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KATHY L. KAOHU
Deputy County Clerk

County Clerk

OFFICE OF THE COUNTY CLERK
COUNTY OF MAUI
200 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.mauicounty.gov/county/clerk

January 19, 2021

Honorable Gabe Johnson, Chair
Affordable Housing Committee
Council of the County of Maui
Wailuku, Hawaii 96793

Dear Chair Johnson:

By letter dated December 11, 2020 (County Communication No. 21-7), the
Director of Finance transmitted 76 contracts/grants for filing with the County

Clerk.

At the January 15, 2021 Council meeting, the foregoing communication
was filed; however, Contract C7183 was referred to your Committee at your

request. Transmitted is a copy of the contract.

Respectfully,

(w0l

KATHY L. KAOHU
County Clerk

/lym
Enclosures

cc: Director of Council Services



CONTRACT CERTIFICATION

}, 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
9010428 OTHER LEGISLATIVE PROGRAM {6132) v_$300,000.00
CONTRACT NO. C 7183 HAWAIIAN COMMUNITY ASSETS, INC.
Date: 4 day of NOVEMBER 2020

Time of Performance: NTP Through June 30, 2021

W Wi~

SCOTT K. TERUYA
/‘r/ Director of Finance

A Comprehensive Affordable
Housing Plan for OCS

RFP #21-0010CS

ORDINANCE NO.5099 (FY2021)

FY 2021

” 4 \\\9
s
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CONTRACT NO. C7183
CONTRACT FOR GOODS & SERVICES

Depadtment Office of Council Services

Project Title: A Comprehensive Affordable Housing Plan
RFP No.: 21-0010Cs

Certification Requested from County: $300,000.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County", and HAWAIIAN
COMMUNITY ASSETS, INC., a Hawaii nonprofit corporation, whose mailing address is 200 N.
Vineyard Boulevard, Suite B140, Honolulu, Hawaii 96817, hereinafier referred to as the
"Contractor”. County and Contractor shall hereinafter be referred to collectively as the "Parties”.

Source of Funds. The source(s) and availabillty 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 Cedtification shall be on file in the office of
the Director of Finance of the County of Maui.

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

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

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

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set farth, 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 proposal and any attachments thereto, and Contractors Proposal for a
Comprehensive Affordable Housing Plan dated August 14, 2020 and any aftachments thereto
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CONTRACT NO. C7183
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(hereinafter, collectively, "Contract Documents”). Contract Documents are on file in the office of
the Director of Finance of the County of Maui, and are incorporated herein by reference and
hereby made a part of this Contract.

2, Time of Parfformance. The Contractor shall commence performance under this
Contract upon issuance of the Notice to Proceed, and shall continue performance through June
30, 2021 unless sooner completed, terminated, or extended in compliance with the terms of this
Contract.

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

4, General Conditions. The Contractor shall comply with the General Conditions of
this Contract {the “General Conditions”), which are attached hereto and are hereby made a part
of this Contract.

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

6. [This paragraph is infentionally left blank.]

7. Confiict. 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
Ver. 04/2020 2




CONTRACT NO. C7183
CONTRACT FOR GOQODS & SERVICES

Contract shall control first, the County’s General Conditions second, other documents prepared
by the County third, and documents prepared or submitted, or bath, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shali
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:

Office of Council Services
County of Maui

200 South High Street
Wailuku, Maul, Hawaii 96793

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

9. Officer-in-Charge. The Director of the Office of Council Services, or an authorized
representative, shall be the Officer-in-Charge for all services provided herein, and shall have the
right to oversee the successful completion of contract requirements, including monitoring,
coordinating and assessing Contractor's performance and approving completed work/services
with verification of same for Contractor’s invoices or requests for payment. The Ofﬁoer—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 contract to the County, but excluding members of the County
Council ("County Council Members®). "Substantial interest” means an interestin 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 concemed.

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 fes or other compensation in the performance of this Contract, if the County

Ver, 04/2020 3



1.

CONTRACT NO. C7183
CONTRACT FOR GOODS & SERVICES

Council Member or Employee has been involved in the development or award of
the Contract.

