
KATHY L. KAOHU 
County Cler1< 

.JAMES G.M. KRUEGEH 
Deputy County Clerk 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 
..:v".v\v .m~uicouoty ~ov/cotmly/derk 

July 26, 2021 

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

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

At the July 23, 2021 Council meeting, the foregoing communication was 
filed; however, Contract C7432 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

/jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

KATHY L. KAOHU 
County Clerk 
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CONTRACT CERTIFICATION 

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

Appropri<Jtion 
Index Title 

9077356 CLIMATE CHANGE RESILIENCY/SUST 

CONTRACT NO. c 7432 MAP-COLLECTIVE, INC. 

Dale: 15 d<Jy of JUNE 2021 
Time of Performance: NTP Through June 30, 2022 

C., ott Change. &lstainalliliy. and Resiiienoe· 

- Sy$1ft<n SoUions Assessing and 
Anoly.ang Caol>on Emi&slons. and Crulion of 

Dala <;3tllonnq, AnalysiS and Visualizalion Tools 

tor U>O County of Maui'o Joint Ctlm••• Action 
anc1 Ro&UI&nea l'lan tor MVR 

RFP 120·211P·1•3 
OROINJINCF NO 50g9 (FY2021) 

FY 2021 

Jh 

Amount Required 

(6 132) ,/ $186,000.00 / 

. ~('--" 
SCOTT K. TERUYA 
Director of Finance 
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Deoanmcnt: 

Project Title: 

RFPNo.: 

CONTRACT NO. C7432 

CONTRACT FOR PROFESSIONAL Sl<:RVICES 

Office of the Mayor- Climate Change, Resiliency, and Sustai.oability 

Climate Change, Sustainability, and Rellilience: Whole-System Solutions 

Assessing and Analyzing Carbon Emissions, and Creation of Datll 
Gathering, Analysis and VisuaJialtion Tools for the County of Maui's 
Joint Climate Action and Resilience Plan 

20-21/P-143 

Certification Requested from Countv: $186,000.00 

This CONTRACT is made and entered into by and b<..-tween the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose bu~incss address is 200 South High Street, 
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County," and MAP-COLLECTIVE, 
INC., a WASHINGTO~. D.C., corporation, whose mailing addn:$ is 3030 K Street ~.W. 102, 
Washington DC 20007, hereinafter referred to as the "Contractor." 1l1e County and the Contractor 
shall hereinafter be referred to collectively as the "Parties.~ 

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

WHERF..AS, the County desires to retain and engage the Contractor to provide the goods 
or services, or both, as those tenns are defined in Section 1 03D-1 04, Hawaii Revised Starutes 
("HRS"), as described in this Contract and it.s attachmentS, and the Contractor desin..-s 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 (~HRSj, and Section 3-122-1. Hawaii Administrative Rules ("HARj; 
and 

WHEREAS, pursuant to Section 46-1.5(4), HI\S. the County is authorW:d to enter into this 
Controct. 

NOW, TimREFORF., in consideration of the lbUowing mutual promises and agreements 
set forth, the Partic.s agree as follows: 

I. Scope of Work. The Contractor shall, in a proper and satisfactory manner as 
determined by the County, provide all goods or services, or both, for a subset of the multiple total 
projects in the County's Request tor Proposals number 20-21/P-143 and any attachments thereto, 
Addendum I, Addendum 2, and the Contractor's Proposal and any artachments thereto that refer 
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CONTRACT NO. C7432 

10 the specific subset of the multiple tOtlll projects (hereinafter, collectively, "Contract 
Documents'} The Contractor's project strategy will focus on advising a sustainable development 
plan for the County with respect 10 carbon emission~. The Contractor shall assess and calculate 
carbon emissions within the geographic boundaries of the County, provide a detailed report of 
tho$e carbon emissions, identify carbon intensive places or issues within the geographic 
boundaries of the County, and assess and describe where the County stands from a carbon 
emissions standpoint, including using maps and other tools and methodologies to achieve this. 
The Contractor shall conduct a scenario analysis for starus quo/no climate action and aggravated 
climatic conditions, and the Contractor shall recommend targeted reductions of carbon emissions 
to the. County. The ContractOr shall provide the above mentioned services as a complement to the 
Cowtty's s.:parate joint climate action and re.~ilience plan project. The Contractor's services under 
this Contrdct shall enhance and fill in any gaps in the County's joint climutc action and resilience 
plan that the County staff identifies, including the Contractor's assistance in enhancing data 
mapping and visualization tools, such as data dashboards. Til is scope of the Contractor's worlc 
shall include the Contr.sctors analysis of Scopes I and 2 greenhouse gas C'GHG~) emissions for 
both County oper.stions and community scale emission~. The Contractor shall deliver to the County 
a final report that includes the Contractor's identification of gaps in, and recommendations for, the 
County's development of its joint climate action and n:silience plan. as well as daia gathering, 
analysis, and visualization tools that me County can use on an ongoing basis after the Contractor's 
completion of its scope of work under this contract. The Contractor acknowledges and agrees that 
the scope of the C<>ntract does not include all of the multiple projects in the County's Request for 
Proposals number 20-21/P-143. The Contract Documents are on file in the office of the Director 
of Finance of the Counry of Maui, and are incorporated herein by refe.rence and hereby made a 
part of this Contract. 

2. Time of Performance. The Contractor shall commence performance under this 
Contract upon the County's issuance of the Notice to Proceed, and the Contractor shall continue 
pcrlormance through June 30, 2022, unless sooner completed, terminated, or extended in 
compliance with the terms of this Contract Where the contiact worlc is structured into phases or 
discrete work items, if the commencement of a phase or work item is triggered not hy the 
completion of the prior phase or work item, but hy some other event not under the control of the 
Contractor, the time between dte completion of one pllase or wort itctn and the commencement of 
the next shall not count towards the time of performance within which the Contractor agreed to 
complete its perfonnancc under the Contract. The Contractor agrees to coupc.ratc and coordinate 
with the County to accurdtely compute and document the time of performance. 

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

3. Compensation o.nd Pa~me!!l Schedule. 'llte Contractor shall be compensated for 
services rendered and costs incurred under this Contract for a total amount not t.o exceed the 
amount of certilication 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 (5111

) day of each month for services rendered 
during the previous ealendar month. The original invoice shall specify the amount due, ccn ify that 
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CONTRACT NO. C7432 

services requested under this Contract have been performed by tl1e Contractor according to the 
Conlnlct, and also include any other information reasonably requested from time to time by the 
Officer in Charge, all in accordance with Set.tion 17 of the General Conditions. 

4. General Conditions. The Contractor ~hall comply with the County's General 
Conditions for (ioods & Services Contracts (the "(icncrdl Conditions"), which arc Mtlached hereto 
as Exhibit A and arc hereby made a part of this Contract. 

5. Other Terms and Conditions. Any general, miscellaneous, or other terms, 
conditions, or provisions that are found in any of the Contractor's proposals for this Contract or in 
any sub-contnctor's proposals artachcd thereto shall be unenforceable as against the County, 
unless the subject of such terms, conditions, or provisions is addCCSlled in the County's General 
Conditions, and such terms. conditions, or provisions are con~i>tcnt with the County's General 
Conditions. 

6. (Thi.f paragr(lph is intentionally left hlank] 

7. Conflict. ln the event of any conflict bctv.'CCO or among this Contnlet and other 
documents that are attached hereto or incorporated herein by reference or both. tl1c terms of this 
Contrdct shall control first, the County's General Conditions wcond, other document~ prepared by 
the County third, and documents prepared or ~ubmillcd, or both, by the Contractor last. 

8. Notices. Any written notice required to be given by a party to this Contr3ct shall be 
(a) delivered personally, or (b) sent by United States tim class mail, postage prepaid. Notice 
required to be given to the County shall be sent to: 

Procurement Officer 
Department of Finance 
County of Maui 
200 S<•uth High Street 
Wailuku, Maui, Hawaii 96793 

Notice to the Contractor ~hall be sent to the Contractor's address as indicated in this 
Contract. A ootic.: shall be deemed to have been received three (3) days after mailing or at the time 
of actual receipt, whichever is earlier. The ContTMclor is responsible for notifying the County in 
writing of any ch311ge of address. 

9. omccr in Charge. The Chief of Staff, or an authorized representative, shall be the 
Officer-in-Charge for all services provided herein, and shall have the right to oversee the 
successful completion of contract requirement~, including monitoring, ooordinating and assessing 
Contractor's performance and approving completed work/services with verifiC>ttion of same for 
Con111tctor's invoices or requests for payment. The Ufticcr-io..Charge also serves a~ the point of 
conU!ct for the Contractor &om awand to contract oompletion. 

10. Contractor's Standard.~ n[ Conduct. TI1e undersign.:<! Contractor declares: 

n. The Cootr3ctor 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. 
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CONTRACT NO. C7432 

"Employee" means any nominated, appointed, or elecred officer or employee of the County, 
including members of boards, commissions, and committees, and employees under contract to the 
County, but excluding memb~s of the County Council ("County Council Members"). "Substantial 
interest" meiUls an interest in a business or other undertaking which is suflicicnt in fact to control, 
whether the interest is greater or less than fifty per cent (50%); 

b. The Controctor hn~ nnt been repr.:scnted or assisted personally in the matter 
by an individual who has been an F.mploycc 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 dire<:tly concerned; 

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

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

c. Tht: Contractor understands that the Contract to which this document is 
attached is voidable on behalf of the County if this Contract wa~ entered into in violation of any 
provision of Article I 0 of the Revised Charter of the County ofMaui ("Code of Ethics"), including 
tho; provisions which are the source of the declarotions above. Additionally, any fee, compensation, 
gill, or profit received by any person as a result of a violation of the Code of Ethics may he 
recovered by the County. 

II. CoW1temam and Elcci!'Onic Signatures. This Contract may be executed in two or 
more counterparts, each of which shall be deemed to be an original, but all of which shall constitute 
one and the same instrument. The parties agree that they may utilize and shall be bound by their 
electronic signatures, pursuant to Chapter 4R9F., Hawaii Revised Statutes. 

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

[EXECUTION PAGES TO FOLLOW] 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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CONTRACT NO. C7432 

CONTRAGfOR EXECUTION PAGE 

I hereby represent and wa.mmt that I have the legal right and authority to execute this 
Contract 011 behalf of tbe Contractor. 

