatory riders or endorsements that clearly evidence 
the continuation of all insurance coverage in the same manner, limits of protection and scope of coverage as was 
provided by the certificates of insurance, amendatory riders or endorsements originally supplied. 

Upon the failure of Seller to provide and maintain insurance required herein, after ten (I 0) days prior written notice to 
comply from Purchaser, the Purchaser may, but shall not be required to, procure such insurance, at the sole cost and 
expense of Seller, and Seller agrees to immediately reimburse Purchaser for the cost thereof plus fifteen percent (15%) 
for administrative overhead. Any lapse in or failure by Seller to procure, maintain or keep in full force and effect such 
insurance coverage as is required under this Agreement, at any time during and throughout the Term of this Agreement, 
shall be a material breach of this Agreement by Seller. 

Purchaser may, upon reasonable notice and reasonable grounds, request Seller to increase or change the form, type, 
coverage or coverage limits of the insurance required hereunder as a result of changes in the nature, size or other 
attributes of risks insured, changes in type, availability of cost of insurance, and similar factors, in which event Seller 
shall cooperate in good faith with such request and will obtain such requirement insurance unless Seller reasonably 
determines that it is commercially impractical to do so. 

b. Poli(:y Provisions. Seller's insurance policies shall (i) contain a provision whereby the insurer agrees to give Purchaser 
at least thirty (30) days (ten (I 0) days for non-payment of premiums) written notice before the insurance is cancelled, 
or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated no less than 
A-VII as to Policy Holder's Rating in the current edition of A.M. Best's lnsurance Guide or otherwise reasonably 
acceptable to the Purchaser. All insurance required to be furnished by Seller hereunder shall be pursuant to policies in 
form and substance reasonably satisfactory to Purchaser and issued by companies of sound and adequate financial 
responsibility who are authorized to do business in the state of Hawaii, all reasonably satisfactory to Purchaser. 

Certificates. Seller shall deliver to the Purchaser certificates of insurance evidencing the above required coverage. 
Purchaser's receipt, review or acceptance of such certificate shall in no way limit or relieve the Seller of the duties 
and responsibilities to maintain insurance as set forth in this Agreement. 

d. Deductibles. Seller shall pay its own insurance deductibles, except in the case of claims resulting from a breach of 
this Agreement, in which case, subject to and limited by the Purchaser's Restrictions, the breaching Party is 
responsible for payment of the non-breaching Party's deductible for any responding insurance. 

e. Seller to Require Seller's Agents to Provide Reguisite Insurance Coverage. Seller shall require each of Seller's 
officers, directors, employees, managers, contractors, subcontractors, agents, representatives and any other person 
acting on behalf of Seller or under Seller's control ("Seller's Agents") performing any portion of Seller's obligations 
hereunder to carry insurance coverage sufficient to cover exposure to risk presented by such agent's services, including 
the minimum scope and limits of insurance specified in this Section 13, whether or not Seller would be obligated to 
cover the same insurance coverage hereunder if Seller were performing any such obligation directly, and Seller may 
at its option, provide the insurance coverage for any or all of Seller's Agents and, if so, the evidence of insurance shall 
so stipulate. 

f. Obtaining Insurance Coverage Does not Limit Responsibility. Seller understands and agrees that any insurance 
protection furnished by Seller or any of Seller's Agents hereunder shall in no way limit such person's liability 
hereunder or fulfill or fully satisfy such person's indemnity, defense, and hold harmless obligations under the 
provisions of this Agreement. Notwithstanding said policy or policies of insurance, Seller shall be obligated for the 
full and total amount of any damage, injury, loss, liability, penalty, or assessment caused by Seller and/or Seller's 
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Agents under or in connection with this Agreement. The submission of insurance documentation to and acceptance 
by Purchaser which does not meet the requirements herein shall not be considered a waiver of the obligations of Seller, 
or the rights of Purchaser, under the terms of this Agreement. 

14. Ownership; Ootion to Purchase. 

a. Ownership of System. 

i. Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the 
Systems, and all RECs and Incentives, and the Systems will remain the personal property of Seller and will not 
attach to or be deemed a part of, or fixture to, the Sites or any Improvement on which the Systems are installed. 
Each of the Seller and Purchaser agree that the Seller is the tax owner of the Systems and all tax filings and reports 
shall be filed in a manner consistent with this Agreement. The Systems will at all times retain the legal status of 
personal property as defined under Article 9 of the Uniform Commercial Code. 

ii. Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties 
having a Lien on a Site or any Improvement on which a System is installed listed in Schedule A of Exhibit 2 on 
notice of the ownership of such System and the legal status or classification of such System as personal property. 
If any mortgage or fixture filing against a Site listed in Schedule A of Exhibit 2 could reasonably be construed 
as prospectively attaching to a System as a fixture of such Site, Purchaser shall provide a disclaimer or release 
from such lienholder. 

iii. Fixture Disclaimer. If Purchaser is the fee owner of the Site, Purchaser consents to the filing of a disclaimer 
of a System as a fixture of the Site in the office where real estate records are customarily filed in the jurisdiction 
where the Site are located. If Purchaser is not the fee owner, Seller shall obtain such consent from such owner. 
For the avoidance of doubt, in either circumstance Seller has the right to file such disclaimer. 

b. Option to Purchase. 

i. Exercise of Option. At the end ofthe sixth (6th) and tenth (lOth) Contract Years and at the end of the Initial 
Term and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may 
elect to purchase all, but not less than all, Systems from Seller on any such date for a purchase price equal to the 
greater of the Fair Market Value of the Systems or the Termination Payment set forth in Section 6 of Exhibit l 
applicable as of the date of the transfer of title to the Systems. Purchaser shall notit)' Seller of its intent to purchase 
the Systems at least ninety (90) days and not more than one hundred eighty (180) days prior to the end ofthe 
applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be 
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as applicable. 

ii. Fair Market Value. The "Fair Market Value" of the Systems shall be determined by mutual agreement of 
the Parties; provided, however, if the Parties cannot agree to a Fair Market Value within thirty (30) days after 
Purchaser has delivered to Seller a notice of its intent to purchase the Systems, the Parties shall select a nationally 
recognized independent appraiser with experience and expertise in the solar photovoltaic industry to determine 
the Fair Market Value of the Systems. Such appraiser shall act reasonably and in good faith to determine the Fair 
Market Value of the Systems on an installed basis and shall set forth such determination in a written opinion 
delivered to the Parties. The valuation made by the appraiser will be binding upon the Parties in the absence of 
fraud or manifest error. The costs of the appraisal shall be borne by the Parties equally. 

iii. Title Transfer; Warranties; Manuals. Seller shall transfer good title to the Systems to Purchaser upon 
Seller's receipt of the purchase price and execution by the Parties of a written instrument or agreement to effect 
such transfer. The Systems will be sold "as is, where is, with all faults". Seller will assign to Purchaser any 
manufacturer's warranties that are in effect as of the date of purchase and which are then assignable pursuant to 
their terms, but Seller otherwise disclaims all warranties of any kind, express or implied, concerning the Systems 
(other than as to title). Seller shall also provide Purchaser all Systems' operation and maintenance manuals and 
logs in Seller's possession and provide Purchaser basic training on the operation and maintenance of the Systems 
upon Purchaser's reasonable request. Upon purchase of the Systems, Purchaser shall assume complete 
responsibility for the operation and maintenance of the Systems and liability for the performance of(and risk of 
loss for) the Systems, and, except for any Seller obligations that survive termination under Section 19.d., Seller 
will have no further liabilities or obligations hereunder for the Systems. 

IS. Indemnification and Limitations of Liability. 

a. Seller's Requirements. Seller shall defend, indemnify and hold harmless the Purchaser, its affiliates and the 
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Purchaser's and its affiliates' respective directors, officers, shareholders, partners. members. agents and employees 
(collectively, the "Indemnified Parties"), from and against any loss, damage, expense, liability and other claims, 
including court costs and reasonable attorneys' fees (collectively, "Liabilities") resulting from (I) any Claim (as 
defined in Section I S.c. relating to the Seller's breach of any representation or warranty set forth in Section 12 and (2) 
injury to or death of persons, and damage to or loss of property to the extent caused by or arising out of the negligent 
acts or omissions of, or the willful misconduct of, the Seller or Seller's Agents in connection with this Agreement; 
provided, however, that nothing herein will require the Seller to indemnify the Indemnified Parties for any Liabilities 
to the extent caused by or arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified 
Party. This Section 15.a. does not apply to Liabilities arising out of or relating to any form of Hazardous Substances 
or other environmental contamination, such matters being addressed exclusively by Section I S.d. 

b. Purchaser's Requirements. Purchaser shall be responsible for damages or injury caused by its officers, employees 
and agents in the course of their employment to the extent that Purchaser's liability for such damage or injury has been 
determined by a court or otherwise agreed to by Purchaser, and Purchaser shall pay for such damages and injury to 
the extent permitted by law, including without limitation: (a) the Non-Appropriation clause set forth in Section 17.d., 
and (b) Section 36-41, Hawai'i Revised Statutes, setting forth requirements for "energy performance contracts" as 
defined therein. Any provision of this Agreement (including an Exhibits, Addenda or other attachments) providing 
for an obligation by Purchaser over and above the manner stated herein shall be null and void. In each instance in this 
Agreement where Purchaser is obligated to assume responsibility or liability of any type or nature for damages or 
injuries, including any obligation to perform, be responsible for failure to perform, or pay monies, such obligation 
shall be subject to and limited by the provisions ofthis Section lS.b. Seller acknowledges that this provision, in itself, 
shall not constitute or be interpreted to be any type of indemnification, defense or hold harmless obligation of the 
Purchaser. The provisions of this paragraph shall survive termination of this Agreement with respect to events 
occurring prior to such termination. 