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

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

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

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

Ver. 04/2020
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CONTRACT NO. C7183
CONTRACT FOR GOODS & SERVICES

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

| hereby represent and warrant that | have the legal right and authority {0 execute this
Contract on behalf of the Contractor.

CONTRACTOR:
HAWAIIAN COMMUNITY ASSETS, INC.

oy QJ&‘%&M\
Si re)
\3&_%; Liovedth
rint Name)
ltswmw
(Title)
Date lolml';Q'Z_D

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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CONTRACT NO. C7183

CONTRACT FOR GOODS & SERVICES

REVIEWED AND APPROVED:

TRACIN.T. FUJITA, Director
Office of Council Services

Date__10/22/20

APPROVED AS TO FORM
AND LEGALI e 011,01
Em—. 112450 1000

Deputy Corporation Counsel
County of Maui
Date

LF2020-1387
2020-08-11 C7183 Primary.docx

COUNTY EXECUTION PAGE

COUNTY OF MAUI

By %

ALICE L. LEE ; =?

Council Chair

11/04/2020
Date

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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COUNTY OF MAUI
GENERAL CONDITIONS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coardinate the services to be
provided by the CONTRACTOR in order to complete the parformance required In this Contract. The CONTRACTOR shall
maintain communications with the Officer-in-Charge at afl stages of the CONTRACTOR's work, and submit to the heed of
the purchasing agency for resclution any questions which may arise as to the perfarmance 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 gcods and services.

2. CONTRACTOR STATUS AND RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.

a. SUSPENSION AND DEBARMENT.

1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt 3000. As
such, the CONTRACTOR is required to verify that none of the CONTRACTOR, Its principals (defined at2 C.F.R. § 180.995),
or its affiliates {defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. § 180.935).

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

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

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

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

1) Overtime requirements. No CONTRACTOR or subcontracior contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or parmit any such 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
unisss such faborer or mechanic receives compensation at a rate not less than one and one-half times the basic rate of pay
for all hours worked in excess of forty hours in such workweek.

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

3) Withholding for unpaid wages and liquidated damages. County shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the CONTRACTOR or subcontractor under any such contract or any
other Fedaral 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 necesaary to satisfy any liabilities of such CONTRACTOR or subcontractor for unpaid wages and liquidated damages
a9 provided In the clause set forth in paragraph (2) of this section.

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

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

d. INDEPENDENT CONTRACTOR. In the performance of services required under this Contract, the
CONTRACTOR Is an “independent CONTRACTOR," with the authority and responsibility to control and direct the
performance and details of the work and services required under this agreement; however, the COUNTY shall have a
ganeral right to inspect wark in progress to determine whether, in the COUNTY's opinion, the services are being performed
by the CONTRACTOR in compliance with this Contract. Unless otherwisa provided by spacial condition, it is understocd
that the COUNTY doas not agrae to use the CONTRACTOR exclusively, and that the CONTRACTOR Is free to contract to
provide services to other individuals or entities while under contract with the COUNTY.
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e. The CONTRACTOR and the CONTRACTOR's employees and agenis are not by reasan of this Contract,
agents or employaes of tha COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's employees and
agents shall not be entitled to claim or receive from the COUNTY any vacalien, sick leave, retirement, workers'
compensation, unemployment insurance, or other benefits provided 1o the COUNTY employees.

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

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

h. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State of
Hawaii, in accardance with Section 237-9, Hawaii Revigzed Statutes ("HRS"), and shall comply with all requirements thereof.
The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR shall obtain
a tax clearance certificate from the Director of Taxation, State of Hawaii, showing that ail definquent taxes, if any, levied or
accrued under State law against the CONTRACTOR have been paid and submit the same to the COUNTY prior to
commencing any performance under this Contract. The CONTRACTOR shall also be solely responsible for meeting all
requirements necessary io abtain the tax clearance cerificate required for final payment under Section 103-63, HRS and
Paragraph 17 of these General Conditions.

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

i- The GONTRAGTOR shall abtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Adminisirative rules, ("HAR"} that is curvent within six months of the date of issuance.