CONTRACTOR: 

Tara Gupta 
(Print Name) 

Its Founder, CEO 
(Title) 

Date June 7, 2021 

[THE REMAINDER OF TH1S PAGE IS INTENTIONALLY LEFT BLANK] 
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CONTRACT NO. C7432 

COUNTY EXECUTION PAGE 

COUNTY OF .MAUl: 

t -

r~~Y-ANNE A. ALTBIN ~ It' Its~ Deputy Director of Finance 

Date. _ __ JU_N_1_6_20_21 _ __ _ 

APPROVAl, RECOMMENDED: 

Chief of Stall' 

APPROVED AS TO FORM 
AND LEGALITY: 

/s/ Daniel J. Kunke l 

DANIEL J. KUNKEL 
Deputy Corporation Counsel 
V'lJOlt.(IIAI 
2a11-Cim Pnmry.docx 
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CONTRACT NO. C7432 

EXHTRIT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. The Offtcer·ii)-Cherge ~0 coordinate the seni.ce610 
1>8 prollided by 11>c CONTRACTOR in order 10 ~ tiMi perlormance tequred on d>s C<lntract. The CONTRACTOR 
~·maintain~ will> lhe omcer~~orge at an at31Je5 of the CONTRACTOR's wor1<, and subm~ 1o the 
head of the purtllaslng agency for resolution any questions whicll may arise as to the perlotmance of this Contract 
"Purchasing agency' as used in these General Conditions means and include& any COUNTY department or dovislon 
which is eutho<ized 1o enter Into contracts lor the procurement of gOOds and oel"kes. 

2. CONTRACTOR STATUS AND RESPONSIBIUTIES, INCLUDING TAX RESPONSIBILmES. 
a. SUSPENSION AND 0(8ARMENT. 

1) This conlrsct Ia a covered :ransaction lor purposes of 2 C.F.R. pt 180and 2C.F.R. pt. 3000. 
As such, the CONTRACTOR is requ• ed to verify that nooe of the CONTRACTOR. its proncipaiS (definocl at 2 C.f .R § 
180.995)."' ott affiltatea (defined at2 C.F.R. § 180 V05) are eXClUded (de6ned at 2 C.F.R. § 180.940) or dlsquafl foed 
(defined at 2 C.F.R. § 180.Q35). 

2) The CONTRACTOR must comply wltll2 C.F.R. pl. 180, subpart C and 2 C.F.R. pt 3000, 
subpart C and must inctude a requilli!Tient to comply wilh ttoeae regulations In any lower tier cowred transaction k 
en!Aira into. 

3) This ocrtmcebon is a m~e<lal represenllillon of fllc:t relied upon by the County. If it is later 
d~Oflllined that the CONTRACTOR did not comply wlttl2 C.F.R. pl 180, subpart C and 2 C.F.R. pt 3000, subpart C, 
In addition to remedies aval13ble to llle County, the federal g0110rnment may pursue available remedies, lnclvding but 
not llmked to suspension or.dlor debarment 

4) The CONTRACTOR SholcomplyWith llle requiremen!S ot 2 C .F .R. pt 180. subpart C and 
2 C.F.R pt 3000, subpart C throughout the term oflhls COJ1!1'8ct. and tunher agrees to Include a pro'JiSIDn requi~r.g 
such COOlpliM.,.,. in its tower tier covered transaction& 

b. COMPl iANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT. 
1) Overtime requirements. No CONTRACTOR Of subconll'aciW contra<:llng tor any part of the 

CXX11ract wollt wlich may rcqutre or '"""""" the employment of fa~ Of mechaniCS shall require or permit any sucll 
IIIOOfer or mecha~~lc in any workWeek on v.t>icll he or she is employed on sucll woll< to wane In exocss of forty hou 111 in 
such workweek unless &llch laborer or mechanic receives compensaLon at a fllte not less than one and one-hall tomes 
the basic rate of pay for all hours worlted In exoa., of forty hours In such WOI'I<weel<. 

2) Violation; l ability lor unpeld wages; liquidaled doml(leS. In the ......rn ol any Wllatlon of the 
c!8ute set fOfth ln parago.ph (1) ollhi& section the CONTRACTOR a'ld any auocontrac:IOf responaoblelherefor sl\aft 
be loable for the unpai:1 wages. In add~ion, sucll CONTRACTOR and subcontractor shall bo liable to 1he Unit!!d States, 
lor liquid•lltd damages. Such liquidated damage& &hall ~ computed with respect to each individual labor"' or 
rnecl1anic, InduCing watchmen and guarns. employed in violation of the claU$0 set forth In paragraph (1) of this secdon 
In the sum ol S10 for each calendar day on v.t\odlauch indMdiUII was reqLOred or permitted to work in ""cess of the 
staneanl ~of lor1y hours without payment ollhe o~~ertirne wages requ1red by !he clause set fonh on paragr1pfl 
(1) ofth/$ sect1on. 

3) W.thhofding for unpoid wcge• and liquidated damcge• . County shall upon iii own action or 
upon written raquest of an authorized repcesentative o! the Department of Labor withhold or cause to 1>8 withheld, from 
ony moneys payable on account of wane performed by the CONTRACTOR 01 au!x:on!Jactor Under any such eontraC1 
or any other F-"'1 contract with the same prime CONTRACTOR, or any ot!l&r fedcrally·a&&isfed contract subject to 
the Contract Woll< Hours and Safety Standards Act, which is held by lhe sllme prime CONTRACTOR, such sums as 
may be detell'nlned to be nocessary to &3tisfy any li~blities of sucn CONTRACTOR cr subcontractor for unpaicf wages 
ond liqLOdated damages as provided in 1he d ouse set forth In parograph (2) of this section. 

4) Subcontracts The CONTRACTOR Of subalrlboctol shall insert in any llbconuaCIS the 
c!8uaea aet forth in parag~aph (1) through (4) ollhos soctoon and also a clauoe requiring the subconlnK:Iors to Include 
!hose ctauses rn any rower tier subcontracts The prime CONTRACTOR sl\all ~ re!ljlon&lble lor oomplience by sny 
wbcontracte< or lower lier subeontraciOr w1th the c!8u.es set fotU1 in paragraphs (1) through (4) of this section. 

c. FRAUD AND FAtSE OR FRAUDULENT OR RElATED ACTS The CONTRACTOR acknowledg~ 
1118131 U.S.C Chap 38 (AcininislnriMI Remedie$ for Fa!>e Claim& and Sta~nts) app4ies to the CONTRACTOR's 
ac:tiorls pel18onlr.g to this contract. 

d. INDtPENDENT CONTRACTOR. In the performance of services required under till& Contrac~ U1e 
CONTRACTOR Is an 'independent CONTRACTOR," with the Quthofity and raspons'biltty to control and direct the 
performance and details of the wort< and oeMeos reqllired l.llder 11115 agreemenL howelrtlr, the COUflllY shal haw a 
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generol right to inspect wo11t in progress 10 detemine ...,.ther. in me COUNlY's opirion, 1ha se<VIc:es are being 
pelfonned by the CONTRACTOR in compliance Wilil this Contrect. Unless othe!wlse provided by &pedal condition, it 
Is understood that !he COUNTY does not agree to use tile CONlRACTOR exduslvely, and that the CONTRACTOR 
is tree to contract to provide services to other Individuals or entities while uooer contract with the COUNTY. 

e. The CONTRACTOR and the CONTRACTOR's employees and sgents are not by reason of tills 
Contract, agent. or employ- of the COUNTY fer any pu~. ~nd 1he CONTRACTOR and tho CONTRACTOR's 
OiiiiPioy""" and agents &haU not be entitled to c1sim "'receive from the COUNTY onv vacation. sick lea~. retirement. 
workers' mmpenubcn. unemployn>ert in$utance, or olhef bene~1t> pm'llded to tho COUNTY employees. 

f. The CONTRACTOR shall be respondlle tor the aeruracy, completeness, and adequacy of tha 
CONTRACTOR'S perlormanca under this Contract. Futthcnnore, the CONlRACTOR intentionally, voluntarily, and 
kno..,ngly assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and to eny individual 
not a party to this Contract, for all lou. damage, or Injury caused by the CONTRACTOR, or the CONTRACTOR'S 
employees or agents In the course of their employment. 

9 The CONTRACTOR Bhd be responsible fer payment of al applicable federal, Slate. and county 
taxaa and fees wllic:h may becxxne due ond OWing by 1he CONTRACTOR by reason of this Contract, Including but not 
llml!ed 1o (o) income taxeo. Qi) employment related lees, aosewnents, and taxes and (m) general elOdse taxes. Unleaa 
provided othe"""" by agrMment between the parlies, the CONTRACTOR also Is rosponsilte lo< obtaining all llce<lses, 
ponnits, and certificates ttoat may be required in order to perform llli• Contract 

h. The CONTRACTOR shall obtain a gcnerQI excise tax license from the Oeparbllent of Ta<ation. State 
of ~lawali, In accordance with section 237-9. Hawaii Revised Statutes ('HRS'), and shall comply with all requorements 
tllereof. The CONTRACTOR shall obtaon a tax dearance certiftoate ~ an rwqu.,.ment111hereof. The CONTRACTOR 
lllaJ obtain a tax clearance certificate from the Oorector of TaX8ll<ln, Slate of Hawaii,~ tl>at a., deltlqueot talces, 
H any, levied a: ac:c:ruM IMidef Slate law against the CONTRACTOR ha>~e been paid end sullmn 1he same to the 
COUNTY prior to commencing any perfonnance under U1ls Contract. The CONTRACTOR shall also be solely 
responsible 'or meeting al requirements necessary to obtain the tax dearanca certificate required for final payment 
und&< Sedlon 103-53. HRS and Paragrapll17 ofth~ General Conditions. 

i. The CONTRACTOR •• responsible for securing all employee·relatad insurance coverage fer the 
CONTRACTOR and the CONTRACTOR's employees and a~~t~nl$ mat is or may be required by law and tor payment 
of aN ~1iumo, coots. and other !labilities associa:ect wrth securing the illwtanoe coverage. 

j. The CONTRACTOR sl\a!l ob!ain a certiticate of CO<Opiance issued by 1he Department of l abor and 
lndU5trlal RelatiOn$, State of Hawaii. on aeeordance ~sectiOn 1030-310, HRS, and sections 3-122·112, H~JWa.ii 
Administrative noles, ("HAR") 11181 is current within six mon!hs or the date of is3uance 

k. The CONTRACTOR shalt obtain a certincate of good standong iMued by the Department of 
Commerce and Consumer Affairs, Slllta or Hawaii, in accordance with section 1030·31 0, HRS. and section 3·122-112, 
HAR, that is current within six months ol the date of issuance. 

3. PERSONNEL REQUIREMENTS. 
a. The CONTRACTOR w B &eCUte. at 1he CONTRAClOR's own &JI)en!.e, al pc<sOMetreqwrad to 

perfonn this Contr'3ct 
b. The CONTRACTOR shall ensure tllat the CONTRACTOR·s employees or agent& are experiencod 

and lully qualified to engage in the acUvi~es and perfonn the ser.ofces required under this C:ontrtlct, and that all 
applieable licensing and operating requirements irnpoaad or required under Fedora!, State or County law. and all 
applicable occredaation and other standards or quality generally IJCC8Pted in the field of tloe activi~es of such emplOyees 
and agents are oomplied wo!ll and satJSfled. 