Notice and Participation in Third Party Claims. The Indemnified Party shall give the Seller written notice with 
respect to any Liability asserted by a third party (a "Claim"), as soon as possible upon the receipt of information of 
any possible Claim or of the commencement of such Claim. The Seller may assume the defense of any Claim, at its 
sole cost and expense, with counsel designated by the Seller and reasonably satisfactory to the Indemnified Party. The 
Indemnified Party may, however, select separate counsel if both Parties are defendants in the Claim and such defense 
or other form of participation is not reasonably available to the Seller. The Seller shall pay the reasonable attorneys' 
fees incurred by such separate counsel until such time as the need for separate counsel expires. The Indemnified Party 
may also, at the sole cost and expense of the Seller, assume the defense of any Claim if the Seller fails to assume the 
defense ofthe Claim within a reasonable time. Neither Party may settle any Claim covered by this Section I S.c. unless 
it has obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or 
delayed. The Seller has no liability under this Section I S.c. for any Claim for which such notice is not provided ifthe 
failure to give notice prejudices the Seller. 

d. Environment@llndemnification. 

i. Seller Indemnity. Seller shall indemnify, defend and hold harmless Purchaser and all Indemnified Parties from 
and against all Liabilities arising out of or relating to the existence at, on, above, below or near any Site of any 
Hazardous Substance (as defined in Section 15.d.ii.) to the extent deposited, spilled or otherwise caused by Seller 
or any of Seller's Agents. 

ii. Notice. Each Party shall promptly notifY the other Party if it becomes aware of any Hazardous Substance on 
or about the Sites generally or any deposit, spill or release of any Hazardous Substance. "Hazardous Substance" 
means any chemical, waste or other substance (a) which now or hereafter becomes defined as or included in the 
definition of" hazardous substances," "hazardous wastes," "hazardous materials," "extremely hazardous wastes," 
"restricted hazardous wastes," "toxic substances," ''toxic pollutants," "pollution," "pollutants," "regulated 
substances," or words of similar import under any laws pertaining to the environment, health, safety or welfare, 
(b) which is declared to be hazardous, toxic, or polluting by any Governmental Authority, (c) exposure to which 
is now or hereafter prohibited, limited or regulated by any Governmental Authority, (d) the storage, use, 
handling, disposal or release of which is restricted or regulated by any Governmental Authority, or (e) for which 
remediation or cleanup is required by any Governmental Authority. 

e. No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section IS.c., 
neither Party nor its directors, officers, shareholders, partners, members, agents and employees subcontractors or 
suppliers will be liable for any indirect, special, incidental, exemplary, or consequential loss or damage of any nature 
(including, without limitation, lost revenues, lost profits, lost business opportunity or any business interruption) arising 
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out of their performance or non-performance hereunder even if advised of such. Notwithstanding the previous sentence, 
the Termination Payment set forth in Section 6 of Exhibit 1 shall be deemed to be direct, and not indirect or 
consequential damages for purpose of this Section IS.e. 

t EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH SPECIFIC REMEDIES 
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY'S SOLE AND 
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. 

16. Change in Law. 

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will have 
a material adverse effect on Seller's rights, entitlement, obligations or costs under this Agreement. then Seller may so 
notify the Purchaser in writing of such Change in Law. Within thirty (30) days following receipt by the Purchaser of 
such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this Agreement as are 
reasonably necessary to preserve the economic value of this Agreement to both Parties. I fthe Parties are unable to agree 
upon such amendments within such thirty (30) day period, then Seller may terminate this Agreement with respect to the 
Site(s) affected and remove the System and restore the Site(s) in accordance with Section 9 without either Party having 
further liability under this Agreement with respect to the Site(s) affected except with respect to liabilities accrued prior 
to the date oftermination. 

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller's performance of this Agreement 
with respect to a Site, either illegal or impossible, then Seller may terminate this Agreement with respect to such Site(s) 
immediately upon notice to Purchaser and Seller shall remove the System(s) and restore the Site(s) so affected in 
accordance with Section 9 without either Party having further liability under this Agreement with respect to such Site(s) 
except with respect to liabilities accrued prior to the date of termination. 

c. "Change in Law" means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date 
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any 
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable 
penn it at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar 
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority. 

17. Assignment and Financing. 

a. Assignment. 

i. Restrictions on Assignment. Subject to the remainder ofthis Section 17.a. this Agreement may not be assigned 
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be 
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller 
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar 
photovoltaic systems such as the Systems. 

ii. Permitted Assignments. Notwithstanding Section 17.a.i.: 

I. Seller may, by providing prior notice to Purchaser and without the prior written consent of Purchaser, 
assign, mortgage, pledge or otherwise directly or indirectly assign its interests in this Agreement to (A} any 
Financing Party (as defined in Section 17 .b.), (B) any entity through which Seller is obtaining financing 
from a Financing Party, or (C) any affiliate of Seller or any person succeeding to all or substantially all 
of the assets of Seller; provided, that, Seller is not released from liability hereunder as a result of any 
assignment to an affiliate unless the assignee assumes Seller's obligations hereunder by binding written 
instrument; and 

2 Purchaser may, by providing prior notice to Seller, assign this Agreement: 

a to an affiliate of Purchaser or a purchaser of the Site; provided, that, Purchaser is not released from 
liability hereunder by reason of the assignment unless the assignee assumes Purchaser's obligations 
hereunder by binding written instrument on terms satisfactory to Seller, including as to the assignee's 
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creditworthiness; and 

b. to an assignee that has an Investment Grade credit rating at the time ofthe assignment. "Investment 
Grade'' means the assignee has a long-term unsecured debt rating from Moody's or S&P of at least 
Baa3 from Moody's and/or at least BBB- from S&P. 

iii. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors 
and permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit 
changes in control of Seller. 

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from 
lenders, investors or other third parties (each a "Financing Party") in connection with the installation, construction, 
ownership, operation and maintenance of the Systems. In furtherance of Seller's financing arrangements and in 
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents 
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any 
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that 
such estoppels, consents to assignment oramendments do not alter the fundamental economic terms ofthis Agreement. 

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is 
subject to the prior written consent of any Financing Party. 

d. Termination for non-appropriation. Pursuant to Section 36-4I(c)(5), HRS, the following two sentences are 
required to be included in this Agreement: "The continuation of this contract is contingent upon the appropriation of 
funds to fulfill the requirements ofthe contract by the applicable funding authority. I fthat authority fails to appropriate 
sufficient funds to provide for the continuation of the contract, the contract shall terminate on the last day ofthe fiscal 
year for which allocations were made" Due to the foregoing and certain constitutional limitations pertaining to 
multiple-year contracts, Purchaser and this Agreement are subject to a budget non-appropriation event ifthe applicable 
funding authority does not appropriate sufficient funding in any year covered by this Agreement to enable Purchaser 
to cover the continued procurement of energy and/or the performance ofPurchaser's obligations under this Agreement 
(a "Budget Non-Appropriation Event"). To the extent Purchaser is (A) obligated to perform under this Agreement, 
(b) obligated to make any payments under this Agreement or (c) deemed liable under this Agreement, Purchaser's 
ability to satisfY such obligations or liabilities, particularly any obligations requiring the payment of any amounts of 
money, is limited to that which is permitted by law and is subject to the condition that funds are properly appropri.ated, 
allotted, or otherwise properly made available for the purpose of satisfYing such obligations or liabilities. 

This agreement will terminate in the event of a Budget Non-Appropriation Event without penalty. Upon termination 
Purchaser shall not be obligated to make any payment provided for in this Agreement beyond the then current Fiscal 
Year. Such termination shall not be considered or treated as a default under this Agreement or any other document. If 
this Agreement is terminated pursuant to this Section, the Purchaser agrees to surrender to the Seller the Systems, in 
good order and condition and in a state of repair that is consistent with prudent use and conscientious maintenance, 
except for reasonable wear and tear, and to cease use of the Systems. Upon termination of this Agreement, the Seller 
may, at the end of the then-current Fiscal Year, remove any fixture, structure or sign added by the Seller. which may 
be removed without damaging the Improvements. Seller shall remove the Systems and restore the Sites in accordance 
with Section 9. 

18. Confidentiality. 

a. Confidential Information. To the maximum extent permitted by applicable law, if either Party provides confidential 
information ("Confidential Information") to the other or, if in the course of performing under this Agreement or 
negotiating this Agreement a Party teams Confidential information of the other Party, the receiving or learning Party 
shall (i) protect the Confidential Information from disclosure to third parties with the same degree of care accorded its 
own confidential and proprietary information, and (ii) refrain from using such Confidential Information, except in the 
negotiation, performance, enforcement and, in the case of Seller, financing, of this Agreement. The terms of this 
Agreement (but not the fact of its execution or existence) are considered Confidential Information of each Party for 
purposes of this Section 18.a. 

b. Permitted Disclosures. Notwithstanding Section 18.a.: 

i. a Party may provide such Confidential Information to its affiliates and to its and its affiliates' respective officers, 
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directors, members, managers, employees, agents, contractors, consultants and Financing Parties (collectively, 
"Representatives"), and potential direct or indirect assignees of this Agreement if such potential assignees are 
first bound by a written agreement or legal obligation restricting use and disclosure of Confidential Information. 
Subject to and limited by the Purchaser Restrictions, each Party is liable for breaches of this provision by any 
person to whom that Party discloses Confidential Information. 

ii. Confidential Information does not include any information that (a) becomes publicly available other than 
through breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable 
law or pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) 
becomes available to the receiving Party without restriction from a third party under no obligation of 
confidentiality. If disclosure of information is required by a Governmental Authority, the disclosing Party shall, 
to the extent permitted by applicable law, notifY the other Party of such required disclosure promptly upon 
becoming aware of such required disclosure and shall reasonably cooperate with the other Party's efforts to limit 
the disclosure to the extent permitted by applicable law. 

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned tothe 
disclosing Party or destroyed (at the receiving Party's option) after the receiving Party's need for it has expired or 
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably 
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the 
receiving Party discloses Confidential Information oft he disclosing Party and that subject to and limited by the Purchaser's 
Restrictions, the disclosing Party may be entitled to equitable relief, including injunctive relief and specific performance, 
for breaches ofthis Section 18. To the fullest extent permitted by applicable law, such remedies shall not be deemed 
to be the exclusive remedies for a breach of this Section 18, but will be in addition to all other remedies available at 
law or in equity. The obligation of confidentiality will survive termination of this Agreement for a period of two (2) 
years. 

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms 
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other 
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or 
trademark of the other Party in any promotional or advertising material without the prior written consent of the other 
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this 
Agreement, the Systems and their use, and each Party may promptly review, comment upon and approve any publicity 
materials, press releases or other public statements before they are made. Notwithstanding the above, Seller is entitled 
to place signage on the Sites reflecting its association with the Systems. 