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

3. PERSONNEL REQUIREMENTS.

a. The CONYRACTOR shall secure, at the CONTRACTOR's own expense, all personnel required to
parform this Contract.
b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and

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

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

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

8. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME.

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

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

1) The Assignee assumes all of the CONTRACTOR'S obligations;
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2) The CONTRACTOR remains liable for all obligations under this Contract but waives all rights
under this Contract as against the COUNTY:; and

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

c. Changs of name. When the CONTRACTOR asks to change the name under which it holds this Contract
with the COUNTY, the contract officer of the purchasing agency shail, upon receipt of a document acceptable or satisfactory
to said officer indicating such change of name (for example, an amendmem to the CONTRACTOR'S articles of
incorporation), enter info 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 cenditions
of this Contract are thereby changed.

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

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

1. INDEMNIFICATION AND DEFENSE Except as provided for in Section 103D-713, HRS, the CONTRACTOR shali
defend, indemnify and hold harmless the COUNTY, the contracting depariment and their directors, employees and agents
from and against all liabllity, loss, damage, cost and expense, including all atiorneys' 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 shail
remain in full force and effect notwithstanding the expiration or early termination of this Contract for any reason.

a. 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 impased on the COUNTY, including attomeys’ fees.

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperfarmance as specified in
Paragraph 13 (Termination for Delault) 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 catendar day from the date set for cure until either (i) the
COUNTY reasonably obtains similar gocds or services, or bath, if the CONTRACTOR is terminated for defauit, or (i) until
the CONTRACTOR pravides the gaods or services, or both, if the CONTRACTOR is not terminated for default. To the
extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d. (Excuse for
Nonperformance or Delay Pefformance), liquidatad damages shall not ba assessable against the CONTRACTOR. The
CONTRACTOR shall remain liable for damages caused other than by delay. This Paragraph is of no force and effect unless
the amount of liquidated damages is spacified in the Contract.

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the COUNTY
owes to the CONTRACTOR under this Contract, any amounis owed to the COUNTY by the CONTRACTOR under this
Contract or any other contracts, or pursuant to any taw or other cbligation owed to the COUNTY by the CONTRACTOR,
including, without limitation, the payment of any taxaes or levies of any kind or nature. The COUNTY will notify the
CONTRACTOR in writing of any offsat 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 settiement plan approved by the COUNTY, provided, however, that the
CONTRACTOR shall be entited 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 setilement plan.

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

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

8. 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 crder 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 10 any further period. Any such order shall be
identified specifically as a stop perfonmance order issued pursuant to this section. Upon raceipt of such an onder, the
CONTRACTOR shall fosthwith comply with its terms and take all reasonable steps to minimize the occumence of costs
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allocable to the performance covered by the order during the period of parformance stoppage. Before the siop performance
order expires, or within any further period to which the partiea ehall have agreed, the hoad of the purchasing agency shall
either:
1) Cancel the stop performance order; or
2) Terminate the performance covered by such order as provided in the tarmination for defauit
provision or the termination for convenience provision of thia Contract.

b. Cancellation or expiration of the order. If a stop performance order issued under this section is cancetied
at any ime during the peried 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
performanca schedule or compensation, or both, and the Coniract shall be modified in writing accordingly, if:

1) The stop performance order results in an increase In the lime required for, or in the
CONTRACTOR'S cost properly allocable to, the parformance 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 tha head of the purchasing agency decides that the facts justify such
action, any such claim asserted may be received and acted upon at any time prior to final payment under this Confract.

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

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

13. TERMINATION FOR DEFAULT.

a. Default. If the CONTRACTOR refuses or fails to parform any of the provisions of this Contract with such
diligence as will ensure its completion within the ime specified in this Contract, or any extension thereof, or otherwise fails
to timely satiafy the Contract provisions, or commits any other substantial breach of this Contract, the head of the purchasing
agency may nolify the CONTRACTOR In wriling of the delay of non-performance and if nol cured in ten (10) days or any
longer time spacified in writing by the head of the purchasing agency, the head of the purchasing agency may terminate the
CONTRACTOR's right 1o proceed with the Contract or such part of the Contract as to which there has been delay or failure
to propery perform. In the event of termination in whole or in part the head of the purchasing agency may procure similar
goods or services in 8 manner and upon the terms deemed appropriate by the head of the purchasing agency. The
CONTRACTOR shall continue performance of the Contract to the exdent it is not terminated and shall be liable for excess
costs incurred in procuring similar goods and sarvices.