4. NOHDISCRIMIMATION. No pelSOO perlonning W0<1o. under lhil Contract, lnduding My Subconlraclor. 
empl<>yM, or agent of 1he CONTRACTOR, shall en939t1 In any discrimina6on that os prollobotad by any apprtoable 
Federal, State. or County law. 

5. CONFLICTS OF INTEREST. The CONTRACTOR roprosen1s that neither the CONTRACTOR, nor any 
employees or agent of the CONTRACTOR. presently has any interest end p<om1181 that no such interes~ direct or 
•ndrrect, shall be acqulrtMI. 11\at II<OUid 01: might oonflK:t "' ony mannr>r 01 degree with 1he CONTRACTOR's periotmanc:e 
ll1der this Contract. 

a. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a. No 9183lgnment Wililout consent. The CONTRACTOR shall not a5$lgn or suboonltect any of the 

CONTRACTOR'S dutoea, obligations. or Interests under this Contract and no such assignment or subcontract shan boo 
effec1ive unless (1) the CONTRACTOR obtai111 the prior written consent of !he COUNTY and (2) the CONTRACTOR'S 
IISIOgnee or sutx:ontrar.tor sllbmits to the COUNTY a tax dearonce cartiicate from 1he Director of laxa~on, State of 
Hawai, sOOwing thai aD del.ilquent talce4 H any, le>kd 01: accrued under State llow against the CONTRACTOR'S 
asslg,_ 01: soboontrac:tor how been paid Addltionaly. no asslom>elll by 1he CONTRACTOR of the CONTRACTOR'S 
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CONTRA.CT NO. C7432 

right to compensation 1.0100! this Cartract ahaE be effectiVe unless and unlit the aulgnment is approved by the 
COUNTY. 

b. Recognition of a successor in interest. When In the best intemta of the COUNTY. a successor in 
Interest may be recognized In 011 assignment agreement in which the COUNTY. the CONTRACTOR and the assigneo 
or transferee (hereinafter referred to os thO 'AsSignee') agree th~t 

1) The Assignee ae,wmes aU of the CONTRACTOR'S obtigatioos; 
2) The CONTRACTOR remains lilble for all obrogation& under this Contract but waives all 

right$ under Ill's ContrtiCI •• against 1he COUNTY; al>1 
3) The CONTRACTOR shaD continue tu furnish, and 1he Assignee shall also furnish, all 

requl'ed bonds. 
c. Change of name. When the CONTRACTOR asks to cllonge the name under which It holds this 

Contract with the COUNTY, the controct oflioer of llle purchasing a90ncy shal~ upon receipt of a oocumont acceptable 
or satisfactory to uid offtcer indicating such change of name (for e><ample. an amendment to the CONTRACTOR'S 
articles of incorporabon). enter into an amendment to this Contr8cl with the CONTRACTOR to eflect auch a change of 
name. The amendment to thJS Centrad c:IIMging the CONTRACTOR'S name shall specificaly indoc:alt 111at no other 
terms or conditions of li1is Coniraclare lheteby changed. 

d. Repol1$. All assignment conlracts and amendments 10 this Contract effecting changes of 
CONTRACTOR's name or novation hereunde! sha.ll be reported to the chief procurement officer as deft ned In section 
1 030·203(b), HRS, wrlhln 30 days of the dnte thatllle assignment contract or amendment t>ecorn .. effective. 

e. Actions affecting more than one purchas.ng agency. Notwithstanding the provisions of 
Subparagraphs b. through d herein, when the CONTRACTOR holds contram Wllh more than one purohsaing agency 
of the COUNTY. the 8$$1grvncnt contraCIS and the novation and change of name amendments herein wlhorized shall 
be processed only llllough the County Ocpar1ment of F'.nance 

7. INDEMNIFICATION AND OEFENSE.Except as provided for in Section 1030-713, HRS, the CONTRACTOR 
shall defend, indernnify •nd hold harmless the COUNiY, the contracting department and their directors. employees 
and agents from and against all lfability, loss. damage, cost and expensa. including all attorneys' fees and eo&ts, and 
all claims, slits and demands therefor, arralng out of or In connection with any acts or omissions of the CONTRACTOR 
or the CONTRACTOR'S employees, oflicens, egents or suboontrac~ under t1ua Conlract. The promoons of ttus 
Par"'r&ph shall remal~ In fut Ioree and cflect nolwi!hslandlng the e:xpiration or aolly t~~rmination of this Contract lor 
any reasoo. 

8. COST OF LITIClA TION. In C8So the COUNiY 511311, without any fwull on ~£ part be modo a party to any 
litigation ccmmenced by or against the CONTRACTOR in connection with this Contrect, the CONTRACTOR shall pay 
any co9t and e)Cj)tln&e Incurred by or imposed on the COUNTY. InclUding attorneys' foes. 

9. UQUIOATED DAMAGES. When the CONTRACTOR is gMlO nonce of delay or nonperlormance as specilied 
on Paragraph 13 (Tetmination for DeltUl) Mel fails to a.rc in the lime specifieO, hIs agreed the CONTRACTOR shall 
pay to the COUNTY the amount. if any, sat lorth ln this Contract per calendar day from the date set foo cure until either 
(i) thO COUNTY reuon&bly obtain. simi lor goods or senricos. or beth. if the CONTRACTOR is tf!m11nnted lor defaun, 
or (II) until the CONTRACTOR provides the goods or servicE>S, or both, it lila CONTRACTOR is not terminated tor 
default To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 13.d. 
(ExcuUI tor Nonperformaooe or Delay P.,rormance), fiquidated damages oholl not be asscssallte against the 
CONTRACTOR. The CONTRACTOR 51laC remain hstle lor damages caused othef than by delay Till$ Paragraph '" 
ot no Ioree a.'>d etlect unless tile omoont of liquidated damage$ IS speatied in the Contraa. 

10. COUNTY'S RIGHT OF OFFSET. Th" COUNTY may ollset against any monies or other obhglltions the 
COUNTY OWil$ to the CONTRACTOR under this Contnoct, any amounts owed to the COUNTY by the CONTRACTOR 
vnder this Contract or any other oontrects. or pursuant to ~"V lsw or other obligation owed to tM COUNTY by the 
CONTRACTOR, Including, withoullimitMIIon, the payment of any taxes or levies of any ldnd or nature. The COUNTY 
will nctily the CONTRACTOR In writing of any offset and the tlllture of such offseL For purposes of this Paragraph, 
amounts owed to the COUNTY shal not include debts or Obligatoons wnich have been loqUidaled ll(lllled to by the 
CONTRACTOR, and are covered by an inatalhen! payment ()( other sellllln*1l plan approwd by the COUNTY. 
pr~. however, tllal the CONTRACTOR shal oe entitled to such 8l<du0110n only to the extent that the 
CONTRACTOR is cunent wrth, and not definqucnt on. any payments or obligations owed to the COUNTY under such 
paym•nt or other settlement pton. 

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agroeo to be bound by the 
8dmln straM, contractulll, or legal remedies set lol1h ill these General Terms and Conditions, and HRS Section 1030-
701 el seq., which goyem CONlRACTOR'• violation or breach of oontracl terms and apprcpnata S8nclion& aod 
penal as 
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12. SUSPENSION OF AGREEMENT. The COUNlYreserws the tight at any time and lor any reason to suspend 
111111 Contrad lor any reasonable peliod, ~ written notloe to the CONTRACTOR "'IICC<>nlanc:e with tho provisions 
herein. 

a. Ordet to stop perlorma11C8 The head of the purchasing agency may, by wrlt1en order to the 
CONTRACTOR at any time, and withou1 notice to any surety. reQuire the CONTRACTOR to stop 111 or any part of the 
performance called for by this Contract. This order shall be for a spec;fied period of time not exceeding sixty (60) days 
a~er the order Is delivered to the CONTRACTOR, unless me paroes agree to any fur1her period. Any such order sllall 
be Identified speolticalty as a stop performance order issued pursuant to this section. Upon reeltipt of aucll an order. 
tl>e CONTRACTOR shall forthwith comply with Its terms and take atl reosonable steps to minimize the occurrence of 
costs allocable to the performance covered by the order during the period of perfoonance stoppage. Before the stop 
perforrnonce order expires, or Within any fur1her period to wllicll the panies shaB have agreed, tile head of llle 
purcfllsi:lg agency shall e~her. 

1) Cancel the stop perfomlanc<~ ordet' or 
2) T ennina!e the pe<fotmance ~ed by such order as ptOvided ., lhe l8fmmation for de!autt 

provision or the termination for convenience PfOIIISiOn of ti'IIS Contrad. 
b. Cancellation or elq)itation of lhe order. If a slop peflormance order issued t.naer lllis secdon is 

cencelled 81 aoy line Qlriog the period spocffied rn tho order, or if the period ol 1118 DRier or ¥IY exteiiSion lheceol 
""""""· lhe coNTRACTOR sllan have the rigt\1 to resume performance. An appnlpl'lllllt lldjuatment Allall be made in 
1ha delivery or performance schedule or ecmpensatlon, or both, and the Conuact W.l be modi!ied In writing 
accordingly, it. 

1) The stop perfonnarn:e ord&l results in an fnccease In !he time required for, or Ill 1he 
CONTRACTOR'S cost property allocable to, the performance of any part ol tillS Contract and 

2) The CONTRACTOR asserts a claim for such adjustment wrthrn thirty (30) days alter the end 
of the period of performance stoppage provided that« the hoe<! of the purchasing agency decides that the facts justify 
such action, any sucll dam asserted moy be rece~ and acted upon at any time prior 10 final puyment under this 
Contract. 

c. Termination of stopped performance. If a stop performance onJer fs not cancelled and the 
performance covered by such order Is terminated for default or convenion011, the reasonable costs resulting from the 
atop performance order shall be allowabje by adjustment or otherwise. 

d, AdJustment of price Any adjU$tment in contract price made puauant to thio Parag!llph shall be 
~tennined in accordance with tho price adjustment provisions of thls Contract. 

