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Honarable Kelly T. King, Chair
Climate Action, Resilience, and Environment Committee - 2

Council of the County of Maui
Wailuku, Hawaii 96793
Dear Chair King:

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

Clerk.

At the July 23, 2021 Council meeting, the foregoing communication was
filed; however, Contract C7432 was referred to your Committee at your request.

Transmitted is a copy of the contract.

Respectfully,

Vbt o

KATHY L. KAOHU
County Clerk

fiym
Enclosures

cc: Director of Council Services



CONTRACT CERTIFICATION

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

Appropriation

Index Title Amount Required
9077358 CLIMATE CHANGE RESILIENCY/SUST (6132)  $186,000.00 ¢
CONTRACT NO C 7432 MAP-COLLECTIVE, INC.
Date: 15 day of JUNE 2021

Time of Performance: NTP Through June 30, 2022

. s~

" SCOTT K. TERUYA
Director of Finance

Chmate Chenge. Sustainability. and Resdience:
Whole System Solutions Assessing and
Analyang Carbon Emissions_and Creation of
Diata Gatharing, Analyses and Visualization Tools
for e Counly of Maul's Joint Climate Action

and Rasiianca Plan for MYR

RFP #20-21/P-143

ORDINANGE NO. 5098 (FY2021)

FY 2021

Ih \_"":5‘"‘



CONTRACT NO. C7432

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

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

REP No.: 20-21/P-143

Certification Requested from County: $186.000.00

This CONTRACT is made and entered into by and between the COUNTY OF MAUL a
political subdivision of the State of Hawaii, whose business address is 200 South Iigh Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County,” and MAP-COLLECTIVE,
INC., a WASHINGTON, D.C., corporation, whose mailing address is 3030 K Street N.W. 102,
Washington DC 20007, hereinaller referred to as the “Contractor.” The County and the Contractor
shall hereinafter be referred to collectively as the “Parties.™

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

RECITALS:

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

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

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

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

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide all goods or services, or both, [or a subset of the multiple total
projects in the County's Request for Proposals number 20-21/P-143 and any attachments thereto,
Addendum 1, Addendum 2, and the Contractor’s Proposal and any artachments thereto that refer

1



CONTRACT NO. C7432

to the specific subset of the multiple ivial projects (hercinafier, collectively, “Contract
Documents’™). The Contractor’s project strategy will focus on advising a sustainable development
plan for the County with respect to carbon emissions. The Contractor shall assess and calculate
carbon emissions within the geographic boundaries of the County, provide a detailed report of
those carbon emissions, identify carbon intensive places or issues within the geographic
boundaries of the County, and assess and describe where the County stands from a carbon
emissions standpoint, including using maps and other tools and methodologies to achieve this.
The Contractor shall conduct a scenario analysis for status quo/no climate action and aggravated
climatic conditions, and the Contractor shall recommend targeted reductions of carbon emissions
to the County. The Contractor shall provide the above mentioned services as a complement to the
County’s separate joint climate action and resilience plan project. The Contractor’s services under
this Contract shall enhance and fill in any gaps in the County’s joint climate action and resilience
plan that the County stall identifies, including the Contractor’s assistance in enhancing data
mapping and visualization tools, such as data dashboards. This scope of the Contractor’s work
shall include the Contractor’s analysis of Scopes | and 2 greenhouse gas (“*GHG™) emissions for
both County operations and communily scale emissions. The Contractor shall deliver to the County
a final report that includes the Contractor’s identification of gaps in, and recommendations for, the
County's development of its joint climate action and resilience plan, as well as data gathering,
analysis, and visualization tools that the County can use on an ongoing basis after the Contractor’s
completion of its scope of work under this contract. The Contractor acknowledges and agrees that
the scope of the Contract does not include all of the multiple projects in the County's Request for
Proposals number 20-21/P-143. The Contract Documents are on file in the office of the Director
of Finance of the County of Maui, and are incorporated herein by reference and hercby made a
part of this Contract.

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

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

3. Compensation and Pavment Schedule. The Contractor shall be compensated for

services rendercd and costs incurred under this Contract for a total amount not to ¢xceed the
amount of certification requested as set forth above, subject to appropriation, and inclusive of all
taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract
Documents. Payments shall be made monthly in arrears, subject 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

2
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services requested under this Contract have been performed by the Contractor according to the
Contract, and also include any other information reasonably requested from time to time by the
Officer in Charge, all in accordance with Section 17 of the General Conditions.