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

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

d. Excuse for nonparfarmance or delayed perfermance. Except with respect to defaults of subcontractors,
the CONTRACTOR shall not be in default by reasan of any failure in performance of this Contract in accordance with its
terms, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days after the cause of the
delay and the failure arises out of causes including acts of God; acts of the public enemy; acts of the State and any other
govemnments! body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by the failure of a
subcontractor to perform or to' make progress, and if such failure arises out of causes similar to those set farth abave, the
CONTRACTOR shall not be deemed to be in default, unless the gogds and services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to permit the CONTRACTOR to meet the requirements of the Contract.
Upon request of the CONTRACTOR, the head of the purchasing agency shall ascertain the facts and axtent 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 perfornance would have met the terms of the
Contract, the delivery schedule or the time of performance shall be revised accordingly, subject to the rights of the COUNTY
under the clause entited, in fixed-price contracts, “Termination for Convenience,” and in cost-reimbursement contracis,
“Termination.” As used in this Paragraph the term “subcontractor” means subcontractor at any tier.

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

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

14, TERMINATION FOR CONVENIENCE BY THE COUNTY.

a. Termination for convenience. The head of the purchasing agency may, when the interests of the
COUNTY so require, terminate this Contract in whale 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 obiigations. The CONTRACTOR shall incur no further obligations in connection with
the tarminated performance, and an the date(s) set in the notice of tamrmination the CONTRACTOR shall stop performance
fo the extent specified. The CONTRACTOR shall also terminate outstanding orders and subcontracts as they relala to the
terminated performance. The CONTRACTOR shali sstife the lisbilities 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 Interast under terminated
orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the performance not terminated by the
notice of termination and may incur obligations as are necessary to do so.

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

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

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

d Compensation.

1) The CONTRACTOR shall submit a tenmination claim specifying the amounts due because of the
termination for convenience, together with cost or pricing data 1o the extent required by subchapter 15, chapter 3-122 of the
HAR, bearing on the claim. if the CONTRACTOR fafls to file a tarmination 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 settlemant provided
the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted to the exient required by
subchapter 15, chapter 3-122, HAR, and that the settlament does not exceed the total Cantract price plus setitemant costs
reduced by payments previously made by the COUNTY, the praceeds of any sales of goods and manufacturing materials
under Subparagraph c. of this Paragraph, and the Contract price of the performance not terminated.

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

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

(B) Costs incurred in preparing to perform and performing the terminated portion of the
work or perfarmance plus a five per cent markup on aclual 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 appraval of the head of the purchasing agency, costs of settling and
paying claims arising out of the temmination of subcontracts or orders pursuant to Subparagraph b. Subcontractors shall be
entitied to a markup of no maore than ten per cent on direct costs incurmred to the date of tarminalion. These costs must not
include costs paid in accordance with Subparagraph (d)(3)(B).

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

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

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

1) The CONTRACTOR shall have given writien nolice to the head of the purchasing agency:
(A) Prior to the commencement of the performance involved, if at that ime the
CONTRACTOR knows of the accurrence of such action or omisslon;
(8) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such
actian or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of the performance or
(C) Within such further ime aa may be aliowed by the head of the purchasing agency in
writing.

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

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

4) The CONTRACTOR must maintain and, upon request, make available to the head of the
purchasing agency within a reasonable time, detatled records to the extent praclicable, 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 harein contained, however shall excuse the CONTRACTOR from compliance with any rulas or
taws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or performing change
orders which are clearly not within the scope of the Contract.