19. General Provisions 

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i) 
the singular includes the plural and vice versa, (ii) the words "herein," "hereof' and "hereunder" refer to this 
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any 
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified, 
supplemented or replaced from time to time, and (iv) the words "include," "includes" and "including" mean include, 
includes and including "without limitation." The captions or headings in this Agreement are strictly for convenience 
and will not be considered in interpreting this Agreement. As used in this Agreement, "dollar" and the "$"sign refer 
to United States dollars. 

b. Choice of Law; Dispute Resolution. The law of the state where the Systems are located governs aU matters arising 
out of this Agreement without giving effect to conflict of Jaws principles. Any dispute arising from or relating to this 
Agreement shall be settled by arbitration in Wailuku, Hawaii. The arbitration shall be administered by Dispute 
Resolution, Inc. in accordance with its arbitration rules, and subject to and limited by the Purchaser's Restrictions, 
judgment on any award rendered in such arbitration may be entered in any court of competent jurisdiction. If the 
Parties agree in writing, a mediator may be consulted prior to arbitration. Subject to and limited by the Purchaser's 
Restrictions, the prevailing Party in any dispute arising out of this Agreement is entitled to reasonable attorneys' fees 
and costs. 

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier, 
or regular, certified, or registered mail, return receipt requested, and will be deemed received upon personal delivery, 
acknowledgment of receipt of electronic transmission, the promised delivery date after deposit with overnight courier, 
or five (5) days after deposit in the mail. Notices must be sent to the person identified in this Agreement at the addresses 
set forth in this Agreement or such other address as either Party may specify in writing. 

d. Survival. Provisions of this Agreement that should reasonably be considered to survive tennination of this Agreement, 
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including, without limitation provisions related to billing and payment and indemnification, will survive termination 
ofthis Agreement. 

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents 
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement 
and to carry out the intent of this Agreement. 

f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed 
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other 
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided. 

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its 
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would 
subject the other Party, or other Party's facilities or equipment, to the jurisdiction of any Governmental Authority as 
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the 
other Party is a public utility by virtue of such other Party's performance under this Agreement. lfSeller is reasonably 
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to 
restructure their relationship under this Agreement in a manner that preserves their relative economic interests while 
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such 
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect 
to liabilities accrued prior to the date of termination and remove the System in accordance with Section 9 of this 
Agreement. 

h. Service Contract. The Parties intend this Agreement to be a "service contract" within the meaning of Section 
770I(e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any 
other filings suggesting that it is anything other than a purchase of electricity from the System. 

i. No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust, 
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the 
other Party, and neither may be considered the agent of the other. 

j. Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the 
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between 
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. If any provision 
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement 
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best 
accomplish its objectives within the limits of applicable law. 

k. Forward Contract. The transaction contemplated under this Agreement constitutes a "forward contract" within the 
meaning of the United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is a 
"forward contract merchant" within the meaning of the United States Bankruptcy Code. 

L No Third-Partv Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights 
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein 
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on 
the part of, or obligations to, any other person. 

m. Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will be 
considered an original and together comprise the same Agreement. 

n. Laws and Regulations. Seller shall keep itself fully informed of all laws, ordinances, codes, rules and regulations, 
governmental general and development plans, setback limitations, rights of way and all changes thereto, which in any 
manner affect this Agreement and all performance thereof. 

o. Requisite Staodards. The Systems shall be installed with due care by qualified Seller' Agents and shall confonn to 
applicable industry standards and practices, applicable law, and this Agreement. If Seller fails to meet any of the 
foregoing standards, Seller shall perform at its own cost, and without additional charge to Purchaser, the professional 
services necessary to correct errors and omissions, including any necessary replacement of the Systems, that are 
caused by Seller's failure to comply with the above standards so that the Systems are capable of energy services at a 
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reasonably continuous rate. 

p. Amendments. This Agreement shall not be amended, modified, or supplemented without the written agreement of 
Seller and Purchaser at the time of such amendment, modification, or supplement. 

q. Utility Rate True-Up Clause In order to assure Purchaser will not pay more for solar energy procured under this 
Agreement than it would have paid if it acquired the same amount of energy from the Utility, Seller agrees that during 
the first or second 10-year period following the Commercial Operation Date, if Purchaser has paid Seller more for 
energy provided under this Agreement than it would have paid the Utility for the same amount of energy during the 
same period, Seller will provide Purchaser at no charge with energy from the System equitable to the amount that 
Purchaser paid under this Agreement. The amount of energy to be supplied at no charge to Purchaser shall be 
calculated as follows: 

kWhu = total energy delivered from the utility over a specified time period (one year) 

kWh5 = total energy delivered from the Solar PPA over a specified time period (one year) 

$fkWhu = all in kWh rate from the Utility, calculated as total bill divided by total 
delivered kWh from the Utility over a specified time period (one year) 

$fkWh5 = all in kWh rate from the Solar PPA, calculated as total bill divided by total 
delivered kWh from the Solar PPA over a specified time period (one year) 

Annual Rate Differential = ($fkWhs - $fkWhu) 

Annual Amount Differential = (Annual Rate Differential x kWh5 ) 

Total True Up Differential = L(Annual Amount Differential over applicable 10- year period) 

If the Total True-Up Differential is positive (Contract Price charges exceeded the cost of buying the same amount of energy 
from the Utility), then the Total True-Up kWh Differential will be divided by the Contract Price in effect at the end of such I 0-
year period to determine the "Total True-Up Energy" in kWh. 

if Total True Up Differential > 0, then reconciliation as described below; otherwise 
nothing is done under this section 

Total True Up Energy = Total True Up Differential +Contract Price 

Seller will then provide Purchaser with the Total True-Up Energy from System at no charge beginning immediately upon 
determination of the amount of said Total True-Up Energy. 

If the Total True-Up Differential for the initial I 0 year period is negative, then savings for the first 10 year period will be included 
in the determination of savings for the second I 0 year period, thereby reducing any Total True Up Differential for the second 10 
year period. 

If Seller owes Purchaser Total True-Up Energy during the initial 10 year period, the same amount of time will be added to the 
duration of the Initial Term of this Agreement. If Seller owes Purchaser Total True-Up Energy during the second I 0 year period, 
the same amount of time will be added to the Initial Term of this Agreement. This Utility Rate True-Up shall be payable only 
in Energy from the System, and not in cash. This Utility Rate True-Up clause shall not apply to Utility rates that fall below the 
Initial Rate of this Agreement. 

End of Exhibit 3 
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Exhibit 4 

HECO Customer Authorization and Acknowledgement Form 
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......... ... ... Hawaiian 
Electric 

CUSTOMER AUTHORIZATION & 
ACKNOWLEDGEMENT FORM 

GUSTO MER-GEN ERATO A/PROPERTY OWNER* 

Name: Meter#: 

County of Maui See attached sites 
Agreement 10#: (if available) Phone#: TMK: 

8082707845 See attached sites 
Service Address: 

See attached sites 

Authorized Contractor Company Name: 

Johnson Controls, Inc. 

GRANT OF AUTHORITY 

I hereby appoint and authorize the contractor listed above to act on my behalf in all manners relating to my 
Distributed Energy Resources (DER) application, including but not limited to, the authority to (i) request, access and 
receive directly from Hawaiian Electric, on my behalf, all information and documentation relating to my proposed project, 
and (ii) make decisions and execute agreements, if required, regarding the proposed project. 

This Grant of Authority shall remain in effect until Hawaiian Electric's receipt of written termination of such Grant of 
Authority by Customer, or Customer's resubmittal of an updated Grant of Authority. 

I acknowledge that this authorization is granted for the sole purpose of my application, and for managing questions 
related to the system post -installation. Utility service outside of the PV system is not included, unless said information 
directly affects processing of my application. I understand that a new form must be submitted if I change my installing 
contractor. 

1/We authorize submission of this Authorization in its original form assigned by me/us or by other means intended to 
preserve the original graphic and pictorial appearance of the signature(s), such as a photocopy or PDF scan. Such a 
copy or scan of my/our signature(s) shall be considered an "original" for purposes of this Authorization and Hawaiian 
Bectric may rely upon such submission for all purposes expressed above. 

Please read the additional acknowledgements on the following page and be sure to provide your signature. 

Please upload this form online to your application record or send/mail it to the applicable address below: 

; Customer Grid Supply (CGS)I 
1 Customer Self Supply (CSS) 

Hawaiian Electric 
Distributed Energy Resources 
P.O. Box 2750,AT10·SE 
Honolulu, HI 96840 

Standard Interconnection 
Agreement (SIA) 

Hawaiian Electric 
Attn: SIA; AT1 0-SE 
P.O. Box 2750 
Honolulu, HI 96840 

All Programs 

Hawaiian Electric 
Renewable Projects 
P.O. Box 398 
Kahului, HI 96733 

DISTRIBUTED ENERGY RESOURCES 

All programs except Standard Interconnection 
; Agreement (SIA) 
i 

Hawaiian Electric 
Renewable Projects 
P.O. Box 398 
Kahului, HI 96733 



...... 
• • 

Hawaiian 
Electric 

CUSTOMER AUTHORIZATION & 
ACKNOWLEDGEMENT FORM 

ACKNOWLEDGEMENTS 

By signing this form, I agree to the foregoing Grant of Authority and the following: 

•:• The existing meter socket is in sound operating condition, or that it will be by the time permission to operate the proposed 
system is granted, and I understand that I am responsible for any upgrades necessary to meet current code requirements. 

•:• I understand that proof of insurance may be required prior to execution of the program agreement (see the appropriate 
program's Rule or Tariff for specific requirements). 

•:• I agree not to interconnect and operate this proposed system without prior written approval from Hawaiian Electric; provided 
however, that, if my proposed system is no more than 100 kW, I may energize my system once a meter is installed, my 
electrical inspection is closed, and Volt-Watt is activated. 

•:• The inverters used for this system will be compliant with all of Hawaiian Electric's current requirements and understand that 
proof of compliance with these requirements will be necessary prior to the execution of the program agreement. 

•:• (1) The distributed generation facility shall meet Hawaiian Electric's Interconnection Standards stated in Appendix 1: Distributed 
Generating Facility Interconnection Standard Technical Requirement of Rule 14; {2) the specific characteristics or needs of each 
distributed generating facility may change its intercomection requirements; and, therefore, {3) the distributed generation facility 
may be subject to additional interconnection requirements that are necessitated by the results of the technical review process. 