13. TE.RMINATION FOR DEFAULT. 
a. Detaun. If tho CONTRACTOR reltr.ies 01 fails to pe:form any ot 1118 provisions ollllis Comraet Willi 

such d)Jgenoe as wi'l ~its oomplet1011 within tho time specified in 1lus Contrad, or any exteiiSion thoroof, Of 
othet\OIS8 tails to tmely satisfy the ConU3ct pro'ollslon5. or commits any Oliler substanllal - ol th01 Coniracllhe 
head cllhe purdla$1ng agency may notify lhe CONTRACTOR in W!iting ol the delay 01 non'i)el1onnanoe and if not 
OJill<l '" ten (10) days or any longer tme apeelfled In wrili11Q by the head of the purchasing ~~g~~ncy, the head ofllle 
purcllasing ~may terminate the CONTRACTOR'• right to prooeed with the Contract or such part of the Contracl 
as to wlll<:h there has been delay Of laNure to propar1y perlorm. In the ewnt ol terrn1nobon In whole or In part tho head 
of the purchasing agency may procure similar goods or services in a manner and upon tho tllrrna deemed appropriate 
by the head of the purchasing agency. The CONTRACTOR shall continue perforrmmce of the Contnld to the elrtent tt 
i8 not terminated and sllall be liable tor excess C06ts Incurred In procuring similar goods and aervlcea 

b. CONTRACTOR·s du1ies No1withstandlng tennlnatio, of the ContraCI an<! subject to any directions 
from tho head of the purchasing agency, the CONTRACTOR shall take timely, raaoonable. and nocessary action to 
protect and preserve property in the pou01olon of the CONTRACTOR in which the COUNTY has an Intel est. 

e. Compensation. Payment for completed goods and services delivered and aCCI!P!ed by the COUNTY 
aha~ be ot the pnce set forth in the Contract. Poytn~~nt lor th& protection and preservation of p~rty shall oo in an 
amount agteed upon by tho CONTRACTOR and the head of the purchasing agency tf the partie& fa~ to agroe, tho 
head of the putdulsing agency ohal &et the amount 6\A)je<:l to the CONTRACTOR's nghts under cl\8pter 3-126, HAR. 
The COUNTY may withhold from amounts dus the CONTRACTOR aueh SLms as lhe head of the purchasing agency 
deerM to be necessary to I)I'Oteet the COUNTY aoam t loss because of ovtstand.ng •en• or cta111111 of fo<me< Ren 
hotdenr and to rernburse the COUNTY lor lhe oxcesa coats Incurred by the COUNTY in f)fOCUrtng sim~ll goods and 
service$. 

d Exwse lor nonperfonnance 01 delayed perle"'"'"""· Except Wllh rupee~ 1D de- of 
olb»nlractcB, the CONTRACTOR &hal net be in defaUlt by reason of atry fal ure In performanoo of ltd Contra<:~ in 
aooordance with~ !erms, ~ UMI CONl RAClOR haa notified the head of the pord\asing agency wihin fifteen (15) days 
alber the cause <>f the delay and lhe failure anset OUt of causes induding ads of God; ada ol tho public enemy: ads of 
tl>e State and any other goYefMlent.al body In its sovereign 01 contractual capac:ty; fires; floods, apocJemrca; cwart~nbne 
raalridions; atrikes or other labor dis~: lretght embargoes; or unusually severe weather. If tho failure lo perlorm is 
caused by tho fai ure of a subcontractor to perfof111 01lo moko progress, and if such failure alises ou1 of causes similar 
to thote tel forth above, the CONTRACTOR shall not be deemed to be tn default, unleu the goods •nd service• to be 

10 



CONTRACT NO. C7432 

furnished by lhe aL.tx:ontraC(Or were obtainable from OCher sou~ in sufficient tine to perm" the CONTRACTOR to 
meet the requiremonts of tne Contract. Upon requeot of the CONTRACTOR. the head of !he purchasing agency shall 
ascertain the facts and extent of the failure. and, rl he or $he determines that any failure to perform was occasioned by 
any one or more of the excusable causes. and !lull, but for the excusable cause. the CONTRACTOR'S progress and 
performan(:e WOtlkl haw met 1M terms of the Contnld. the det.ocfy schedule or the ~me of perfamuonce wa bo 
r- aecotdlngty, sublect to the ri9hla of !he COUN1Y under the clause entit!ed, 11 fixed-ptlce contracti, '"Termination 
for Canvenience: <lnd In =t-reimburt~ement contracts, "Termlna1on: As used in this Paragraph the term 
"subcontractor" means subcontractor ot ony Her 

e. Enoneau& termina(on for default. 11. after notice cl tennlnation of tho CONTRACTOR's right to 
proceed under this Paragraph. H Is ®lerrniled lor BIT'f reason !hat the CONTRACTOR was not "' de"aUft under this 
Paragraph, or that the delay was excusable under th" provisions of Subparag~&ph d., ·excuse for nooperfon'nance or 
del•y•d performance: the rights and obligations of the parties &hall be the same as n the notice o f termination had 
been issued pul'$uant to Paragraph 1~. 

r. Adeltlonal rights and remedies. The rights and rem<!dies provided in this Paragraph ore in acldrtioo 
to any other rights and AIITiedles provided by taw or unoer this Cootract 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
a. Termination for conWinlenc.e. The heod of the purchaSing agency may. when the intarests of the 

COUNTY so reqlire. retmlna!e !hi> Conlr'IC: in \Of\ole or in part, for the con..enlcnce of the COUNTY. The head of the 
purdlasing "!1<'nc'( shall give written oouce of the termination to tile CONTRACTOR specifying the part of the Contract 
terminated and ...men such termlrlatlon becomes effealve. 

b CONTRACTOR's obligations. The CONTRACTOR $hall incur no turthef obligations in connection 
w~h !he tenninated performance, and on the date(s) tet in the nodce of termination the CONTRACTOR shall stop 
porlormanca to the ex:cnl Sj)e<:ified. The CONlRACTOR sllaltlll&a let.ninate owtanding orde!s and submntracts as 
they relate to the terminated performance. Tn" CONTRACTOR on.a settle the r~abijities and claims artsing out of !he 
termination of subcontracts and orders connected with the terminated performance subjectlo the County's approval 
The head of lhe purchasing agency may direct the CONTRACTOR lo asoign the CONTRACTOR'S rlgh~ title, and 
interest under tenninalad orders or suboOntracta to the COUNTY. Tne CONTRACTOR must &til complete th8 
peliormance no1 terminated by the nollce of terminatiOn and may inco.K obl;g&bOns •• are neoessaty to do so. 

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

1) Airy COII\I*Ied goods or wort< fl"'((UCI or both; and 
2) The partial)' compleled goods and materials, parts, too:S. dies. fill•· fixtures. plans. 

drawings, rnfotmalion, and cootract rl{lhts (hereinaller called "monufacturing material} as the CONTRACTOR has 
s~lically produced or specially acquired tor the porformance of the terminated part of this Contract. nao 
CONTRACTOR shall, upon direction or the head of the purehAising agency. protect and preserve property in the 
poosession of the CONTRACTOR in which the COUN1Y has an lnleresl H the head of the purchasing agency does 
not exercise 1111& rtgh~ Ill<> CONTRACTOR shan use CONTRACTOR's best effor1Js to •eli such goods vnd manufacturing 
m~torials. Usa of this Paragraph in no way Implies thet the COUNTY lias breached the Contract by exercise of tile 
termination tor convenience provision 

d. Cornpensjitlon. 
1) The CONTRACTOR shall tiDnit a termination ctarn Sjl8Cifying the amounto dUe because 

of the tenninabon for convenience, togotherwilh oost orprtc:ing data 1o the extent requued by •ubchapter 15. chapter 
3-122 of the HAR, bealing on the claim. It tho CONTRACTOR falls to file a tennination claim within on& year from the 
effective dote ot tennil'>3tion, the head or the purch<\sing agency may pay the CONTRACTOR, if at all, an amount set 
in KUrdance with (d)(3) below 

2) The head olthe P\KCIIaSing agency lind the CONTRACTOR m•y agree to a settlement 
provided the CONTRACTOR has filed • termination claim supported by ccst or pR;ing data submitted to the extent 
rcqurred by subch<~Pter 15, chapter 3·122. HAR. and that the settlement doe• not exceed tho totel Contnlct price p lus 
settlement costs reduced by payment• p<evlously mooe by tho COUN1Y, the proceeds of any soJC1i of go<ld$ and 
manufacturing materials under Sllbparagl'll!lh c of this Paragraph, ar.d the Cootract pnca of the performance nnt 
t"'"''""ted 

3) Absent com~ete agreement under SubparaQraph (d)(2) aho'" the head of !he purchasing 
agency shall pay the CONTRACTOR !he following amounts, provided payments agreed to under Subparagraph d.2) 
thaD not dupllc<lte payments under this SUbparagraph for the following. 

(1\l Contract prices for goods or senrices or bo:ll -~ under the Contr3a: 
(B) Ccota II'ICJfTed In p-eparing to perfonn and performng the terminated portion of 

the worl< or performanca plls a live per cent marlrup on actual direct cos!& on the portion of tile wort< or performance, 
lhe mart<up shall not include anticipatory profit or cons11quenUal damages. lesa smounts poicl or to be paid for accepted 
goods or services or both. pr011ided. howe..er, that if It appears that !fw CONTRACTOR would ha""' suslalned a lo6& ~ 
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the entire Cootract would have completed. no markup shall be allowed or Included and the amount of compensation 
shall be re<lueed to reflect the anticipated rate of loss; 

{C) Subject tc the prior approval ol the head of the purcllasing agency, costs of settling 
and paying claims arising out of the termination of subconttacts or orders pursuant to Subparagraph b. Subcontractors 
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the date of termination. These 
costs must not Include costs paid in accordance with SUbparagraph {d)(3){B). 

{D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not 
exceed the total Contract prlce reduced by the amount of payments otherwise made. lhe proceeds ol any sales of 
supplies and manufacturing materials under Sul>paragraph c.3) and the Contract priGe of performance not terminated. 

4) Costs claimed, aglll8d to, or estabfished under Subparagraphs d.2) and d.3) above shall be 
in accordance with Chapter 3·123, HAR. 

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
a. Change in scope. If any actloo or omission on the part of the head of the purchasing agency (Which 

term in dudes the designee of such person) requiring performance changes within the scope of the Cootracl constitutes 
the basis for a claim by the CONTRACTOR for additional compensation. damages or an extension of time for 
completion, the CONTRACTOR shall continue with performance of the Conttact in compliance with the directions or 
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for 
additional compensation, damages or extension of time for completion, proVIded: 

1) The CONTRACTOR shall have given written notioe to the head of the purchasing agency: 
{A) Prior to the commencement of the performance Involved. If at that time the 

CONTRACTOR knows of the occurrence of such actioo or omission; 
{B) Within thiny {30) days after the CONTRACTOR knows of the occurrence of such 

action or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of the pertonnance 
or 

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

2) This nohce shalt state that the CONTRACTOR regards the act or omission as a reason 
which may entitle the CONTRACTOR to additional compensation, damages or an ftX!ension of time The head of the 
purchasing agency o.- his or her designee, upon receipt of such a notice, may rescind such aciion, remedy such 
omission or take such other sleps as may be deemed advisable in the discretion of the head of the purchasing agency 
or his or her designee. 

3) The notioe required by Subparagraph a.1 ) of this Paragraph must describe as clearly as 
practicable. at th~ time, the reasons wt.f the CONTRACTOR believes that additional compensation. damages or an 
extensioo ol time may be remedies to which the CONTRACTOR is entitled; and 

4) The CONTRACTOR must maintain and, upon request, make available to the head of the 
purchasing agency within a reasonable lime, detailed rocords to the extent praclicable, and other documentation and 
evidence satisfactory to the COUNTY. of lhe claimed additional costs or an extension of time in conne<:Qon with such 
changes. 

b~ Nothing herein contained, however shall e<=e the CONTRACTOR from compliance with any 
rules or laws preduding any County officers and CONTRACTOR from acting in collusion or bad fai!h fn issuing or 
perfonning CMnge 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 lhese General Conditions. 