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

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

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

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

¢ 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-istand
or out-of-state travel for County officers and employees in the executive branch who are excluded from collective bargaining
coverage No other travel or living expanse (e.g., fips, entertainment, aicohol, 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 trave! by
including the name of the traveler, itinerary, airfare recsipt, hotel receipt, and ground transportation receipts. All travel must
be pre-approved by the COUNTY Officer-in-Charge.

d. CONTRACTORS with an office located on the sama island as the site of the services to be provided
pursuant lo this Contract are not entitied to per dism or fransportation expense reimbursement uniess expressly specified
in the Contract.

17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE.

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

b. Subject to available funds. Such payments are subject to availability of funds, and all payments shall
be made in accordance with and subject to Article 9 of the County of Maui Charter.
-3 Payment only for work under contract. The COUNTY is not responsible to pay for work performed by

CONTRACTOR or its subcontractors that is not in this Contract and any smendmenis or change orders therato.
CONTRACTOR must loliow Paragraph 19, Contract Madifications, or Paragraph 20, Change Orders, and must have proper
authorization before parforming work oulside the original Contract.

d. Compensation Retained.

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

CONTRACTOR to withdraw from time to time the whole or any portion of the sum retained under sub-paragraph (a) upon
depositing with the County any general obligation bond of the State or its political subdivisions with a market value not less
than the sum {o 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 seclions 103-53 and 103D-328,
MRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Inlernal Revenue Service, U.S.
Depariment of Treasury, showing that all delinquent taxes, if any, levied or accrued under stats law and the Internal Revenue
Code of 19886, as amended, against the CONTRACTOR have been paid. Further, in accordance with section 3-122-112,
HAR, CONTRACTOR shall provide a certificate affiming that the CONTRACTOR has remained in compliance with all
applicable laws as required by this section.

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

18. CONTRACT MODIFICATIONS.

a. Madification in writing; no verbal modification. At any time, and without notice to any aurety, 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 Cantract to include any ona or mare of the following:

1) Drawings, designs, or specifications, for the goods to be fumished or services to be performed;
2) Method of shipmant or packing;

3) Place of delivery;

4) Description of sarvices {o be parformed;

5) Time of parformance (I. e., hours of the day, days of the week, etc.);

6) Place of performance of the services; or
N 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 penmitted or acknowledged.
c. Adjustment of price or time for performance. if any modification increases or decreases the

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

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

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

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

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

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

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

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the head of
the purchasing agency may, unilaterally, order of the CONTRACTOR:
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1) Changes In the work within the scope of the Coniract; and
2) Changes in the time of perfarmance of the Contraot that do not olter the acopoe 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
shali be made and the Contract modified in writing accordingly. Any adjusiment in contract price made pursuant to this
clause shall be determined, where appficable, in accordance with the price adjustment provision of this Contract. Failure of
the parties to agree to an adjustment in coniract price shall be resolved in accordance with Subparagraph a.5) of Paragraph
21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall not excuse the CONTRACTOR from
proceeding with the Contract as changed, provided that the head of the purchasing agency, within fourteen days after the
changed work commences, makes the provisional adjusiments in time as the head of the purchasing agency deems
reasonsble. The right of the CONTRACTOR to dispute the contract price or time required for pesformance or both shall not
be walved by its perforning the work, provided howaver, that it follows the written nolice requirements for disputes and
claims established by the Contract.

c. Time pericd for claim. Except as may be provided ctherwise by section 103D-501(b). HRS, the
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days after
receipt of a writtan change order, unless such peried 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 barmed 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.

2. PRICE ADJUSTMENT,
a. Price adjustiment. Any adjusiment in the Conlract price pursuant lo a provision in this Contract shali be

made in one or more of the following ways:

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

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

3J) 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
performancs;

4) In such other manner as the parties may mutually agres upon before commencement of the
pertinent performance; or
5) in the absence of agreement between the parties, the adjustment shall be made pursuant to

1030~501(b)(5), HRS.

b. Submission of coat or pricing data. The CONTRACTOR shall be required to submit cost or pricing data
for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change order or
other documenl permitting billing for the adjustment in price under any method listed in Subparagraph (a)(1) through (aX4)
of this Paragraph shall be issued within ten days after agreement on the method of adjustment.