•:• As the Technical Review of the proposed system may require a no-cost Supplemental Review, I pre-authorize a 
Supplemental Review. 

•:• I authorize Hawaiian Electric to post the following information on its website, in an area designated for customer 
contractors, for a period not to exceed 90 days: {1) my service address and (2) the date my net meter was replaced by 
Hawaiian Electric. 

Date 

• The Customer-Generator/Property Owner printed name must be ;dentical to that person or of the entity listed on the 
Distributed Energy Resources application; the Customer-Generator/Property Owner's signature also must be that of the 
same person who will be signing the final agreement. 

DISTRIBUTED ENERGY RESOURCES 



Submitted by Department of Finance (BFED-21(22)) 
Received at BFED meeting on 05/29/2024

BANK OF HAWAII 

EQUIPMENT FINANCE 
P.O. BOX 2900 

HONOLULU. HAWAII 96846 

EQUIPMENT LEASE AGREEMENT NO. 1474 

THIS EQUIPMENT LEASE AGREEMENT is made by and between BANK OF HAWAII, a Hawai'i corporation, hereinafter 
referred to as "Lessor", and the COUNTY OF MAUl, a political subdivision of the State of Hawai'i, whose address is 200 South High 
Street. Wailuku, Maui. Hawai'i 96793, hereinafter referred to as "Lessee": 

WITNESSETH : 

1. LEASE. Lessor hereby agrees to lease to Lessee, and Lessee hereby agrees to hire from Lessor, the personal 
property (hereinafter referred to as the "equipment") described in Exhibit 5461 attached hereto and in any succeeding Exhibits 
hereto (hereinafter referred to either individually or collectively, as the context may require. as the "Exhibit"), each and every such 
Exhibit being incorporated herein by this reference. Lessee irrevocably authorizes Lessor to insert in the Exhibit and in any other 
document related to this Lease or any such Exhibit, either before or after execution of the Lease or such Exhibit or any such other 
document, any serial numbers or other language which Lessor deems necessary to identify the equipment. 

2. TERM. The term of the lease for the equipment shall be as shown in the Exhibit. 

3. RENT. As rent for all of the equipment listed on the Exhibit. Lessee agrees to pay Lessor the amount stated in 
the Exhibit; provided, however, that (a) Lessor reserves the right to increase or decrease the amount of the rent payment at any time 
before the equipment is conditionally accepted by Lessee, and (b) if the purchase price of the equipment is different than the 
amount set forth in the Exhibit, Lessor may adjust the lease rent to reflect the amount of any such difference. Rent shall be paid 
monthly or annually. in advance or in arrears, each as may be set forth in the Exh1bit, and without notice at Lessor's prinCipal place 
of business, or at such other place as Lessor may designate by written notice to Lessee, on the same day of the month as the day 
the Lease term commences. Interim rent, if any, shall be payable as stated in the Exhibit. If all the equipment is not accepted at 
one time, rental amounts will be based upon the dates and prices of the items of equipment accepted until such time as all of the 
equipment has been accepted at which point the rental amounts will be combined and payable on one date as determined by 
Lessor in its sole discretion. Lessee agrees: 

(a) To make rental and other payments when due without abatement, deduction or offset; 

(b) That in the event Lessee shall be more than ten (10) days in default in the payment of any rent 
payment hereunder, Lessee shall pay Lessor, as additional rent, late charges as shown in the Exhibit 

(c) That if Lessee shall be deemed to have committed a total breach and default of th is Lease and 
Lessor declares all of Lessee's obligations for the full remaining term of this Lease immediately due and payable as provided in 
paragraph 24 below, Lessee shall pay Lessor as additional rent. interest on the amount of default from the date Lessor declares all 
of Lessee's obligations for the full remainmg term of this Lease immediately due and payable to the date of payment at thE;! rate of 
twelve percent (12%) per annum. 

With reference to Lessee's status as a political subdivision of the State of Hawai'i, the parties also agree as follows: 

(i) Rent Payments Limited to Available Funds. The obligation of Lessee to make rent payments shall be 
limited to funds appropriated or otherwise made available, from time to time, by the Maui County Council (the "Council") to pay 
amounts due under this Lease for the fiscal year ("Fiscal Year," which, at the date of this Lease is the period from July 1 to and 
including the following June 30) in which such payments are due ("Available Funds") In no circumstance shall Lessee be obligated 
to pay amounts due under the Lease from any source other than Available Funds. nor shall the Council be obligated in any manner 
to appropriate or otherwise make available Available Funds. 

(ii) Rental Payments to Constitute a Current Expense of the Lessee. Lessor and Lessee understand and 
intend that the obligation of Lessee to pay rent payments under the Lease shall constitute a current expense of Lessee and shall not 
in any way be construed to be a debt of the Lessee, nor shall the Lease be construed to be an instrument of indebtedness, in 
contravention of any applicable constitutional or statutory limitation or requirement concerning the creation of indebtedness by 
Lessee. The Lease shall not create an immediate indebtedness for any aggregate payment which may become due during the 
Lease Term. The Lease, including the obligation of Lessee to pay the portions of the rent payments treated as principal and interest 
principal and interest, shall not be an obligation for which the full faith and credit of the Lessee is pledged. Lessor shall have no 
claim or lien on any revenues or other moneys of Lessee. except Available Funds. Notwithstanding any other provisions of the 
Lease, Lessee, in its sole and absolute discretion, may terminate the Lease as set forth in Section (iii) below. 

(iii) Non-Appropriation. In the event sufficient Available Funds shall not be appropriated by the Council 
for the payment of the rental payments required to be paid in the next succeeding Fiscal Year to continue the leasing of the 
Equipment. Lessee may terminate the Lease, without penalty, as to all of the Equipment at the end of the then-current Fiscal Year. 
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and Lessee shall not be obligated to make payment of the rent payments provided for 1n the Lease beyond the then-current F1scal 
Year. Such termination shall not be considered or treated as a default under the Lease or any other document. If the Lease is 
terminated under this paragraph, the Lessee agrees to surrender to Lessor the Equipment, 1n good order and condition and in a 
state of repair that IS consistent with prudent use and conscientious maintenance, except for reasonable wear and tear, and to 
cease use of the Equ1pment. Upon termmatlon of this Lease. Lessor may, at the end of the then-current F1scal Year, remove any 
fixture. structure or s1gn added by the Lessor, wh1ch may be removed Without damag1ng the Equipment 

(1v) Tax Clearance Pursuant to Haw Rev Stat § 103-53 any final payment to be made under any 
Rental payment schedule of this Lease shall be w1thheld from Lessor unlll a State of Hawaii and federal tax clearance is submitted 
to Lessee Immediately pnor to the t1me of final payment 

(v) Non-Substitution. The Lessee agrees that 1n the event the Lessee exercises its right to terminate this 
lease in accordance with the non-appropriation provisions contained herein, the Lessee will not purchase. lease, or rent other 
equipment for the purpose of perform1ng the functions and projects wh1ch were to be performed by the leased equipment for a 
period of one hundred e1ghty (180) days from the date of termmatlon of th1s Lease. 

4 LICENSING, REGISTRATION AND TAXES. Lessee agrees 

(a) To obta1n and ma1ntam. at 1ts sole cost and expense such hcensmg and registration of the equipment 
as is required by law Any such document ev1denc1ng title shall show Lessor as the owner of the equipment and shall immediately 
be delivered to Lessor: 

(b) To pay, as additional rent. an amount equal to (1) the State of Hawai'i General Excise Tax (and any 
mcrease in such tax) 1mposed aga1nst Lessor on the rental payments due hereunder after the date this Lease is executed, (2) any 
other tax (other than a tax measured solely by Lessor's net mcome) 1mposed, accrued, assessed or levied upon Lessor or the 
equipment by any state, federal or local government as a result of the purchase, sale, delivery, ownership, possess1on, use, 
operation, maintenance or return of the equipment or the receipt of rent hereunder. 1ncludmg without limitation, sales, use. personal 
property, ad valorem. value added. stamp, leasing, lease use and exase taxes. imposts, duties and other taxes related thereto. and 
(3) any record1ng or documentation fees related to the equ1pment or any collateral secunng the obligations of Lessee, 

(c) To pay all fines, penalties. interest, costs and expenses related to any of the foregoing in (a) and (b) 
above; 

(d) Lessor shall not be required to contest any tax or other sum assessed by any governmental or other 
entity. Lessee agrees that its obligations hereunder shall surv1ve the expiration or termination of th1s Lease; and 

(e) To the extent perm1tted by law. and unless Lessor elects otherwise. Lessee shall pay alllicensmg and 
registration fees and taxes described 1n (a) and (b) above directly to the respective licensing, registration or tax1ng authonty and 
shall, upon request by Lessor. provide evidence of such payment. 1n form and content satisfactory to Lessor If any report, return. 
registration or statement (hereinafter collectively referred to as "Return") IS required to be filed or submitted with respect to any such 
licensing or registration fee or tax, Lessee shall file or submit the Return If Lessee is not perm1tted by applicable law to file or 
submit a Return in its own name. Lessee shall so notify Lessor and shall prepare and deliver to Lessor such Return, along with such 
related informat1on as Lessor may request or as required to be submitted or filed w1th such Return, all to be accomplished by 
Lessee sufficiently in advance of the due date of such Return to permit t1mely filing by Lessor 

5. ORDERING, DELIVERY AND INSPECTION OF EQUIPMENT. (Applicable only 1f equipment is to be 
purchased by Lessor from a vendor ) 

(a) Lessor w1ll order the equ1pment for delivery to Lessee at the t1me and place specified 1n the Exhibit. 
Lessee shall be responsible for all costs of delivery, mcludmg without limitation, transportation, fre1ght and shipping charges, and all 
costs of installation of the equipment. Lessee acknowledges that the equipment is being purchased by Lessor at Lessee's request 
specifically for the purpose of leasing the equipment to Lessee, that the equipment has been selected by Lessee and will be 
purchased from a vendor selected by Lessee and on the bas1s of and 1n accordance with specifications and requirements furnished 
by Lessee, and that Lessor has not held 1tself out as having knowledge or skill part1cular to the equipment or made any affirmations 
of fact regardmg the equipment. 