16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation 
expenses under this Contract shall be subject to chaplef 3-123 (Co•t Pnnciples), HAR, and the following guidefines: 

a. Reimbursement for air transpo<tation shall be for actual c05t or coadl class airfare. whichever is 

b. Reimbursement for ground uansportation costs shaS not exceed the actual cost of renting an 
lntermedlate-$lzed vehicle. 

c. Unless prior wriuen approval of the head of the p111chasing agency is obtained. rei®ursement for 
subsistence allowable allowance (i.e., hotel and meals) sh"ll not exceed the applicable dally authorized rates ror inter
Island or out-of-state travel for County officers and employees in the ex&CUtive b<anch who are excluded from collective 
bargaining coverag<~ No ott1er travel or living expense (e.g., tips, entertainment. alcohol. etc.) shall be reimbursed by 
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the 
days of travel by including the na.me of the traveler. ninerary, airfare receipt. hotel receipt. and ground transportatioo 
receipts. All travel must be pre-approved by the COUNlY Officer-in-Charge. 

d. CONTRACTORS with an off.ce located on the same island as the site of the services to be 
provided pursuant to this Contract are not entitled to per diem or tra11sportation expense reimbursement unless 
expressly specified In the Contract. 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Original Ulvolees required. AU p• yments under this Contract 6~.311 be made orV.y upon subm~Ui<ln 

by the CONTRACTOR of otigiruollnvoices specifyng lie amoont due and C8111tying that seMc&s requesled under the 
Con!rad h- been porion'r.ed by the CONTRACTOR eccording to the Contract 

b. Subject to available rvnd&. Such payments an& &Jbject to availability of fundi, and a~ p~yn1ents 
&hal be made in occordanee with and subject to Article 9 of llle County of Maui Charter 

c. Payment only forwa<k under ~ad. The COUNTY is noc respor.slble to pay for work porfonned 
by CONTRACTOR or rts subcontractors that "' not in this Con1Jac:l anc any amendmenla or ch~nge orders thereto. 
CONTRACTOR must follow Paragraph 19, Coouact Modifications, or Paragraph 20. Change Orclers, and must hove 
ptoper authorization before performing work outside the original Contract. 

d. Compensation Re!omed 
1) PtnUalt to §Hl3-32.1(a). HRS, lhe County <My retain a portion of the amounl due under 

tho contract to the CONTRACTOR to ensure proper performance of the contract. provided that the sum withheld shall 
not excead ftve percent (5%) of the amount due tne CONTRACTOR and that after fifty percent (50%) of the contract is 
oompletad ond progn&$$ is satisfactcxy, no aOditional sum shall be withneld, piO\Iided 1\Jrther that M progress is not 
sa.tisfactcxy, lhe Procurement Offioar may continue to withhold 116 compensellon retained sums not exceeding five 
percent (5%) of the amount due the CONTRACTOR; ,:rovided further that the oompenMtlon retained shall not t~ude 
sums deducted and withheld separately at liquidated damages from moneys due or that may become due the 
CONTRACTOR under the CO<llract. 

2) The Co1.11ty may emer into an agreement With the CONTRACTOR ..tlleh w.l allow the 
CONTRACTOR to withdraw from limo to time the 1\1\ol& or any portion of the sum retained under sub-pa10graph (a) 
upon depositing with the County any general obligation bond olthe State or itS political subdivisions with a market value 
not tess than lhe sum to be withdrawn. orovlcled that the County may require that thotoll!l marl<et value of such bond 
be greater than !he'"" to be withdrawn. 

e. Fonal payment Final pa~ent uncler this Contract sha, be subject to sections t03-53 and 1030-
328, HRS, 1\1\ich require a laJc clearance from tha D1redor of Taxation, State of Hawaii, and the Internal Revenue 
Selvice, U S Department of TreaiiUry, showing !hat all delinquent taxes, if any. levied or &<:aued under staw t.w and 
the lmernal R......,rue CoOe of 1988, as amended. ag8'nol lhB CONTRACTOR hll'o'e been paid. Funh&r.ln aeootdance 
with section 3-122-112, HAR CONTRACTOR shaN prOVIde 8 cenificate &fl111lling that the CONTRACTOR has 
remained in compiance with all applicable tows as required by this •~ction 

18. FEDERAL OR STATE FUNDS. If this Contract IS paYt'ble in whole or on part from federal Of stale of HaW211 

fSlate/ funds, CONTRACTOR agrees lh8l. as to the poiiJon of the compenS&tlon uncler lhis Contract to be poyable 
lmm federal or State funds. the CONTRACTOR shal be paid only from such 1\Jnds received from the federal or State 
government. and shall not be paid from any othor funds. Failure of the County to recewe anticipated federal or State 
1\Jnds shill not be con&ldered a breach by the County a< an excuse fa< no~ance by the CONTRACTOR 

1,, CONTRACT MODIFICATIONS. 
a. Modification In writing; no verbal modification At any time, and without notice to any surelY. the 

head of thfl purchasing agency, aubject to mutual ag"""""nt of the por1ies lo the Contract in v.T!tlng and al ~te 
.cljusunents may moke modifiea1ion• within the gene<1ll ocope of this Contract to ilducle arry one or mote of the 
fcttowong. 

perfoJmad; 

contract 

1) 

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

Drawings, dos~gns, or specifications, lor the goods to be furnished or services to be 

Method 01 Shipment Of pod<lng, 
Place of dellvOiy, 
Ocseripbon ot se1V\oes to be performed: 
Time of performance (I e . hours of the day, d3yS of the woek, ete.); 
Pl&ee of perfo<mance of !he services; or 
Other P'O'isiOfll of the oonttact accomplshed ~ mutual action of lhe partiet 10 the 

b. No verbal modification No verbal modification. alteration, amendmen~ ch.<!nge or extension of any 
term. provision or conciiHon of lhis Contract allall be petmrt!ed or·~· 

c. Adjustment of price or tJme fa< performance. H 3f1Y modilica!Jon lnc:reasc1i or decreal5efi the 
CONTRACTOR'S cost of. a< !11& time requited for, performance of any part of the wort< under this Contract. an 
adjustment sholl be made and this Contract modified in writing accordingly. Any adjustment in price made pun~uant to 
this clause &hall be dotermined. where apphcable. in aCOOJ'dlilnca with the prioe adjuslment clause of till$ Contract or 
as negotJoted 

d. Claim barred after 1nal payment. No claim by the CONTRACTOR for an adjustment hereund&r 
shall be allowed if 1ne claim is not recei•ad by the head of lhe purchasing agency prior to final payment under this 
Contract 
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e. Other claims not barred. In U1e absence of a written modification to the Contract. nollling in this 
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a cla;m under this Contract or for a breach of 
eontraet. 

f. Professional Services Contract. If this is a professional services contract awarded pursuant to 
Section 1030-304. HRS. any modification. alterallon, amen<:fment, Change or extension of any term, provision or 
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $2.5,000.00 and ten 
per cent (10%) or more of the in~ial Contract price must receive the prkl< approval of the County Director of Finance. 

g. Tax cleerance. The COUNTY may. at its discretion, require the CONTRACTOR to submll to the 
COUNTY, prior to the COUNTY's approval of any modification, alteration, amendment, Change or extension of any 
term, provision or condition of tile Contract, a tax clea~ance from the Director of Taxation, State of Hawaii, showing that 
all delinquent taxes. if any. lell!ed or accrued against the CONTRACTOR have been paid. 

h. Sole source agreements. Ame.ndments to sole source agreements that would change the original 
soope of the agreement or increase the original contract price by ten percent or more, may only be made with the 
approval of the Chief PlO"...uremen! Officer. Annual renewal of a sole source agreement for services sh~ll not be 
submitted as an amendment. 

20. CHANGE ORDERS. A change order Is a wrirten older signed by the head of the purchasrng agency, 
directing the CONTRACTOR to make chan90s which the 'changes clause" described below authorizes the head of the 
purchasing agency to order withoUi the oonsent 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, unilabnally, order of the CONTRACTOR: 

1) Changes in the work wfthin the scope cf the Contract; and 
2) Changes in the time of performance of the Contract that do not alter the scope of the 

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

CONTRACTOR'S cost of, or the time requi:ed tor, performance of any part of the work under this Contract, an 
adjustment shell be made and the Contract modified in writing accordingly. Any adjustment in contract price made 
pursuant to this claus" shaU be delimnined, where applicable, in accordance with the price adjustment pro\ilsion of !his 
Contract. Failure of the parties to agree to an adjustment on contrac1 price shall be resolved in accordance with 
Subpa~agraph a.5) of Paragraph 21 on Price AdjustmenL Failure of the parties to agree to an adjustment in time shall 
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing 
agency, within foutteen days after the Changed wool< commences, makes the provisional adjustments in time as the 
hoad of the purcllasing agency deems reasonable. The right ofthe CONTRACTOR to dispute the contract prtce or time 
required for performance or both shall not be waived by i1E performing tlie work. provided however. that It foUows the 
written notice requirements foe disputes and claims established by the Contract. 

c. · Time period for claim. Except as may be provided otherwise by section 1 030-501{b), HRS, the 
CONTRACTOR must file a written clam 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 wrijing. The requirement for fifing a timely written claim cannot bf! waived and shall be a condition precedent to the 
assertion of a claim. 

1) Claim barred afiec final payment No cllilm by the CONTRACTOR for an adjustment 
hereunder shall be allowed ~the claim is not received by tlle head of tlle 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 
oholl be deemed to ce•~·ict the CONTRACTOR'S nght to pur.oue a claim under the Contract or for breach of contract. 

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

be made in one or more of the following ways: 
1) By 3tjreement on a fixed price adjustment before oommoncoment of the pertinent 

performance; 
2) By unit prices specified in the Contract or subsequ<;ntly agreed upon before 

commencement of the pertinent performance; 
3) By the costs attributable to tile events or s!luabor.s oovered by the provision, plus 

appropriate profit or tee, all as specified in the Contract or subsequently agreed upon before commencement of the 
pertinent perlormance: 

4) In such ~th.,. manner as the parties may mutually agree upon before commencement of 
the pertinent performance; or. 

5) In the absence of agceemefll between !he parties, the adjustrnent•hatl be made purslJant 
to 103D-501(bX5). HRS. 

b. Submission of c""t or pricing data. The CONiRACTOR shall be required to suhm~ cost or plieing 
data for any price adjus~nentsubject to the proviSions of subchapter 15. chapter 3-122, HAR. A fully executed change 
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orde< or other document permitt1ng t>i.ling tor the adjustment in price under any method listed in Subparagraph (aX1) 
Ill rough (a)(4) ot 1tlls Paragraph shall be iuued with'n ten days after agreement en the meltlod of adjustment 

22. VARIATIONS IN QUANTTTY FOR ANY DEFINITE QUANTITY CONTRACT. If th;s ill a ~finite qu•ntity 
goods or ser..ices contract, upon the agreement ot the COUNTY and the CONTRACTOR, the quantity of goods or 
8orvices. or bolh, spocified in thi& Contract. may be increased by a mil<imum ot ten per cent (10%), pro\'lded (1) tt.e 
umt prices w!l rem:lin the same except for any price adjuslment& otherwise applicl!ble: and (2 ) tJte head of the 
putdlas"'9 agency m:lkes a WTtllen deiermlnation lila! sucll an incteaso wil either be more economteal than awarding 
anotheJ Contract or !hat n would not be practical to award anoth"' agreem€111. 