22 VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity goods
or services contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or services, ar
both, specified in this Contract, may be increased by a8 maximum of ten par cent (10%), provided (1) the unit prices will
remain the same excepl for any price adjustments otherwise appiicable; and (2) the head of the purchasing agency makes
a wrilten determination that such an increase will sither be more economical than awarding another Contract or that it would
not be practical to award ancther agreement.

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

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

1) Description of performance;

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

J) Place of performance of wvlcas

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) Mathod of shipment or packing of supplies; or

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

[} The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this provision
within 30 days from the day of receipt of the written arder. However, if the head of the purchasing agency decides that the
facts iustlfyc it, the head of the purchasing agency may receive and act upon a proposal submilted 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 confract estimated cost and, if the contract is incrementally funded, the new amount aliotied to the contract.

24, PROMPT PAYMENT OF SUBCONTRACTORS.

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

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

c. Penalty. The procurement officer or the CONTRACTOR, as applicable, will be subject to a penaity of
one and ons-half per cent per month upon culstanding amounts due that were not timely paid by the responsible party
under the folowing 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 requast as described in
Subparagraph d. of this Paragraph, and:

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

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

(8) The subcontractar has provided to the CONTRACTOR, an acceplable release of
retainage bond, exscuted by a surety company autharized to do business in the State, in an amaunt of not more than two
times the amount being retained or withhe!d by the CONTRACTOR; any other bond acceptable to the CONTRACTOR,; or
any other form of mutually acceptable collateral, then, all sums retained or withheld from a subcontractor and otherwise due
to the subcontractor for satisfactory performance under the subconiract shail be pald by the preccurement officer to the
CONTRACTOR and subsequently, upon receipt from the pracurement officer, by the CONTRACTOR to the subcontractor
within the applicable time periods specified in Subparagraph b. of this Paragraph and section 103-10, HRS. The penally
may be withhald from future payment due to the CONTRACTOR, if the CONTRACTOR was the responsible party. if a
CONTRACTOR has violated Subparagraph b, three or more times within two years of the first violation, the CONTRACTOR
shall be refarred by the procurement officer to the CONTRACTOR's license board for appropriate action, including action
under section 444-17(14), HRS.

: d. A properly documented final payment request from a subcontractor, as required by Subparagraph c.,
shafl include:
1) Substantiation of the amounts requested;
2) A certification by the subcontractor, to the best of the subcontractor’s knowledge and beliaf,
that:

{A) The amounis requested are only for performance in accordance with the
specifications, terms, and conditions af the subcontract;

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

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

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

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

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

28. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR 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: elecironic components/piece parts and mechanical hardware. CONTRACTOR shall provide advanced notification
in writing to the Officer-in-Charge of any changes to toaling, facilities, materials, availability of parts, or processes that could
affect the contracted product. This includes but is not limited to fabrication, 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 disconlinue articies purchased or replacemant parts for the articles purchased pursuant to
this Contract and shall work with the COUNTY to detemmine the need to stockpile any parts for the likely life of the product
and offer those parts to the COUNTY prior to the actual discontinuance. CONTRACTOR shall extend opportunities to the
COUNTY to place last time buys of such articles with deliveries not to exceed twalve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

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

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

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The CONTRACTOR
shall not refer to the COUNTY or any office, agency, or officer thereof, or any COUNTY employee, including the head of
the purchasing agency, the County procurement officers, the County council members, or members or direclors 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 writlen consent
of the COUNTY. All media contacts with the CONTRACTOR about the subject matter of this Contract shail be referred to
the head of the purchasing agency.

The CONTRACTOR shall not use federal, stale, or Countly seaks), logos, crests, or reproductions of fiags or likenesses of
any agency official without specific pre-approval in writing.

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of ali material, both

finished and unfinished, which is developad, prepared, assembled or conceived by the CONTRACTOR pursuant to this

Contract and all such material shall be considered "works for hira.” All such materiats 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

acny product, concept, or material developed, prepared, assembulad or conceived by the CONTRACTOR pursuant to this
ontract.