(b) If the vendor of the equipment fails to deliver the equ1pment w1thm the time specified 1n the Exhibit 
(the "Outside Delivery Date"). either Lessor or Lessee may. at rts option term1nate the Exhibit by g1v1ng the other party wntten notice 
thereof within six (6) months after the expirat1on of the Outside Delivery Date, provided, however, the termination of the Exh1b1t shall 
not relieve Lessee of its obligation to pay any accrued but unpaid carry1ng charges owed to Lessor pursuant to th is Lease for any 
advances paid to the vendor. If, prior to delivery of the equipment, either Lessee's financ1al condition materially or adversely 
changes or Its intended use of the equ1pment substantially changes. Lessor may, at its option, termmate this Lease by giving wntten 
notice of termination to Lessee. 

(c) Lessee agrees to make, at Lessee's sole cost and expense, all necessary inspections and tests of the 
equipment to determine whether the equipment conforms to the specifications and requirements submitted to the vendor within the 
t1me speafied 1n the Exh1b1t. At the conclusion of the penod for mspectlon, Lessee shall. unless it rejects the equ1pment 1n 
accordance w1th paragraph 5(d) below. send Lessor an executed Certificate of Acceptance (hereinafter called "Certificate") If 
Lessee falls to send the Certificate as specified. and Lessee fa1ls to make a rejection of the equ1pment as required 1n paragraph 5(d) 
below, the equipment shall be deemed to be accepted by Lessee and Lessee shall Immediately, upon request, provide Lessor with 
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the executed Certificate Lessee agrees that Lessor shall have no hab11ity to Lessee arising from Lessee's inspect1on of or fa1lure to 
inspect the equipment. Lessee's acceptance (including deemed acceptance) of the equ1pment pursuant to th1s paragraph 5(c) is for 
the purpose of commencing Lessee's rental payments and other obligations to Lessor under th1s Lease, and is only for the benefit of 
Lessor. Such acceptance (including deemed acceptance) shall have no effect on Lessee's or Lessor's rights or cla ims against any 
vendor. manufacturer or supplier of the equipment for defects malfunctions damage or other eqUipment related problem LESSEE 
SHALL NOT PUT THE EQUIPMENT TO ITS INTENDED USE OTHER THAN FOR INSPECTING AND TESTING PURPOSES 
PRIOR TO THE EXECUTION OF THE CERTIFICATE. 

(d) Lessee may reject the equipment if such reject1on is allowed under applicable law governmg the sale 
of goods. If Lessee elects to reject the equ1pment. Lessee agrees that 11 shall ( 1) notify Lessor and the vendor in wn\lng that the 
equipment has been reJected , and (2) comply with, at Lessee's sole cost and expense, all applicable laws dealing w1th the 
obligations of a purchaser mcurred upon rejection of goods. 

(e) If Lessor purchases the equipment by assumption or ass1gnment of a purchase order previously 
issued by Lessee. Lessee agrees that ( 1) 1t shall execute a Certificate of Acceptance no later than the day of the month 1n which the 
first payment IS due from Lessor under the purchase order, and (2) notwithstanding Lessor's acceptance or assumption of the 
purchase order. Lessee shall cont1nue to be bound by all terms thereof 

6 WARRANTIES. 

(a) Vendor's Warranties. Dunng the term of th1s Lease, and dunng such time as Lessee renders faithful 
performance of 1ts obligations hereunder. Lessor hereby assigns to Lessee any and all factory, manufacturer or dealer warranties on 
the equipment. All claims or actions under any warranties so ass1gned shall be made or prosecuted by Lessee, at its sole cost and 
expense, and Lessor shall have no obligation whatsoever to make any claim on any such warranty; provided, however, that to the 
extent any breach of warranty results m damage or liability to Lessor or Lessor's mterest 1n the equipment, Lessor may, but shall 
have no obhgat1on to, make or prosecute a cla1m or action 1n add1l!on to or 1n lieu of any claim or action by Lessee Any proceeds 
recovered by Lessee from any cla1ms on any such warrant1es shall first be used to repa1r the equ1pment 

(b) No Warranties by Lessor. LESSOR MAKES NO WARRANTIES OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE OR THE EQUIPMENT LEASED HEREBY. WITHOUT LIMITING THE 
GENERALITY OF THE FOREGOING, THE EQUIPMENT IS LEASED "AS IS" AND LESSOR SPECIFICALLY MAKES NO 
WARRANTIES· 

(1) THAT THE EQUIPMENT IS FREE OF ANY SECURITY INTEREST OR OTHER LIEN OR 
ENCUMBRANCE OR OF ANY RIGHTFUL CLAIM OF ANY THIRD PERSON BYWAY OF INFRINGEMENT OR THE LIKE, 

(2) THAT THE EQUIPMENT IS FIT FOR A PARTICULAR USE, OR 

(3) THAT THE EQUIPMENT IS IN COMPLIANCE WITH ANY APPLICABLE 
GOVERNMENTAL REQUIREMENTS OR REGULATIONS. 

Lessee acknowledges that Lessor has no familiarity with the equipment and assumes no responsibility for the installation, 
adjusting or servicing thereof. Lessee agrees that Lessee shall not assert agamst Lessor any claim or defense arising as a result of 
any breach of warranty by the vendor or manufacturer or any malfunction or defect in the eqUipment or dissatisfaction on the part of 
Lessee. Lessee shall look to the manufacturer, supplier and/or vendor of the eqUipment and not to Lessor, for any claims related to 
the equipment Lessee further agrees that under no circumstances w111 any claim be made against Lessor for loss of anticipated 
profits or other consequential or indirect damages All such nsks. as between Lessor and Lessee, are to be borne by Lessee at 1ts 
sole risk and expense 

(c) Lessee's Warranties. Lessee represents and warrants: 

(1) That 1t has the full power. authority and legal right to enter into and perform thiS Lease and 
any other agreements made in connect1on with the transactions hereunder (collectively, the "Transaction Documents"). 

(2) That the execut1on of th1s Lease and the Transaction Documents do not contravene any 
agreement to which Lessee is a party (includmg 1ts constituent documents). 

(3) That no mortgage. lease secunty mterest. hen or other voluntary or Involuntary 
encumbrance of any type which now covers or affects any real or personal property or mterest of Lessee will attach to or affect the 
equipment: 

(4) That all cred1t and financ1almformallon submitted to Lessor by Lessee is true and correct; 

(5) That the execution of th1s Lease and the Transact1on Documents and Lessee's 
performance of obligations thereunder do not contravene any applicable federal, state or local laws. rules. regulations. codes. 
ordinances or guidelines, including without limitation, the procurement code applicable to Lessee 

7 LOCATION. Dunng the term of th•s Lease, the equipment shall not be removed from the locat1on speCified 1n 

the Exh1bit w1thout the prior written consent of Lessor 
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8. LESSOR'S INSPECTION. lessor shall have the right at any time during normal business hours to enter the 
premises where the equipment may be located for the purpose of inspecting the equipment. 

9. LABELING. Dunng the term of this Lease, Lessee shall, at Lessee's sole expense, affix upon the equipment 
such labels, plates or other markings evidencing Lessor's ownership as Lessor may require. Lessee may affix, at Lessee's sole cost 
and expense, its business logo, name or other form of advertisement of its business to the equipment. provided. however. that 
Lessee shall, upon expiration of the term of this l ease, and unless Lessee purchases the equipment. remove such logo, name or 
such other advertisements from the equipment and restore the equipment to its condition prior to such affixation, all to be done at 
Lessee's sole cost and expense. 

10. USE OF EQUIPMENT. Lessee agrees to use the equipment carefully and in accordance with the 
recommendations of the manufacturer and to comply with all laws. ordmances, regulations, warranty and insurance requirements 
relating to the use, operation or maintenance of the equipment. LESSEE SHALL USE THE EQUIPMENT FOR BUSINESS OR 
COMMERCIAL PURPOSES ONLY AND NOT FOR PERSONAL, FAMILY, OR HOUSEHOLD PURPOSES. 

11 . MAINTENANCE AND REPAIR. Lessee agrees, at its sole cost and expense, to keep the equipment in good 
repair, condition and working order. reasonable wear and tear excepted. Lessor authorizes Lessee to obtain whatever service the 
manufacturer or supplier customarily, or by law or agreement, renders . provided that all such service shall be at the sole expense of 
Lessee. All servicing and repair of the equipment shall be performed only by persons trained and qualified to do such servicing and 
repair work, and shall be done at Lessee's sole expense. All repairs and replacement parts made or added to the equipment shall 
become a part thereof and shall be the property of Lessor. Lessee shall maintain complete records covering the maintenance and 
repair of the equipment, which records shall be subject to inspection by Lessor. 

12. AlTERATIONS. Lessee shall not make any alterations, additions or improvements to the equipment. or add 
any accessories thereto, without the prior written consent of Lessor All additions, 1mprovements and accessories of whatsoever 
kind and nature made or added to the equipment shall become a part thereof and shall be the property of Lessor. Lessee shall 
maintain complete records covering any such alterations, additions. accessories and improvements, which records shall be subject 
to inspection by Lessor. 

13. ATIACHMENT TO REAL PROPERTY. Lessee shall not affix or attach the equipment to any real property 
without the prior written consent of Lessor. It is the intent of Lessor and Lessee that the equipment leased hereunder shall at all 
times remain personal property regardless of whether it becomes affixed or attached to real property, or permanently rests upon any 
real property or any improvements thereon. Lessee agrees. if requested by Lessor, to provide waivers (in form and substance 
approved by Lessor) from any person or political subdivision owning an interest in the real property upon which the equipment is 
placed, including without limitation, Lessee's mortgagee(s). Lessee's landlord, and the landlord's mortgagee(s), if any, waiving any 
rights to the equipment. 