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

5. Other Terms and Conditions, Any general, miscellancous, or other terms,

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

6. [This paragraph is intentionally left hlank]

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

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

Procurement Officer
Department of Finance
County of Mawi

200 South High Street
Wailuku, Maui, Hawaii 96793

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

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

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

a. The Contractor is not a County Council Member or an Employee or a
business in which a County Council Member or an Emplovee has a substantial interest.

3
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“Employee™ means any nominated, appointed, or elected officer or employce of the County,
including members of boards, commissions, and committees, and employees under contract to the
County, but excluding members of the County Council (“County Council Members™), “Substantial
interest” means an interest in & business or other undertaking which is sufficicnt in fact to control,
whether the interest is greater or less than fifty per cent (50%);

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

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

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

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

1. Counterparts and Electronic Signatures. This Contract may be executed in two or
more counterparts, 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.

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

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

1 hereby represent and warrant that ] have the legal right and authority to execute this

Contract on behalf of the Contractor.

CONTRACTOR:

MAP-COLLECTIVE, BC.

Tara Gupta

(Print Name)

Iis  Founder, CEO

(Title)

Dae  June 7, 2021

[THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK]
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COUNTY EXECUTION PAGE
COUNTY OF MAUI:

/ ; H&Eﬂﬁiﬁﬂﬁﬂﬂ!ﬁiﬁﬁ:ﬂeputy Dirnﬂtur of Finance

APPROVAL RECOMMENDED:

TYSON MWAKE :
Chief of Stafl

APPROVED AS TO FORM
AND LEGALITY:

/a/ Daniel J. Kunkel

DANIEL J. KUNKEL

Corporation Counsel
LFMIZ | -cme]
207 06504 C7432 Primary dncx
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EXHIBIT A

COUNTY OF MAUI
GENERAL CONDITIONS
FOR GOODS & SERVICES CONTRACTS

1. COORDINATION OF SERVICES BY THE COUNTY. The Officer-in-Charge shall coordinate the senvices to
be provided by the CONTRACTOR in order to complete the parfermance required in thes Contract The CONTRACTOR
shal maintain communications with the Officer-in-Charge at all stages of the CONTRACTOR's work, and submit 1o the
head of the purchasing agency for resolution any questions which may anse as to the performance of this Contract
“Purchasing mgeancy’ a5 used in these General Congitions means and includes any COUNTY department or division
which is authorized o enter into contracts for the procurement of goods 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 180and 2 C.F.R. pt 3000,
As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (definod atZ2 CF.R §
180.995), or s affiiztes (defined st 2 C.F.R. § 180 805) are exciuded (defined at 2 C F.R. § 180 840) or disqualified
(defined at 2 C.F.R. § 180.835),

2) The CONTRACTOR must comply with 2 C.F.R. pl. 180, subpart C and 2 C.F.R. pt 3000,
subpart C and must include & reguirment to comply with these reguiations in any lower tier covered tranzaction it
enters inio.

3) This certfication iz a material representstion of fact rellied upon by tha County. If it is later
determined that the CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt 3000, subpan C,
In addition to remedies available to the County, the federal government may pursue available remadies, 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 CFR pt 3000, subpart C throughout the term of this Contract, and further agrees to include a provision requiring
slich compliance in = lower ter covered transactions

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

1) Owvertime regquirements. No CONTRACTOR or subconiractor contracting for any part of the
contract work which may require or invalve the employment of laborers or mechenics shall require or permit any such
latrorer or mechanic in any workwesk in which he or she is employed on such work 1o work in excess of forty hours in
such workweek uniess sich laborer of mechanic recalves compensation at a rate not less than one and one-half imes
the basic rate of pay for all hours worked in excass of forty hours in such workwesk.

2) Viglation; lability for unpaid wages; liquidated damages. In the event of any violation of the
ciauee sot forth in paragraph (1) of this seclion the CONTRACTOR and any subcontractor responsibie thansfor shall
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the Unitad States,
for liguidsted damages Such liquidated damages shall be computed with respect to each individual laborer ar
mechanic, Including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this section
In the sum of $10 for each calendar day on which such indhidugl was required or pamitled o work in excess of the
mn:;mdwﬂmk of forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this section.