23. CHANGES IN COST ·REIMBURSEMENT CONTRACT. If litis Contract Is a COSI-fei!nt><mement contnid, 
tho folowlng provisions shal appty 

a Tne head of the purchasing agency may at any line by written order, and withovt notioe to the 
suretie• , tn any, make changes wtthin the general scope of the Contract In any one or more of the following: 

1) ~!ion of pertonmanoo: 
2) Time of perbmance ~ e .. hol.n of tho dl!Y. days of the week. etc.) 
3) Place of performance of .. rvtces: 
4) Drawings, designs, orspeclficat!ons when UIE! supplies to be furnished are to be specially 

manufactured for the COUNlY in accoroonco with the drawings. ~signs, or spadfications; 
5) Metnod of slipment or pacmg of·~ or 
6) Plaoe of deltvery. 

b. If any chango causes an increase or decrease in the estimated cost of. or the time required for 
performance ol, any pert ot 1tle perfonnance under !hi$ Contract, whether or nor changed by the order. or Olllirwise 
atteas any other tern. and conditions of lhis Cor.tract. the head of the purchasing agency silal mal\e an equttabl9 
8lljustrnent In the 1) eslinatad coat, deliver or completon sdledule, or both; 2) amount of any fixed fee; and 3) other 
affected term• and shan modify the Contract accordingly. 

c. The CONTRACTOR mu&t assert ll1e CONTRACTOR's rights to an adju&tment under this provision 
within 30 clays horn IN day of reoaipl cf the written oroer. ~. if the he:ld of the p.nd'lasing agency deCides that 
the fads )ll$tify it, the head of the pwchasing agency may re<:eive ard act upon a proposal submltled before final 
payment under tho Co"rsct. 

d. Failure to 8grae to any :ldjustmcnt shalt be a dispute under the provision on Oispule herein. 
Howe-. nottung in 11115 provi;ion shal excuu the CONTRACTOR froro proceeding wi1ll the Con!l8ct as chanoed. 

e. No!withstandlng the t011'11s and conG'Itioos of Subparagraphs a. and b of ltlls Patagrapn, the 
estrnated cost of this Contract and. if this Contract is tncrementally funded, tile funds allotted for the perfom1anoe of 
this Controct. shall not be incte~~sed or oonsldered to be increased excepl by spec~ic written modific:&lion ol the Contract 
lndlca~ng the new oon!ract estimated cost and, It the contract io incrementally funded the new amount slotted to the 
contract. 

2~. PROMPT PAYMI!NT OF SUBCONTRACTORS. 
a Generally. Ally money PGid to a CONTRACTOR shall be~~~ to subcortradors within ten 

days _,. rccci(X o1 the mCC"_.y In IICCC!Oance with tha tem>s of the sllbconlrad: proviclad that tha auboonltactor has 
mot al the terms and conallions of the subcontract and there ore no bona fide dtsputos on which the procurement 
agoncy has withhold pi yment 

b. Final paym~nt. UPOn ftnal payment to the CONTRACTOR, full payment to tilE! subcontractor, 
inc:Judltlg retainage, shal be made within len days altar re<::eipt ollhe money: PfO\Iid<Jd 111&1 there are no borw fide 
disp<Jies owr !he subcontrac!Qr's pelformance under the subcontract. 

c. Penalty The procurem<~nt officer or the CONTRACTOR. as applicable, will he subject to • penalty 
of one and one·haff per cent per month upon ovtstandl'lg amounts due that_,., not timely paid by the responsible 
PMY under the follollo<ng conditions. Where a s..Cconuactor 11M pro1licled evKlence to tiiEI CONTRACTOR of 
s8bslact0111y cornpleling all wa1< unde< ttlei s~ and h8S provided a properly documented f.nal payment 
request as described in Subparii{I111Ph d. of this Parag111ph. and: 

1) Has provided to the CONTRACTOR an acceptable petformance and payment bond for 
the pro!ed executed by a surety company au!hotizecf to do bvsine .. ln the State, as provided in section 103-32 1, HRS: 

2) The following lias occurre<!. 
(A) A period of ninety days a«er tile day on which the 1M! of the tabor waa done or 

petformed and the last ollhe mate~al was furnished or •uppficd has elapsed without wntten notice or a daim gM!n to 
CONTRACTOR and the surety, n provi:led for in se<:110n 1Q30.32A, HRS, and 

(B) The oubcontraetor has provided to the CONTRACTOR, an acceptable release 
of retafnage bond, executed by a surety company alrthOrized to do business In the Sta:e, in an amount of not more 
than two ~mes the amount being retained or witl>11<tld by ltle CONTRACTOR: any other bond acceptable to the 
CONTRACTOR; or any othe! form of mutually accept.able collateral, then, 81 suns retained or withheld from a 
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subcontzactor and oChetwlu clJe to the subc:ontreclor lor ...,lactooy perloonance ....Ser the subconlraa shaH be paid 
by the procuremen1 otftcer to the CONTRACTOR and subMqUOint!y. upon receipt from the procvrement olllcer. by the 
CONTRACTOR to lhe subcontractor within the applicable time ~riods specified In Subparagraph b. ot this Paragraph 
and seclion 103-10. HRS. The penally may be withheld from Mure payment duo to !he CONTRACTOR. if !he 
CONTRACTOR was lhe rasponsible party. If a CONTRACTOR h&B violated Subparagraph b. three or more times 
wlth.n two years of !he fi~S! violation, tne CONTRACTOR shall be referred by the pt"OC<Jrement of~cer to the 
CONTRACTOR's license board tor app<opnate adion. indudillg action IWlef Mdion 444-17(14), HRS. 

d A property d~l18d inal payment reque$llrom a sltx:onnctor, as required by Subparagraph 
c • thai include: 

1) Substantiation of the amounts lf>qUOI&ted: 
2) A certification by the subconuaciOr, to the best of the subcontractO(s knowledge and 

belief, that 
(A) The amounts r$(lUested are only for performMce in accordance Willi the 

~tions. tenns. arid conditions of U111 wbcontract 
(B) The subcontt8ctor has made pa}'!Tienls duo to il:s subconlractor5 and supp!iets 

lrom prw.icus payments receM!d ~r the subcontzad and wl make timely paymenw from the proceeds of tne 
payment covered by U.. certification, In accordance with their albconlrl!ct &g~Mmenls and the reqUIIemenls of this 
&eetion;and 

(C) The payment request does not include any amount that the subconlractor 
interlds to withhold or retain from a subcontractor or supplier In accordanoo wkh tile terms and conditions of ltleir 
s ub<:O ntract; and 

3} The submission of documentatiOn confirming that all other cerms and oondotions required 
under the subconlract og11181THH1! have been fuly satis.'\c<l. 

The procurement otf1011r shaU return any ~nal payment request tho! is deledlve to the CONTRACTOR wi!tnn se~~en 
days after reoelpt, with a statement odentrfy11~ the defect 

e. Thl& section shall not be construed to Impair tho right of • CONTRACTOR or a sutloantractor at 
any tier to negotiate and to Include In their respectM! s\t>contracts provisions that provide for additional terms and 
oondrtions that are requested to be met before the suboanln!ctor shall be entitled ttl receiw final payment urldet 
Subpe~raph c. ot !hill Paragraph; provided that any such payments withheld shaa be withheld by the procurement 
of!icer. 

26. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goc>d$ and services or give 
CONffiACTOR notice of rejection within a reasonable time, notwithstanding any payment, prior test, or Inspection. No 
rnspecbon, tss~ delay or failure to inspect '()( test, or fa<lureto drsoover any defect or other nonconlormanoe with the 
specificabons, shall relieve CONTRACTOR of any ob4igations under this Contract or Impair any rights or remedies of 
the COUNTY. 

26. OBSOLETE PARTSILONG TERM PARTS AVAILABILITY. CONTRACTOR shaH bmely report on 1he 
status of end o/ tile (EOL) hardware lhat has been procured tor !he pu!dlased or leased product. EOL hardware 
includes the following: electronic oampononts/piece parts and mechanical ha~re CONTRACTOR ahalt provide 
advanced notification 111 writing to the Offloar·ln-Chargc of any changes to tooling. ltlclllties, materials, availability of 
parts, or processes that could affect the contracted product. This includes but Is not limited to fabticotion. assembly, 
handling. inspection, acceptance, tesbng, tilcility relocation, or Introduction of • new manufacturer. CONTRACTOR 
shal notify the COUNTY of any perlding ot oontemplafed M~n action to cllscontinue artic!es purchaeed ot repjacement 
perts fl>t the article& purdlased purwaTK to this Contslld ard lhal -'< with the COVNTY ttl dete<mrre the noed to 
61X)dq>lle any pans tor tne llely ~ or the prnducl and o1fer those pans to the COUNTY prior to the aclual 
drSCOnbnuance. CONTRACTOR sha~ extend oppo<tunities to the COUNTY to place last time buys of •udl articles wilh 
deliveries not to exoet>d twelve months alter the last time buy date. 

27. CONFIDENTtAUTY OF MATERIAL 
a. All mate~al gillen to or made avaJioble to th& CONTRACTOR by vfrtue of thrs Contract, which Is 

identifit>d as propnelary or confidenbal in!otmation, wll be saleguarded by tne CONTRACTOR and shal not be 
di&elooed to any individual or organization w!!hout the prior wrltten approval of the COUNTY. 

b. AI! in!otmatlon. data, or OCher ~erial prOVIded by the CONTRACTOR to the COUNTY rs subject 
to the uniform Information Practices Act. cl\aptet' 92F, HRS. 

28. PUBLICITY AND USE OF COUNTY, STATE, OR FEDERAL SEAL, LOGO, AND FLAGS. The 
CONTRACTOR Bhall not refer to the COUNTY or any offiCe, agency, or officer !hereof, or any COUNTY employee. 
inci\Jding !he he8d of the purchasing a,gency, the County procureiTH!Int officera, the "County council members, or 
members ot directtliS of any County bo8ld or commission. or to 1he servicys ot voods, or both, provided under this 
Contraa. In any o1 the CONTRACTOR's btodluras, advertisemenis, or other outllcity of the CONTRACTOR w!tilout 
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the oxpl1cil written consent of tt>e COUNTY. All mEidil contacts \\1111 tile CONTRACTOR about the subject matter or 
this Conltact shall be referred to tho head of tile purchasing agency. 