14. LOSS AND DAMAGE. 

(a) From the date of execution of this Lease, or, if the equipment is ordered from a vendor, from the date 
risk of loss passes from the vendor, until the date of delivery of the equipment to Lessor upon termination of this Lease, Lessee shall 
bear the risk of loss, damage or destruction (hereinafter collectively referred to as "Loss") of the equipment from any and every 
cause whatsoever, including but not limited to fire, theft. or governmental action (includes without limitation, any action taken by a 
federal, state. county or other governmental agency. department, board or other authority, for any reason or cause whatsoever, 
including, but not limited to health, safety, national security or other public purposes, which results, either directly or indirectly, in 
loss, destruction, damage, seizure, condemnation or taking of the equipment) , whether such loss is covered by insurance or not. 
LOSS OF THE EQUIPMENT, OR OF ANY PART THEREOF. SHALL NOT RELIEVE LESSEE OF ANY OBLIGATION UNDER THIS 
LEASE. INCLUDING LESSEE'S OBLIGATION TO PAY RENT, UNLESS AND UNTIL SUCH TIME AS LESSEE'S OBLIGATIONS 
ARE TERMINATED PURSUANT TO PARAGRAPH 14(b)(2) HEREOF 

(b) Should any of the equipment be subject to Loss, Lessor may, at its option, require Lessee to: 

(1) Repair the equipment to the condition existing prior to the Loss. at Lessee's sole expense; 
or 

(2) Pay Lessor, in cash, an amount equal to all sums payable by Lessee to Lessor under the 
Lease for the equipment subject to Loss (with the interest port1on of any future rental payment discounted on a present value basis). 

Upon Lessor's receipt of payment under paragraph 14(b)(2), Lessor shall , subject to the rights of any msurer which has 
paid benefits with respect to the equipment subject to Loss, transfer to Lessee or its designee all of Lessor's remaining interest in 
such equipment "AS IS" and "WHERE IS". Upon receipt of payment under paragraph 14(b)(2), the renta l payable hereunder shall 
be reduced by the amount of rent attributable to the equipment subject to Loss. 

15. HAZARDOUS MATERIALS. Notwithstanding any other provision of this Lease, l essee covenants and agrees 
that Lessee will not use the equipment to generate, manufacture, treat, handle, refine, produce, process, store. discharge, release 
or dispose of any Hazardous Material. except in full compliance with all applicable Hazardous Materials l aws. As used herein, the 
term "Hazardous Materials" means and includes any and all rad ioactive materials, asbestos, organic compounds known as 
polychlorinated biphenyls, chemicals known to cause cancer or reproductive toxicity, pollutants. contaminants, hazardous wastes, 
toxic substances and any and all other substances or materials defined as or included in the definition of "hazardous substances", 
"hazardous wastes". "hazardous matenals", or "toxic substances" under. or for purposes of, the Hazardous Materials Laws. As 
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used herem, the term "Hazardous Matenals Laws" means and includes all federal , state and local laws, ordinances and regulations, 
now or hereafter in effect, relating to environmental conditions or industrial hygiene, including, without limitation, the Federal 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C §§ 9601 -9675; the 
Resource Conservat1on and Recovery Act of 1976, 42 U.S.C §§ 6901-6992k, the Hazardous Matenals Transportatton Act of 1975, 
49 USC §§ 1801-1812; the Clean Water Act, 33 U.S.C §§ 1251-1387, the Clean Atr Act, 42 U.S C §§ 7401-7642, the Toxic 
Substances Control Act, 15 U.S.C §§ 2601-2629; the Safe Drinking Water Act. 42 U S.C §§ 300f-300j-26; the Emergency Planning 
and Community Rtght-To-Know Act, 42 U SC §§ 11001-11050 and any s1mtlar state or local laws. ordinances and all regulations 
now or hereafter adopted. published or promulgated pursuant thereto 

16 INSURANCE. Lessee. at tts sole cost and expense, shall procure and matnta1n insurance tn the following 
amounts and covenng the following risks 

(a) All risk perils (tncludtng but not limtted to fire . lightning, exploston, smoke, wtndstorm (hurricane). 
water, flood , theft, vandalism, malicious mtschtef and extended coverage) or special cause of loss 1nsurance in an amount whtch is 
at all times during the term of this Lease at least equal to the greatest of (i) the fair market value of the equipment or (ii) the original 
purchase price of the equipment or (iii) the replacement value new of the equtpment and showmg Lessor as a loss payee, 

(b) CommerCial general ltabtlity insurance (includtng but not ltmtted to liability caused by the fault of 
Lessee, products-completed operations liability, contractual liability, personal and advertising injuries, and coverage for the 
contractual liability assumed by Lessee under this Lease) for and against liability or loss or tnjury to persons or property, or death of 
any person or persons, resulting from or ans1ng out of the ownershtp, use. possesston or operation of the leased equipment. with 
limits as specified in the Exhibit and show1ng Lessor as an addlttonal named tnsured; and 

(c) Owners and contractors protecttve liability insurance (if Lessee ts a contractor) and automobile 
accident liability insurance in such amounts as Lessor may reqwe from time to time and showing Lessor as an additional named 
insured 

All such tnsurance shall be maintained from the date of execution of this Lease. or tf the equipment ts ordered from a 
vendor, from the date risk of loss passes from the vendor, until the date the equipment is delivered to Lessor upon termmation of 
this Lease (or if the equipment is lost or destroyed. until Lessee has fulfilled all of tts obligations under this Lease) All such 
tnsurance shall be 1n a form approved by Lessor, and with earners approved by Lessor, such approvals not to be unreasonably 
withheld Lessee acknowledges that Lessor has not made the entenng into of th1s Lease or any other related agreement or 
document contingent on Lessee procuring the insurance required hereunder from any insurance company designated by Lessor 
Said policies shall provide that they may not be altered or cancelled wtthout thtrty (30) days written notice to Lessor If Lessee fails 
to mainta1n any of the above described insurance. Lessor may, but shall not be requtred to. obtain such insurance in accordance 
with the provtstons of paragraph 25. Lessee hereby watves. on Lessee's behalf and on behalf of any insurance carriers of Lessee. 
any clatm which Lessee might otherwise have agatnst Lessor from any nsk required to be tnsured against by Lessee under this 
Lease. Lessee shall furnish Lessor w1th coptes of all policies and such other evidence of 1nsurance as Lessor may reasonably 
require Lessee hereby irrevocably appotnts Lessor as its attorney 1n fact wrth full power to negotiate, prosecute, settle and/or 
compromise all clatms or actions under or pursuant to sa1d insurance polictes. and to execute 10 the name of Lessee any proofs of 
claim or loss, and to endorse the name of Lessee on any settlement, draft or check. Lessee shall cooperate in the prosecution of all 
claims. THE PROCEEDS OF ANY FIRE, EXTENDED COVERAGE, THEFT, COLLISION OR OTHER INSURANCE PROVIDING 
COVERAGE FOR RISK OF LOSS OR DAMAGE TO THE EQUIPMENT SHALL BE PAYABLE SOLELY TO LESSOR AND SHALL 
BE CREDITED BY LESSOR TOWARD THE PAYMENT OF OBLIGATIONS OF LESSEE UNDER PARAGRAPH 14 HEREOF. THE 
BALANCE OF THE PROCEEDS, IF ANY, TO BE THE PROPERTY OF LESSOR. 

17 ENCUMBRANCES. Lessee agrees to keep the eqUipment free and clear of, and to defend Lessor's title 
agamst any and all levies, hens, claims and encumbrances (heretnafter collectively referred lo as "Liens"). whether voluntary or 
involuntary, and whether arising by or through Lessee. vendors or otherwise, and to immedtately not1fy Lessor in wnting 1f any such 
Lien attaches to any item of equipment. 

18. RESPONSIBILITY FOR DAMAGES. Lessee shall be responstble for damages or injury caused by its officers, 
employees and agents tn the course of thetr employment to the extent that Lessee's liability for such damage or inJury has been 
determined by a court or otherwise agreed to by Lessee, and Lessee shall pay for such damages and injury to the extent permitted 
by law, tncluding wtthout limitation: (a) the Non-Appropriation clause set forth in Section 3(iii) above, and (b) Section 36-41 , Hawai'i 
Revised Statutes, setting forth requirements for "energy performance contracts" as defined therein Any provision of this Lease 
(including an Exhtbits Addenda or other attachments) prov1d10g for an obltgation by Lessee over and above the manner stated 
herein shall be null and votd. The provtstons of this paragraph shall survive termtnatton of thts Lease wtth respect to events 
occurring prior to such termination. 

19. OWNERSHIP BY LESSEE; TAX COVENANTS. As between Lessor and Lessee, Lessee shall be treated as 
the owner of the equipment for tax purposes However, Lessor makes no representattons or warrant1es regarding the tax treatment 
of the equipment, this Lease or the payments to be made hereunder. Lessee shall have no other right, title or interest !herein 
except as expressly set forth in this Lease. Lessee hereby covenants and agrees that. 

(a) The parttes antictpate that Lessor can exclude the portion of the rent payments treated as tnterest 
under thts Lease from federal and State of Hawaii gross income Lessee covenants and agrees that tt will (1) complete and timely 
fi le an tnformatton reporttng return with the Internal Revenue Servtce ("IRS") tn accordance wtth Section 149(e) of the Code. (it) not 
permit the equipment to be directly or indtrectly used for a pnvate business use within the meaning of Section 141 of the Code 
tncluding. without limitatton use by pnvate persons or enttttes pursuant to contractual arrangements which do not sat1sfy IRS 
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guidelines for permitted management contracts, as the same may be amended from time to time; (iii) not take any action that would 
cause this Lease or any related agreements to be treated as arbitrage bonds within the meaning of Section 148(a) of the Code; (iv) 
not take any action that would cause this Lease or any related agreements to be treated as federally guaranteed within the meaning 
of Section 149(b) of the Code; and (v) comply with any and all provisions and regulations applicable to establishing and maintaining 
the excludability of the portion of the rent payments treated as interest under th1s Lease from federal gross income pursuant to 
Section 103 of the Code, and from State of Hawaii gross income. 