3) Withholding for unpaid weges end liquidated damages. County shall upon ils own action or
upan written reguest of an authorized representative of the Department of Labar withhold or cause to be withheld, from
any monays payable on account of work performed by the CONTRACTOR of subcontractor under any such contract
or any other Federal contract with the sama primea CONTRACTOR, or any other federally-assisted contract subyect to
the Contract Work Hours and Safety Standards Act, which is hald by the same prime CONTRACTOR, such sums as
midy be detarmined to be nocessary to satisfy any labiities of such CONTRACTOR or subcontractor for unpaid wages
and kguidated damagas as provided in the clause set forth in paragraph (2) of this section

4) Subcontracts. The CONTRACTOR o subcontractor shall insert in any subcontracts the
clausas st forth in paragraph (1) through (4) of this section and also 2 clause reguiring the subcontraciors t© include
these clauses in any iower tier subcontracts. The prime CONTRACTOR shall be responsible for compliance by any
subcontractor or lower tiar subcontracior with tha clauses set forth in paragraphs (1) througn (4) of this section.

[ FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS. The CONTRACTOR
that 31 US.C Chap 38 (Administrative Remedies for Faltse Claime and Statements) applies to the CONTRACTOR's
actions peraining to this contract.

d. INDEFENDENT CONTRACTOR. In the performance of sarvices required under this Contract, the
CONTRACTOR Is an “indepsndent CONTRACTOR," with tha authority and responsbility to control and direct the
parformancs and detais of the work and senvices reguired under this agreement. however, the COUNTY shall have a
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general right to inspec work in progress o determine whether, in the COUNTY's opinion, the services are being
performed by the CONTRACTOR in compliance with this Confract Unless ctherwise provided by special condition, it
is understood that the COUNTY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR
in free to contract t0 provide services to other individuals or entilies while under contract with the COUNTY.

LS The CONTRACTOR and the CONTRACTOR's employees and agents are not by resson of this
Contract, agents or smployees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's
employses and agants shall not be entitled to claim or receive from the COUNTY any vacation, sick leave, retirament,
workers' compenaation, unemployment insurance, or other benefits provided to the COUNTY smployees.

4 The CONTRACTOR shell be responsible for the acocuracy, compietenass, and adequacy of the
CONTRACTOR'S performance under this Contract. Furthermore, the CONTRACTOR intentionally, voluntarily, and
knowingly assumes the sole and entire llability to the CONTRACTOR'S emplayess and agents, and to any individual
not a party to this Conlract, for all loss, damage, or fnjury caused by tha CONTRACTOR, or the CONTRACTOR'S
amployees or agents In the course of their

g TI'HEOHIR&GTGHmilmmhhrmmﬁnlspﬂmm.m,nmmﬁ
taxes and fess which may become due and owing by the CONTRACTOR by reason of this Contract, including but not
limited to (i) income taxes, (i) employment related fees, assassments, and taxes and () general axclse taxes. Unless
provided otherwise by agraamant between the parties, the CONTRACTOR alsa is responsible for obtaining all licenses,
permits, and certificates that may be required in order to perform this Contract

h. The CONTRACTOR shall obtaln 2 general excise tax licanse from the Department of Taxation, State
of Hawall, in accordance with Section 237-8, Hawall Revised Statutes ("HRS"), and shall comply with all requirements
theraof The CONTRACTOR shall obtain @ tax clearance certificate with all requirements thereof. The CONTRACTOR
shall obiain a tax clearance certificate from the Direclor of Taxatlon, State of Hawali, showing that all delinguent taxes,
il any, levied or sccrued under State law against the CONTRACTOR have been paid end submit the same o the
COUNTY peior to commencing any performance under his Contract The CONTRACTOR shall also be solely
respansibie for meeting all requiremants necessary to obtain the tax clearance certificate reguired for final payment
under Section 103-53, HRS end Paragraph 17 of these General Conditions.

i The CONTRACTOR is responsible for sacuring all employee-related msurance coverage for the
CONTRACTOR and the CONTRACTOR's employeas and agents that is or may be required by law, and for payment
of all premiums, costs, and other llablities assocated with securing the insurance coverage.

i The CONTRACTOR shall obtain & certificate of compianca issuad by the Department of Labor and
Industrial Redations, Stale of Hawaii, in accordance with section 103D-310, HRS, and sections 3-122-112, Hawaii
Administrative rules, ("HAR") that i currant within six months of the date of issuance

k The CONTRACTOR =shall obtzin a cerificate of good standing issued by the Department of
Commarce and Consumer Affairs, Stele of Hawail, in accordance with section 1020-310, HRS, and section 3-122-112,
HAR, that is curmant within six months of the date of issuanca,

3 PERSONMEL REQUIREMENTS.

a The CONTRACTOR shall secure, at the CONTRACTOR's own expencse, 2l personnel required fo
parformn this Contract

b The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents ane expenenced
and fully gualified to &ngage In the activiles end perform the senvices required under this Contract, and that all
applicable licansing and operating requirements imposed or required under Federal, State or County law, and all
applicable sccreditation and other standards of quality generally sccepied in the fisld of the activities of such employees
and agents are complied with and satiefisd

4 NONDISCRIMINATION. No parson performing work under this Contract, Including any subcontractor,
smployes, or agant of the CONTRACTOR, shall engage in any discrimination that is prohibiied by any applicable
Federal, State, or County law.