The CONTRACTOR ahal nol use ledelel, alate. or County seat(s), logos, ete$1$, or reproductions of ftags or 
llkenessE!$ or any agency official without specific pre-approval in wrrtir.g. 

29. OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shaa haw complete ownerst.p of 81 materia', 
both &n&hed and unlni$he<l, wild!,. delleloped, p«!1)111'8<1, assembled or conce:wd by 1he CONTRACTOR purwant 
to tnos Contrad and all such material shall be considered 'works tor rire.' AU such moterlals shall be delivered 10 the 
COUNTY upon expiration or terminahon of tills Contract The COUNTY, in Its sole discretion. shall have U>e exclusive 
right to copyright any produa. ccnoel)t. or material developed, prepared, assembled or conceived by the 
CONTRACTOR pursuant to tllis ConTact. 

30. INSURANCE. During the term of this Contrad, CONTRACTOR shall maintain at all limes or cause to be 
maintained general tnd p<ofessiooal lrabllity Insurance coverage rot CONTRACTOR and Its employees .-ndering 
services to the COUNTY under tllis Conlract. The Insurance poloes shal be issued by 3 ~ or companies 
authorized to do busine .. in Hawaii and approved by ttre COUNTY, w1th comb'ned single hmits of not less than ONE 
MILLION DOLLARS (S1,000,000) per occurrence and TWO MILLION DOLLARS ($2,000,000) in the aggregate for 
Contf>lds with 3 total certified amount of 51,000,000 or less. and THREE MILUON DOLLARS ($3,000.000) In the 
aggregate to< Conlnlets v.!th a total cortllled amount or $1 ,000,001 or more, or such grealet amount at may be required 
fl'om time to lOne by 1he COUNTY. CONTRACTOR shan also carry worXe.s' compensation insunrnc.e for 
CONTRACTOR'S employees in tile amounUI required by appfialble law. CONTRACTOR shall provide COUNTY not 
tess lhan lhlr1)' (30) days' nOlioe prior to any cancellation or material change or reci.lction 1n coverage. No such malerial 
ch:lnge or reduction mey be made without 81lPfoval fl'om 1he COUNTY. The COUNTY shal be lis1ed 2s an ac!dlllC>!:<II 
Insured on au policies, with tho eXC8;)tion of proleuronal fiablllly and worl«<rs' compensation po•cies. Prior to the 
commencement of this Contrac~ CONTRACTOR shall provide the COUNTY wrth a certificate of insurance. Thereafter, 
prior to the expiration of each policy period, the Insurance carriers for CONTRACTOR •hall provide the COUNTY with 
eerMeatcs or insuraM& evidencing the foregoing coverage and pr<Msions. The COUNTY reserws the right to TIIQuest 
and race!lle a cert'lied copy of the policies. FaiU<e to mainta1n the .-sary iOOurance in accordance w!lh the 
provision• set forth heroin shall constitute a material breach of this Con:ract and the COUNTY shall thereafter have the 
options ol putsuing remedies for such breach and/or immediate termination of this Contract. 

31. UENSANDWARRANTIES. 
a Lrens. All preducts provided under this Contract shall be tree of aD frens and encumbrances. 
b. Warranlk>s to< products and seMcas. In the event this Contract Is for ttre provision of products 

(goods or equipmerrt), CONTRACTOR warrants that~ has ad riighl8. title and Interest in and to al products sold, leased 
01 fieens«< to 1he COUNTY. CONTRACTOR also warran1S tllat 1he procluc1s shalt Wbstantialty conform to all 
~scription&, spccificallons, ol3tements or wort< and representabona sl!l forth In the Contrtlct. schedules, publications 
of CONTRACTOR and/or any or<ler(s) and will be free from dafaets in materl3IS, performance. workmanship and 
design. CONTRACTOR further warrant$ that it will parlonn any services rgq,.r&d witt' prornptr>e.., di lgence and in 
acco.Uanee with p<ellliling standards ln U11 industry to the rcnonllb!e utlt.fadion ol the COUNTY. The w.rranty 
penod shan commence alter .Accolptonce, "'defined in th1s Contrael. Any specific warranty periods shall be as set forth 
1n the proposaJs, schedules. on:Jers or SpeaaJ ConcUtlons per1ainulQ to thi& Contract but in any evant such Wlrranty 
period shQII not be Ieos than one ( 1) year. 

31. ACCESS TO AND AUDIT OF BOOI(S AND RECORDS Of THE CONTRACTOR. The COUNTY may, at 
reasonable times and places, aud~ the books and reoonds or the CONTRACTOR, pro•peetlvo CONTRACTOR. 
suboontrllctor, or prospective subcontra~ which are relat&d to: 

a. The cost or pricing data. 
b Subc:or4nicts ottrer tllW> those related to a rwm fixed-price Contracl 
c. The folloWing IH:C86& to records requirements additionally apply to any Contract funded in whole 

or in part by the st•te oc federal govemmM t· 
1) The CONTRAC roR aarees to provide the County, State ot Hawaii, Federal EmellJency 

Man~ent ~Of other r..deral aqmcy, the Compttoller Gene!al of the United &.tea, or &ny of their 8\rthOrized 
representati..es acoe&& to any books, documents, papers, and recoflls of the CONTRACTOR which are dire<.ily 
pertinent to th.., oontracllor the purposes of mailing audits, examrnstlons, eKoerpts, ond transerip~on•. 

2) The CONTRACTOR agree6 10 permrt any :>1 ttre foregoing parties to reproduce by any 
means whatsDIMir or to copy exet~rp;s and transeripbons as reasorwbty needed. 

3) The CONTRACTOR agree-s to provide access to construction 01 other work sites penaining 
to the work being completed under the contrllct. 

33. COST OR PRICING DATA. 
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a. Cost or prlcing date must be submitted to the heed of the purchasing agency and timely certified as 
accurate lor contracts over $100,000 unless the contract is(()( a multipls·te<m or as othe!Wise specified by the hoad or 
the purchasing agency. 

b. If cerl!fied eosi or pricing data are subeequen11y 1\:>l.lld to hove been maccurate. inaxnplete. or 
noncurrent as or the dale stalod In the cettificate, the County is entitled to an adjllS!menl of the conT.Id price, including 
profit or lee, toe~ any s.gnmcant SIITI by -Mlich the pnoe, Including pront or fee, was increased because ot the 
defective datil It Is presumed that OY&rstated cost or pricing data mcreased the contract price In the amount ol the 
defect plus rel3ted overhead and profit or fee Therefore, unleu thAro is" clear Indication lhal the defective data wes 
net used or rlilied upon, the priOO wilf be redu<led In such amount. 

34. RECORDS RETENTION. 
a Upon any ,.rm~n~~lion of INs Contract or u otneiWise requln!d by applicable law, CONTRACTOR 

shal, pufl!tlant to chapter 487R, HRS. destroy all copies (paper or electronic fOrm) ol personal 1nlormation received 
from the COUNTY 

b. The CONTRACTOR and any subcontractors shall maintain the files. books, and ri!COrds that relate 
to the Conttact, including any personal infO<maton created or received by the CONTRACTOR on beha~ of the 
COUNTY, and any cost or pricing da13. (()(at least three years aft"' the dale of hi payment under the Contract The 
personal infO<matlOo shall conbnue to be confidential and shall only be disdosed as permitted or required by law. After 
the three year or longer retenlion period ll& reQuired by law has ended, the ftles. books. and records that oonlain 
personal intormet.on sh.al be deslroyed pursuant to chapter 487R, HRS, "' returned to d>e County at the raq~U~sl or lhe 
County. 

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in oclual economic pr.~dic:&, 
o.ertharges resulting !rom artltrull violations aro in fact usualy borne by the purchaser. There! ore. :he CONTRACTOR 
hereby as&lgn& to the COUNlY any and aD claims lor o\'Cfdharoes 8l! to goods i!lnd materials purchased in connection 
with thrs Connet except as to overcharges whitn re!Sim from violations commenctlg after the price is established 
under this Contract and which are net passed on to the COUNTY under an e>~C~~I&tlon clause. 

36. PATENTED ARTICLES. The CONTRACTOR $hal defend. indemllify. and hold hannJe&e the COUNTY. and 
b ollicers, emptoyoos, and aganls !rom and against al iabihty, loss. damage. COSI, and expense. indud~ al 
allomey's ~Ms. and al claims, suits, and demands ar1slng O<lt of or resulting 1rnm My claims, demanes, or actions by 
the patent holder for infringement or other improper or unauthol1zod use of any patented article, patented proceu, or 
patented appliance in connection with this Contr&ct. The CONTRACTOR shall be solely responsible for cooe<:ting or 
curing to tile satisfaction of the COUNTY any such infringement or improp« Ot unauthorized us. indtrding, without 
r.mitatlon a. lumlshino at no coet to the COUNTY a substillJ!e artiCle. process. or appliance acceptable to tha COUNTY, 
b paying royalties or otllCf required payments to the p;t.ent holder, c. obta•nng proper autlloriza!JOOS or releases !rom 
1he patant hotd&r. and d. furnishing such lieCUrity to or maldng such arrangements with the palent holcle< as moy be 
necessary to correct or OJre any such infringement or improper or unautilOfized use. 

37. POLLUTlON CONTROL If during the performance of this Contract. the CONTRACTOR encounters a 
"rslease" or a "threatened release· ot a reportable quanbly Of a 'hazardous substance: 'pollutan~' 0< 'oontaminant' as 
those 1Brms are deftned In scaion 1280.1. HRS. the CONTRACTOR shall iTvnfodiale!y notify !he COUNTY and a1 
ocher apP<opria111 state. coooty. or federal agenoes as required by law. The CONTRACTOR shan take all necessary 
actions, includ1119 stopping worl<. to avoid causing, conlri>uting to, or making worse a release ota haurdous subslllnoe, 
poiiU13nt. or contaminant, and Shall promptly c:bey any orders the Environmental Protect1on AQ&ncy or tnft •t~to 
Oeparltnenl ot Haaijh issuo$ln response to U10 roteose. In the event there is on ensuing cuee-worl< period, and lhe 
COUNTY determines lha\ 111i1 Contract reQulrM and adjustment of the time for pedo~mance. the Contr&ct shal be 
rncdffied In wrilll1g ac:corOingly. 

CONTRACTOR ful1her agrees to oomply wrth a1 applicable standards. orders or regulations issued pursuant to lite 
Clean Air Act, 42 U.S.C. § 7~0t·7671 et seq., and the Federal W1t.ttr POllution ContrOl Act, n amended. 33 U.S.C. 
§1251·1387, and Will report violations to tho County. Federal Emergency Monagemenl Agency. ond the regional office 
of the cnvirorvnontaJ Protection Agency. TI1e CONTRACTOR agrees to onctude these requirements in each 
aubconttact. 