(b) If Lessor either (i) receives notice, in any form, from the IRS; or (ii) reasonably determines, based on 
an opinion of independent tax counsel selected by Lessor and approved by Lessee which approval Lessee shall not unreasonably 
withhold , that Lessor may not exclude the portion of any rent payment treated as interest under a Lease from federal and/or State of 
Hawaii gross income because Lessee breached a covenant contained herein, then Lessee shall pay to Lessor, within thirty (30) 
days after Lessor notifies Lessee of such determination . the amount which, with respect to rent payments previously paid and taking 
into account all penalties, fines . interest and additions to tax (including all federal. state and local taxes imposed on the portion of the 
rent payments treated as interest under such Lease due through the date of such event) that are imposed on Lessor as a result of 
the loss of the exclusion, will restore to Lessor the same after-tax yield on the transaction evidenced by this Lease (assuming tax at 
the highest marginal corporate tax rate) that 1t would have realized had the exclusion not been lost. Additionally, Lessee agrees that 
upon the occurrence of such an event, it shall pay additional rent to Lessor on each succeeding rent payment due date in such 
amount as will maintain such after-tax yield to Lessor. Lessor's determination of the amount necessary to maintain its after-tax yield 
as provided in this subsection (b) shall be conclusive (absent manifest error). Notwithstandmg anything in a Lease to the contrary, 
any payment that Lessee is required to make pursuant to th is subsection (b) shall be made only from moneys appropriated or 
otherwise made available. from time to time, by the County Council to pay amounts due under th is Lease for the fiscal period in 
which the payments are due. together with any unexpended proceeds of this Lease, and any reserves or other amounts that have 
been deposited in trust to pay amounts due under this Lease. · 

20. END OF LEASE PURCHASE RIGHTS AND OBLIGATIONS. At the expiration of the full term of this Lease, 
Lessor and Lessee shall have those rights and obligations specified in the Exhibit attached hereto. 

21 . SURRENDER. Upon the expiration or earlier termination of this Lease, and subject to the provisions of 
paragraph 20, Lessee agrees to return the equipment to Lessor, free of all advertising or insignia placed thereon by Lessee, in good 
repair, condition and working order, ordinary wear and tear resulting from proper use excepted, by delivering the equipment. at 
Lessee's sole cost and expense, to any of the followmg locations selected by Lessor· 

(a) Any location within the State of Hawai'i; or 

(b) Any carrier that Lessor selects, packed and ready for shipment. 

In addition, Lessee shall turn over to Lessor all records pertaining to the repair, maintenance and servicing of the 
equipment. all records of alterations, additions, accessories and improvements to the equipment, and all operating manuals, 
warranties and other documents which came with the equipment or were sent from the manufacturer, supplier or vendor. 

If the equipment is not returned to Lessor when required upon the expiration of the term of this Lease. Lessee shall pay 
Lessor continuing rent in an amount equal to 1130 of the monthly rental payment specified in the applicable Exhibit hereto for each 
day following the expiration date until the equipment is delivered to Lessor pursuant to the requirements of this Lease. 
Notwithstanding Lessee's payment and Lessor's acceptance of any such continuing rent, Lessee's failure to return the equipment, 
when required under the terms of this Lease, shall constitute a default under this Lease, unless Lessor consents in writing to 
continue the lease of such equipment on terms and conditions as may be set by Lessor. 

22. ASSIGNMENT BY LESSEE. Lessee shall not. without the prior written consent of Lessor, sell, assign, sublet, 
lend, create a security interest in or otherwise transfer this Lease, the equipment, or any part thereof or interest therein or permit the 
equipment to be used by anyone other than Lessee or Lessee's employees. If Lessee is a partnership, a withdrawal or change. 
voluntary, involuntary, or by operation of law, of any general partner, or dissolution of the partnership, and if a limited partnership, 
the assignment or transfer of a majority interest of the limited partnership units, shall be deemed an assignment and transfer of this 
Lease. If Lessee is a corporation, any dissolution. merger, consolidation or other reorganization, or the sale or transfer of a 
controlling percentage of the capital stock of Lessee, or any corporation directly or indirectly controlling Lessee, or the sale of at 
least fifty-one percent (51 %) of the value of the assets of Lessee shall be deemed an assignment and transfer of this Lease. The 
phrase "controlling percentage" means the ownership of, and the right to vote, stock possessing at least fifty-one percent (51 %} of 
the total combined voting power of all classes of Lessee's capital stock issued, outstanding and entitled to vote for the election of 
directors. 

If Lessee desires Lessor's consent to the assignment or transfer of this Lease, Lessee shall give Lessor not less than sixty 
(60) days prior written notice thereof. Notwithstanding any provision to the contrary, Lessor may, in addition to any other reasons 
supportive of refusal to consent, refuse to consent to an assignment or transfer because of an honest belief, reasonably formed: 

(a) That the proposed assignee is financially unable to perform 1n accordance with the terms of this 
Lease; or 

(b) That the use to be made of the equipment by the proposed assignee is not within the scope of the 
use originally intended by this Lease. 
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Without limiting the foregoing . Lessor must be satisfied with the proposed assignee's business experience and reputation, 
personnel qualifications. management ability, financia l status and corporate/partnership status (such as place of incorporation or 
registration, etc.). Lessor may require an investigation of the financial condition. business reputation, credit standing , performance 
history, quality of business operation and other relevant aspects of Lessee's proposed assignee to be conducted to enable Lessor to 
make an informed decision on whether Lessor should consent to the assignment. All reasonable costs of such an investigation shall 
be paid for by Lessee. 

No assignment or transfer shall in any way release Lessee or any guarantor of this Lease from their obligations under this 
Lease or any guaranty. Lessee and any guarantor shall remain primarily liable to Lessor for the payment of rent and the 
performance of all other obligations due under this Lease or any guaranty, notwithstanding any such assignment or transfer, unless 
and except Lessor consents in writing to release same 

Any assignment or transfer of this Lease by Lessee without the prior written consent of Lessor shall constitute a default 
under this Lease, in which case, in addition to and not in limitation of all of Lessor's rights and remedies under this Lease available 
to Lessor in the event of a default, Lessor may demand and collect rent payments from the purported assignee or transferee without 
waiving its right to enforce this Lease against Lessee, and such collection of rent by Lessor shall not be deemed a waiver of any 
rights of Lessor as against Lessee under th is Lease or any guaranty 

23. ASSIGNMENT BY LESSOR. Lessor may assign, transfer. pledge, hypothecate, or grant a security interest in 
this Lease or the equipment, in whole or in part, without the prior consent of Lessee , and Lessor's assignee or secured party may 
reassign said interest without the prior consent of Lessee; provided, however, that prior to any such assignment hereunder, Lessor 
(or any successor-in-interest to Lessor under this Lease, as the case may be), shall deliver written notice thereof to Lessee. Should 
this Lease or the equipment or any interest or part therein be so transferred , Lessee agrees: 

(a) That no such transfer shall give Lessee the right to demand assurances of performance; 

(b) That no breach or default by Lessor hereunder shall excuse performance by Lessee of any provision 
hereof, and no transferee shall be obligated to perform any covenant, cond1tion or obligation required to be performed by Lessor 
hereunder; 

(c) That it will not assert against the transferee any claim, counterclaim or defense which it may now 
have or may hereinafter acquire against Lessor; and 

(d) That in the case of the foreclosure of any mortgage or security interest in the equipment. the 
transferee shall have the right to ratify and affirm the continuance of this Lease, and in such event Lessee shall continue to perform 
its obligations hereunder. 

24. OEFAUL T. Time is of the essence of this Lease. If Lessee fails to pay when due rent or any other amount 
required herein to be paid by Lessee and Lessee shall fail to cure the same within ten (10) days of the applicable due date, or if 
Lessee fails to perform any other provision hereof on its part to be performed within th1rty (30) days of Lessor's written notice to 
Lessee describing such default, or if a longer period of time is reasonably necessary to cure such default then up to any additional 
ninety (90) days, so long as Lessee continuously prosecutes the same to completion within such 30-day period and throughout such 
90-day period, or if Lessee or any guarantor of the Lease shall breach any representation or warranty made by Lessee or any such 
guarantor, respectively, Lessee shall be deemed to have comm1tted a total breach and default of this Lease. In that event, or if 
Lessee fails generally to pay its debts as they become due, or if any proceeding under the Bankruptcy Code is commenced by or 
against Lessee, or if a receiver is appointed to take possession of any item of equipment, or if Lessee makes any assignment for the 
benefit of creditors, or if similar proceedings are instituted by or against Lessee, or if Lessee shall die or become incompetent or 
insolvent, or if Lessee shall cease doing the type of business for which the equipment was intended to be used, or if the equipment 
is confiscated, attached, seized, or threatened w1th confiscation, attachment or seizure, or if there shall be, in Lessor's sole 
discretion, any material adverse change in the condition of Lessee or any guarantor of this Lease, or if Lessee shall fail to comply 
with the insurance requirements under this Lease, or if such insurance is canceled or the coverage reduced prior to the termination 
of this Lease, or if the Lessee shall create any unauthorized lien or encumbrance on the Equipment which shall adversely affect the 
Lessor's rights under this Lease and in the Equipment, or if Lessee shall engage in any act or act1vity that, in Lessor's exclusive 
judgment, shall in any way prejudice or render insecure the Lessor's rights in the Equipment, or if Lessee shall be in default under 
any other lease between Lessor and Lessee, or if Lessee shall be in default under anv loan. lease, credit facility, extension of 
credit, agreement or obligation with Lessor, or any subsidiary, affil iate, parent or successor of Bank of Hawaii, all of which 
shall also constitute a default under this Lease, then Lessor may terminate this Lease and/or with or without terminating this 
Lease and at its election: 

(a) Recover from the Lessee the sum of (i) all amounts then currently due under the Lease and all 
remaining rental payments due under the Lease during the fiscal year in effect when the default occurs and (ii) interest and late 
charges due thereon; 

(b) Enter upon Lessee's premises and take possession of the equipment. Lessee waives any damages 
occasioned by such taking of possession whether or not Lessee was in default at the time possession was taken, so long as Lessor 
reasonably believed at the time that Lessee was in default at sa id time. 

(c) Lease the equipment to any other person or persons at such rental and upon such terms and 
conditions as Lessor shall determine, including the right to lease such equipment beyond the expiration of the term of this Lease; 
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(d) Sell or otherwrse drspose of the Equrpment m such commercrally reasonable manner as the Lessor 
shall determine. and if Lessor so disposes of any Equipment, then Lessor shall apply the entire proceeds of such disposition as 
follows: first, to pay costs that Lessor has incurred in connection with exercising its remedies, second, to payment of amounts that 
are payable by Lessee under clause (a) above, and then to payment of the Strpulated Loss Value set forth in the applicable 
Schedule for the last Rent Payment due date for the fiscal year in whrch the related default occurs, provided, however. that any 
drsposrtlon proceeds m excess of payment of all of the foregoing amounts shall be pard promptly by Lessor to Lessee, 

(e) Pursue any applicable remedies provided under the Hawaii Uniform Commercial Code or applicable 
law; or 

(f) Bnng an actron for damages to pursue any other remedy at law or equity which Lessor may have. 