30. INSURANCE. During the term of this Contract, CONTRACTOR shall maintain at all times or cause to be
maintained generat and profeasional liability insurance coverage lor CONTRACTOR and its employees rendering services
to the COUNTY under this Contract. The ingurance policies shall be issued by a company or companies authorized to do
business in Hawaii and approved by the COUNTY, with combined single limits of not less than ONE MILLION DOLLARS
($1.000,000) per cccurence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for Contracts with a total cerlified
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 aiso carry workers’ compenaation insurance for CONTRACTOR'S employees in the amounts required
by applicable law. CONTRACTOR shall provide COUNTY not less than thirty (30) days' notica prior to any canceltation or
material change or reduction in coverage. No such material change or reduclion 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 commencemant of this Contract, CONTRACTOR shall provide the
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COUNTY with a certificate of insurance. Thereafier, prior to the expiration of each policy period, the insurance carriers for
CONTRACTOR shall provide the COUNTY with certificates of insurance evidencing the foregoing coverage and provisions.
The COUNTY reserves the right to request and receive a certified copy of the policies. Failure to maintain the necessary
ingurance in accordance with the provisions set forth hereln shall constitute a material breach of this Contract and the
COUNTY shall thareafter have the options of pursuing remedies for such breach and/or immediate temination of this
Contract.

M. LIENS AND WARRANTIES.

a. Liens. All preducts provided under this Contract shall be free of ali llens and encumbrancas.

b. Warranties for products and services. In the event this Contract is for the pravision of products (gocds
or equipment), CONTRACTOR warrants that it has all rights, tile and interest in and to all products scid, leased or licansed
to the COUNTY. CONTRACTOR also warants that the products shal! substantially conform to all descriptions,
specifications, statements of work and representations set forth in the Contract, schedules, publications of CONTRACTOR
and/or any order(s) and will be free from defects in materials, performance, workmanship and design. CONTRACTOR
further warrants that it will perform any saervices required with promptness, diligence and in accordance with prevailing
standards in the industry to the reasonable satisfaction of the COUNTY. The Waranty period shall commence afler
Acceptance, as defired in this Cantract. Any specific warranty periods shall be as set forth in the proposals, schedules,
orders or Special Conditions pertaining to this Contract but in any event such warranty period shall not be less than one (1)
year.

32, ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR, The COUNTY may, at
reasonable times and places, audit the books and records of the CONTRACTOR, prospective CONTRACTOR,
subcontractor, or prospective subcontractor which are related to:
a. The cost or pricing data.
b. Subcontracts, other than those related to a firm fixed-price Contract.
c. The following access to records requirements additionally apply to any Contract funded in whole or in
part by the siate or federal govemment.
1) The CONTRACTOR agrees to pravide the County, State of Hawaii, Federal Emergency
Management Agency or other federal agency, the Camptrolier General of the United States, or any of their authorized
representatives access to any books, documents, papers, and recards 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
whatsoaever 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. If certified cost or pricing data are subsequently found to have been inaccurate, incomplete, or noncurrent
as of the date stated in the certificats, the County is entitled to an adjustment of the contract price, including profit or fee, to
exclude any significant sum by which the price, including profit or fee, was increasaed because of the defective data. itis
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, untess 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,
pt(l)rrjmtv to chapter 487R, HRS, destroy ail copies (paper or elactronic form) of personal information received from the
C

b. The CONTRACTOR and any subcontraciors shall maintain the files, books, and records that relate to the
Contract, mc!udmg any personal information created or received by the CONTRACTOR on behalf of the COUNTY, and any
cost or pricing data, for at lsast three years after the date of final payment under the Contract. The personal information
ghall continue to be confidential and shall only be disclosed as permitted or required by law. After the three year or longer
retention period as required by Jaw has anded, the files, books, and records that contain personal information shall be
destroyed pursuant to chapter 487R, HRS, or retumed to the County at the reguest of the County.