38. RECOVERED AND RECYCLED MATERIALS. To the extent appfic:eble to this contr&c1. CONTRACTOR 
agrees to comply With saction 15002 of the Solid Waste Disposal Act. as amended by the Resouroa Conservation and 
Recovery Act. Section 6002 requires CONTRACTOR to use only items, df!•lgMted In guidelines of the Environmental 
Protection Agency at 40 C.RR. part 247, !Nit con!aln the highest percenwge of recovered materials practiCable. 
oonsrstent with maintaining a satisfactory I<M!I of competition, -Mlore the purcl111se pnce oftl'.e Item exceeds $10,000. 

a. In the performanCe olthis conttoct, the CONTRACTOR shol make m&Jomum use of products 
coulaiiliug reoowred malerlalalhat ~re EPA deslgnated items ur*sslhe producl cannot be a«~uired (r) Competitively 
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Wl!h!n a bmeframe prcvtdlng for compbllnce Wlttlllle ccntraet petfom\anee schedUle: (lij Meeting conlracl pelfoonance 
requ:rements, or (ii) P.t a reasonable j:llce. 

b. lnk>rmation about this requlremenl along with the list of EPA-designate Items. Is available a1 EPA's 
Comprehensive Prowrement Guidelires web s~e. hups.//www.epa.gov/smrnlcomprvhonaMI.procuremenliJUideline
cpg·program. 

39. ENERGY EFFICIENCY. To the extent ippllcable to this Contract, CONTRACTOR agrees to oomply with all 
applicable mandatory standards and policies relating to energy efficiency of the State ol ~Iawaii or County. 

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions 
'Pen~onal information· mean~ on ind<vidUal's flrst name or first lnllial and last name in comblnatlon with any 

one or more of the following data element:~, when etlhtr name ex data element& are not enetYPteo: 
1) Social secwity number, 
2) Ori\le( s license number or Hawai idemificetion card number; or 
3} Account nunber. creda or debit eard m.rnber, ea::ess COde, or pe~ that would penn~ 

accea to an •ndnndUars financial inlormaton 
Penonal l!lform&IK>n dOIIll not llldUde publicly a1111i111ble Information lhat is lawfully made 10'18i ab!e to the 

general public from federal, state, or local government recotds 
'Technologit:at sareguaros' means !he technology and lh• policy and procedure lor use of !he technology to 

prot&ct and control ocoess to personal lnronnation. 
b. Confidentialrty of Motenal 

1) All materialg'""" to or mad!! ava'lable to the CONTRACTOR by the COUNTY by w tue of 
this Contr8ct Which is identifiE!d as personel lnformation &hall be safeguarded by the CONTRACTOR and shall not be 
disclosed without the j:llor written approval of the COUNTY. 

2) CONTRACTOR agrees not to retain, use, or disclose personal information tor any purpose 
olher than as pennitted or required by th~ Contract. 

3) CONTRACTOR agrees to Implement appropriate 'technological safeguard•' that are 
acceptable to the COUNTY to redvce the ri»k of un1utho~ access to personal information. 

4) COIITRACTOR »h•ll report to lilt! COUNTY in a prompt and complete manner any seC1.1rity 
braache&lnvoMng pe'SOI'l3! infotmaUon. 

5) CONTRACTOR agree6 to mitigate, to the exwnt practJca:l4Q, any hllnnful eflt<et lllat Is 
knO'M'lto CONTRACTOR because of a use or dlldosure of pe<sonal information by CONTRACTOR in violation of the 
~ulrcmcnts of 1M Paragroph. 

6) CONTRACTOR shal oomolete and retail a log of all -urea mad!! of personal 
<nbrratoon reoerved from 111<! COUNTY. or~ Information created or receiwd by CONTRACTOR on behalf of 
the COUNTY. 

c. Se<:L<ity awar""""" trai~ and con'identiallty agreements. 
1) CONTRACTOR cerllfia tho! aD ot its IWI'.ployees who ...;w have ococss to the personal 

lntormallon have completed training on security awareness topics relating to protectmg pe~olln!ormation. 
2) CONltiACTOR certifies mat confldentl&l~ egreements have been slgnoc! by all ol '"' 

employees who ...;n have access to !he personal Information acknowledging that 
(A) The peraonal lnfonn•ti<>n coller.ff!d, used, or malnta'ned by the CONTRACTOR 

will be treo!• d "" confidential: 

the Contract: and 
(B) Access to the pe111ona1 lnlonmation will be atlowed onty aa necessary to perform 

(C) 
servlc&s subject to lhl• Contract. 

Uvw of the per&onal informatlor"! win be restricted to u~s contster.t with the 

d. Termination tor CaUOI8. In addition to any other remedies provided fur by lhla Conlrllet. If the 
COUNTY learns of a material broach by CONTRACTOR of this Paragraph by CONTRACTOR, tha COUNTY may at 
Ill solo discretion: 

1) 
2) 

Pro'lide an opportunity for the CONTRACTOR to cure the br~ach or end the \/lola lion; or 
Immediately terminate lnla Contract 

41. GOVERNING LAW. The validity of this Contract and any of its terms or f)IOmlOll&, a& wei as the lights and 
duties of the parties to !his C<rt!act. s/lal be gowmedby t!le laws of the Stale ol Hawai Any IICtJon at13Wor in ~it)' 
to cntme or interprel 1he p!OIIisions ol lh1s ConiTact &hal be bl'ought In a State cooo of compe1Bnt jurisdlc!Jon in 
WailUku. Ma..-. Hawaii 

42. COMPUANCE WITH LAWS. ThiS IS en acknowt&dg&ment that state or fedefal financial titlstance may be 
vsed 10 fund !he oontraet only. The CONTRACl OH ohall comply wah all federal, State, and county laM, ordinances, 
codM. rules. regulations, executive orders, and agency pobeftls, procedures. and directives, a& !he same may be 
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emended from time to time, tllat in any way affect the CONTRACTOR'S perfonnance of thlll Contract. This specifically 
ilcludes, Wllhout limitrion, Sections t 03·55 and t ~65.5, HRS, dealing wilh wages, hours end WOI1<i'lg conditions of 
employe<:$ of c:cntrlclln prtNiding sef\'ices or ccnoiruclion. 

The state and fedctlll government are not party to this contract and is not subject to any obligations or liat>flltles to tile 
County. CONTRACTOR. or any other party pertaining 10 any matter resulting from the contract 

-43. CONI'UCT BETWEEN GEHE.RAl CONDITIONS AND PROCURE.MEHT RULES. In the 8119111 of a coniid 
be!W(!en the General Condr.ion& and the procurement rules in the HAR, the procurement ruleS in effect on the dale this 
Contract became effadiiiB shall control and are he!llby incorporated by reference. 

44. ELECTIOH·RELATED CONTRIBUTlONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges 
and •lw! ccmplywllh Sedlon 11·355, HRS. 

45.. BYRD AHTI-LOBBYlNG AMENDMENT. ltthJS contract Is for an award of $t00,000or more, CONTRACTOR 
shall flle a written declaration wl1h the County certifying tllat CONTRACTOR hll$ not and will not use federally 
appropriated funds to pay any person or organization for inHuenclng or attempting to influence an officer or employee 
of any federal agency, a mernlMilr of Congress. officer or employee of Congress, or an employee of a member of 
Congress rn ccnnedion wi1h obCaining any leder:ll conlrad, g111nt oc any other award covered by 31 U.S.C. § 1352. 
lndudod wrth1n the wrf11en declaration shol be the n:)Jl'le of any regrstrant under the Lobbying Disclosure Aa of 1995 
who has made lobbying oontaets on behalf of CONTRACTOR with resped to this contract CONTRACTOR also agrees 
to disclose any lobbying with non-federal funds that takes place In conne<:tion with obtaining any federal sward 

411. EXCLUDED PARTIES UST SYSTEM. Conll'actot unde!ltands and agreestllat d Conlra<:tor is listed on the 
gtrY8<Mient-wide Excluded Par1ies lJit System In the Syslem lor Award Management a1 ..,...,., SAM gov as suspended 
or debarred, or has been suspended or disbarred pursuant to Section 1030.702. HRS, Contracta< cannot be awarded 
this cootract. 

47. FEDERAl EMERGENCY MANAGEMENT REQUIREMENTS. AI contraets rely11g in whole oc In part on 
Federal Emergency Management /'qency Pubic Assistance Progr•m shal comply with 2 C.F .R. §§200.318·200.326. 

48. DRAFTING. No provision of this Contract •hall be Interpreted f~r or •goinst any party on the basis that such 
party was the draftlman of such provision, and no presumption of burden of proof shall·~ favoring or dlsf8voring 
any party by virtue of the authorsh~ of any provision of this Contr&ct. 

49. CAPTIONS. The captions contained henoil are used solely lor COIW!Inl&nee and shall not be deemed to 
define or limn the previsions of tills Agreeme<~l 

50. COUNTERPARTS. ThiS Contract m~y llC executed in 1ny nt.rnber of counterparta with the same ol!ect as ff 
aD of the par1ies hod signed tho aame doa.lncnL Such exacutions may be transmitted to the pal1les by facsimllo or 
eledTol1icafly and such facsimile oc eledmr'Jc execution ond .,._,.iseion shal have the full force and ellect or an 
originalsiQnatml. All fully executed couniB!partl, Whetller original execubons or facsimile or etadmnic exeeuUons or 
a combination thereof shall be construed together ond shall constitute one and the same Contract. 

51 . SEVERABIUTY. In the event that any prcMsion of thla Contract Is declared inVII~d a< unenfc<ccat>te by a 
C<IO.Irlluch invalkity or non cnl~ shal not olfecl the v:Jiodo1y or entoroeoblllty of the remallling eo.-ct IAJITIS. 

52. WAIVER. The failure of tho COUNTY to rnailt upon the strict compliance with any term, prevision, or condrtion 
of this Conll'ad. shall not constitute or be deemed to constitute • waiver or relinquishment of the COUNTY's right to 
enforce the .. me In accordance with thrs Conlnlet The fad. that the COUNTY apeclfically relors to one provision of the 
law. and does not rndude olhef ptOVisions shall not consftute a waJ\oer or relinquiShment of the COUNTYs rights or 
the CONTRACTOR's obfrgations under the law. 

53. ENTIRE AGREEMENT. This Conll'act sets foman ot tho agll!<!lments. conditions, undlll'!!landings, promises, 
warranties, and representotioos between the COUNTY and the CONTRACTOR relative to this Contract. This Contract 
supersedeS att prior ogreements, conditions, undel'lt>lndings, ptOmises, warranl!es, and reprersentalions, whiCh shal 
have no lllrther fon:e or effect There are no agreeme.11s. conditions, undeBI4ndings, pmmtses, wamm!Jes, or 
rapresen1811ons, oral or written, 8lq)I'II$S or implied. between tho COUNTY and the CONTRACTOR o!l1er tllan as set 
forth or 11 referred to herein. 

(ENO Of GENERAL COND4TIONS FOR GOODS & SERVICES CONTRACTS) 
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