No right or remedy herein conferred upon or reserved by Lessor is exclusive, and each remedy is cumulative and may be 
enforced separately or concurrently from trme to trme Lessor's acceptance of rent or other performance shall not be deemed a 
waiver of any of rts remedres in the event of Lessee's default The proceeds of any rental or sale of the equrpment. mmus all 
reasonable costs and expenses mcurred rn the recovery. repair, storage, renting or sale, shall be applied to the payment of Lessee's 
obligations hereunder Lessee shall remam liable for any defic~ancy Regardless of the remedy or remedies pursued by Lessor. 
Lessee agrees to be liable for. and, upon demand, to pay to Lessor, in addrtion to all other sums due hereunder, the full amount of 
all reasonable costs or expenses, rncludmg reasonable attorney's fees, mcurred by Lessor m connection wrth any action by Lessor 
hereunder Lessee shall not assert agamst Lessor or Lessor's assrgnee any claim or defense ansrng from any breach of warranty 
by any vendor, supplier or manufacturer, or from any equipment defect. and Lessee waives any claims against Lessor for loss of 
profits. damages, costs or other expenses arising therefrom. In the event of Lessee's bankruptcy, there shall be no extensron of the 
60-day time period under the Bankruptcy Code within which this Lease must be accepted or rejected and, if not accepted, this 
Lease shall immedrately termrnate Notwithstandmg anythmg to the contrary contained herem, any failure by the Council to 
appropnate Available Funds for payments hereunder shall not constrtute a default of thrs Lease 

25 PERFORMANCE BY LESSOR; ADVANCEMENT OF FUNDS. In addition to any other remedies provided 
herein if Lessee farls to observe or perform any agreement condrtron or obligation of this Lease. including, without limrtatron. 
Lessee's obligatrons to provide msurance, to regrster and license the equrpment and to keep the equipment free of hens and 
encumbrances, or rf any suit, proceedmg or other contmgency shall anse or be threatened whrch may in the opmion of Lessor 
threaten the equipment or Lessor's mterest therem, Lessor may, without notice or demand, perform any obligation of Lessee and 
make any advances or incur such expenses. costs or attorneys' fees as Lessor in its judgment deems advisable to protect the 
equipment or Lessor's interest therein or to carry out Lessee's obligations hereunder All such advances, costs, expenses and 
attorney's fees shall be paid by Lessee to Lessor upon demand and shall bear mterest from the date mcurred until paid at the rate of 
twelve percent (12%) per annum. 

26 LESSOR'S RIGHT OF SET-OFF; SECURITY INTEREST IN ACCOUNTS. If Lessee shall be in default under 
this Lease, Lessor may set-off any funds of Lessee held m accounts marntained wrth Lessor or any subsrdianes or affiliates of 
Lessor (such as checking and savmgs accounts) against any sums owed by Lessee to Lessor under this Lease. and Lessor may do 
so wrthout having to resort to any other collatera l whrch may have been grven to secure this Lease. To secure Lessee's obligations 
under this Lease, Lessee hereby grants to Lessor a security mterest rn all checking, savings and other deposit accounts now or 
hereafter maintained by Lessee with Lessor or any subsidianes or affiliates of Lessor 

27 APPLICABLE LAW. The validity. enforcement and performance of thrs Lease shall be governed and 
determined by the laws of the State of Hawar'r 

28 TERMINATION, MODIFICATION AND WAIVER. Thrs Lease cannot be termmated or cancelled except as 
expressly provrded herem. No amendment alteration, change to or warver of any provrsron of thrs Lease shall be effectrve unless 
the same shall be rn wnting and signed by Lessor and Lessee Failure by Lessor to exercrse any remedy whrch Lessor may have 
hereunder or any other acquiescence m the default of Lessee shall not constitute a warver of any obligation of Lessee includrng the 
obligation m which Lessee is in default, and Lessor shall be entitled to pursue any remedy available to it hereunder until Lessee has 
rendered complete performance of all obligations of this Lease 

29 ACCIDENTS. Lessee agrees to immedrately notify Lessor, and wrthm three (3) days thereafter, confirm such 
notification in writing, of any loss of or damage to, or of any accrdent connected with. the use or operation of any of the eqUipment. 
giving such information as may be pertment to Lessor's investigation of the occurrence as Lessor may reasonably require 

30 REPORTS AND DOCUMENTS. Lessee shall submrt to Lessor wrthm two hundred forty (240) days of the close 
of its fiscal year and at Lessee's sole cost and expense (a) Lessee's annual financral statement (audited by an rndependent 
certified public accountant) including income and expense data. (b) a comprehensive annual financial report of Lessee, and (c) an 
annual fiscal budget of Lessee. In addition, Lessee shall submit to Lessor such corporate resolutrons, opinions of counsel, financial 
statements, tax returns and other documents related to this Lease, rts tax treatment or the equipment as Lessor may reasonably 
request from time to trme Lessee shall execute such documents as Lessor shall require to effectuate the transfer or recording of its 
interest in this Lease or the equipment, in whole or rn part, as may otherwrse be necessary to protect, license. regrster, or evidence 
Lessor's ownership or rnterest thereof 

31 . NOTICES. All notrees reqwed or permrtted under thrs Lease shall be sufficrent rf delivered personally or mailed 
to the party at rts pnncrpal place of busmess or at such other address as erther party may desrgnate rn wntmg from trme to time. 
Any such notrce marled to such address shall be effective seventy-two (72) hours after rt has been deposited in the Unrted States 
mail, duly addressed and postage prepaid 
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32. ENTIRE AGREEMENT. This Lease. its Exhibits and any Certificates executed pursuant hereto constitute the 
entire understanding or agreement between Lessor and Lessee. There is no understanding or agreement, oral or otherwise. which 
is not set forth herein. 

33. BINDING EFFECT. Subject to the provisions of paragraph 23, this Lease inures to the benefit of and is binding 
upon the respective heirs, devisees, personal representatives, successors and assigns of the parties. If this Lease is signed by 
more than one person, firm and/or corporation as Lessee, all of the covenants and obligations contained in the Lease and on the 
part of Lessee to be performed shall be considered the joint and several covenants and obligations or each signer of the Lease. 

34. SEVERABILITY. If any provision of this Lease is held invalid or illegal. such invalidity or illegality shall not 
affect any other provisions which can be given effect without the invalid or illegal provisions. The provisions of this Lease are 
severable and th1s Lease and any provision hereof shall be enforceable to the extent and on ly to the extent it is valid and legal. 

35. HEADINGS. Paragraph headings contained herein shall not govern, limit. modify, or affect the scope, meaning 
or intent of the provisions of this Lease. 

36 SURVIVAL OF COVENANTS. Wherever the context permits, Lessee's covenants under this Lease shall 
survive the delivery and return of the equipment leased hereunder. 

37. NATURE OF TRANSACTION. It is the intent of the parties hereto that this be a conditional sale of the 
equipment leased hereby and all terms of this Lease shall be construed as to give effect to that intention . 

38. ADMINISTRATION FEES. If Lessee requests changes or modifications to this Lease or requests any other 
action by Lessor related to this Lease. or if Lessee, by its actions or inaction causes Lessor to take action under this Lease, Lessor 
shall have the right to collect from Lessee reasonable fees for having to take such action, including by way of example only and 
without limitation. fees for processing any amendments or modifications of th is Lease, and any consents related to this Lease. Such 
fees shall be based, when applicable. on Lessor's rates as set from time to time by Lessor and shall include all costs and expenses, 
including reasonable attorneys' fees, incurred by Lessor in having to take such action. 

39. JURY TRIAL WAIVER. Lessor and Lessee hereby wa1ve trial by jury in any action, proceeding, claim, or 
counterclaim, whether in contract or tort, at law or in equity, arising out of or in any way related to this Lease or any documents 
executed in connection with this Lease. 

40. COUNTERPARTS. The parties hereto agree that th is mstrument may be executed in counterparts, each of 
which shall be deemed an original, and said counterparts shall together constitute one and the same agreement, binding all of the 
parties hereto, notwithstanding all of the parties are not signatories to the original or the same counterpart. For all purposes, 
including, without limitation, recordation. filing and delivery of this instrument. duplicate unexecuted and unacknowledged pages of 
the counterparts may be discarded and the remaining pages assembled as one document 

41 . ELECTRONIC SIGNATURES. The parties hereto agree that delivery of a signature page to, or an executed 
counterpart of, this Agreement by facsimile, email transmission of a scanned image or other electronic means, shall be effective as 
delivery of an originally executed signature page or counterpart, and shall be of the same legal effect, validity or enforceability as a 
manually executed signature or the use of a paper-based record keeping system, as the case may be, to the extent and as provided 
for in any applicable law. Alternatively, you agree to adopt your electronic signature below as your signature and you are creating a 
valid , binding contract under the Federal Electronic Signatures in Global and National Commerce Act, the Hawai'i Uniform Electronic 
Transactions Act and/or the Hawai'i Uniform Commercial Code. You further acknowledge and agree that upon request you will 
deliver an original, fully executed copy of this document to Bank of Hawaii. 

42 . OTHER TERMS AND CONDITIONS. 

a) Les!?or shall be named as legal owner and lien holder and Lessee shall be named as registered owner 
of all vehicles covered by this Lease. All such vehicles shall be maintained as recommended by the 
applicable owner's manual and all maintenance shall be documented and maintained in the respective 
vehicle. 

b) The Lessor and Lessee intend that the transaction ev1denced hereby is a lease of the equipment. To 
protect the interest of the Lessor in the event that any court should make a contrary determination, the 
Lessee authorizes the Lessor to file one or more financing statements describing the equipment and any 
other statutory liens held by the Lessor. 

c) The tenms and conditions of the following addenda attached hereto are hereby incorporated by 
reference: 

Addendum B - ModificatiOn of Insurance Requirements 
Advance Funding Addendum 
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IN WITNESS WHEREOF, the parttes hereto have executed this Lease on this 30th day of September, 2022 

LESSOR 

BANK OF HAWAII 

ByN~f]L 
Its: 

<P' rA--+ 
Its· 

LESSEE 

COUNTY OF MAUl 

' 
By C\10 · OuiW!I-" 

Name· MAY-ANNE A. All BIN 
Its: DEPUTY DIRECTOR OF FINANCE 

By __________________________________ __ 
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