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

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

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold hamlass the COUNTY, and its
officers, employees, and agents from and against all liability, loas, 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 impreper or unauthorized use of any patented article, patented process, or patented appliance in
connection with this Contract. The CONTRACTOR shall be solely responsible for comecting or curing to the satisfaction of
the COUNTY any such infringement or improper or unauthotized us, including, without limitation a. fumishing at no cost to
the COUNTY a substilute articie, process, or appliance scceptable to the COUNTY: b. paying royaities or other required
payments to the patent holder; c. obiaining proper authorizations cr releases from the patent holder; and d. furnishing such
security to or making such arrangementa with the patent hokler as may be necessary to correct or cure any such
infringement or improper or unauthorized use.

3. POLLUYION CONTROL. ifduring the performance of this Contract, the CONTRACTOR encounters a ‘release”
or a "threatened release” of a reportable quantity of a *hazardous substance,” “poilutant,” or “contaminant® as those terms
are defined in section 128D-1, HRS, the CONTRACTOR shall immediately nofify 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, lo avoid causing, contributing to, or making worse a release of a hazardous substance, poliutant, or
contaminant, and shall promplly cbey any orders the Environmental Protection Agency or the state Department of Health
issues in response to the release. In the event there is an ensuing cease-work period, and the COUNTY determines that
this Coniract requires and adjustment of the time for performance, the Contract shatl be medified in writing accordingly.

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

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

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

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

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

40. CONFIDENTIALITY OF PERSONAL INFORMATION.

a. Definitions.

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

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

access {0 an individval's financial information.

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

“Tachnological safeguards” means the technology and the policy and procedure for use of the technology to protect
and coniral access to personat information.

b. Confidentialily of Material.

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

Conlract which is identified as personal information shall be safeguarded by the CONTRACTOR and shall not be disclosed
without the prior written approval of the COUNTY.,
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2) CONTRACTOR agrees not 1o retain, use, or disclose personal information for any purpose ather
than as permittad or required by this Contract.

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

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

5) CONTRACTOR agrees to mitigate, to the extent practicable, any hanmful 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.

8) CONTRACTOR shall complete and retain a log of all disclosures made of personal information
raceived from the COUNTY, or personal information created or recaived by CONTRACTOR on behalf of the COUNTY.

c. Security awareneas training and confidentiality agreements.

1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training an sacurity awareness topics refating to protecting personal information,

2) CONTRACTOR certifies that confidentiality agreements have been signed by 2ll of ils
emplayeas who will have access to the parsonal information acknowtedging that:

(A) The personal information collected, used, or maintained by the CONTRACTOR will be

treated as confidentiat;

(8) Access to the personal information will be allowed only as necessary to perform the
Contract; and

(C) Use of the personal information will be restricted to uses consistent with the services
subject to this Contract.

d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the COUNTY
learmns of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at its sole discretion:
1) Provide an opportunity for the CONTRACTOR to cure the breach aor end the violation; or
2) Immediately terminate this Contract

41. GOVERNING LAW. The validity of this Contract and any of its terms or provisions, as well as the rights and duties
of the parties to this Contract, shall be govemed by the laws of the State of Hawaii. Any action atlaw or in equity 1o enforce
orinterpret the provisions of this Contract shall be brought in a State court of competent jurisdiction in Walluku, Maul, Hawaii.

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

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

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

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

48. BYRD ANTIHLOBBYING AMENDMENT. If this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration wilh the County cerlifying that CONTRACTOR has nat and will not use federally appropriated
funds to pay any person or organizatian for influencing or atiempting to influence an officer or employae of any federal
agency, a member of Congress, officar or employee of Congress, or an employee of 8 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 regiatrant under the Lobbying Disclosure Act of 1995 who has made lobbying contacts
on behalf of CONTRACTOR with respect to this contract CONTRACTOR aiso agrees to disclose any lobbying with nen-
federal funds that takes place In connection with cbtaining any federal award.

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

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

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

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

§1. SEVERABILITY. In the avent that any provision of this Contract is declared invalid or unenforcaable by a count,
such invalidity or non-enforceabliity shall not affact the validity or enforceability of the remaining Contract terms.

52. WAIVER. The fallure 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 cne provision of the law, and
does not include other provisions shall not constitute a waiver or relinquishment of the COUNTY's rights or the
CONTRACTOR's abligations under the law.

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

(END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS]
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