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that nalther the CONTRACTOR, nor any
employees or agent of the CONTRACTOR, presently has any interest, and promases that no such interest, direct or
indirect, shall ba acquired, that would or might conflict m any manner or degree with the CONTRACTOR's performance
under this ConfracL

B 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
affactiva uniess (1) the CONTRACTOR obtains the prior writtan consent of the COUNTY and (2) the CONTRACTOR'S
assignee or subcantractor submits to the COUNTY & tax clearance cartificate from the Director of Taxation, State of
Hawail, showing that all delinquent taxes, If any, levied or sccrued under State law against the CONTRACTOR'S
assignes or subcontracior have been paid. Additionally, no assignment by the CONTRACTOR cf the CONTRACTOR'S
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right 1o compensation under this Contract shall be effective unless and unti! the assignment is approved by the
COUNTY,

b. Recognition of & successor in interast. Whan in the best interests of the COUNTY, a successar in
interest may be recognized in an assignment agresment in which the COUNTY, the CONTRACTOR and the assignes
or transferse [hareinafier referred 10 as the "Assignes’) agree that

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

2) Tha CONTRACTOR remains liable for all obigations under this Contract but waives all
rights under this Contract as against the COUNTY; and

3) The CONTRACTOR shall continue o furmish, and the Assignee shall also fumish, all
raqulred bonds.

c Change of name, When the CONTRACTOR asks to change the name under which it holds this
Contract with the COUNTY, the contract officer of the purchasing agency shall, upon receipt of a document acceptable
or satisfactory to said officer indicating such change of nama (for example. an amendment to the CONTRACTOR'S
articks of incorporation), enter into an amendment to this Contract with the CONTRACTOR 1o affect such a change of
name. The amendment to this Contract changing the CONTRACTOR'S name shall specifically indicate that no other
terms Noundibom of this Coniract are thereby changed.

. Al assignment coniracts and amendments to this Contract sffecting changes of
GGHTRACTGR & name or novation hereunder shall be reported to the chief procurement officar as defined in section
1030-203(b), HRS, within 30 days of the date that the essignment contract or amendment becomas affective.

€. A:ntlunl affecting more than one purchasing agency. Notwithstanding the provisicns of
Subparagraphs b, through d hersin, whan the CONTRACTOR holds contracts with more than one purchasing agency
of the COUNTY, the assignment coniracts and tha novation and change of name amendments herein authorized shall
be processed only through the County Department of Finance

7. INDEMNIFICATION AMD DEFENSE.Except as provided for in Section 103D-712, HRS, the CONTRACTOR
shall defend, indemnify and hold harmiess the COUNTY, the contracting department and their directors, employees
and agents from and against all liabilty, logs, damage, cost and expensa. including all attormeys' fees and costs, and
all claims, suits and demands therefor, anising out of or in connection with any acts or omissions of the CONTRACTOR
or the CONTRACTOR'S employees, officers, agents or subcontractors under this Confract. The provisions of this
Paregrapgh =hall remain in full force and effect notwithstanding the expiration or early ssrmination of this Contract for
any reason.

E. COST OF LITIGATION. In cese tha COUNTY shall, without any feult on iie part, be made & party to any
litigation commanced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
any cosl and expense incurred by or imposed on the COUNTY, Including attomeys' fees.

8. LIQUIDATED DAMAGES. Whan the CONTRACTOR is grven nolica of delay or nonperformance as specified
in Paragraph 13 (Termination for Default) and fails to cure in the time spacifiad, it is agreed the CONTRACTOR shall
pay o the COLUNTY the amount, if any, set forth in this Contract per calendar day from the date sel for cure until aither
(i} the COUNTY reasonably obtains similar goods or servicas, or both, if the CONTRACTOR i= terminated for defaull,
ar (i} until the CONTRACTOR provides the goods or services, or both, if tha CONTRACTOR is not terminated for
default To the extent that the CONTRACTOR's delay or nonperformance s excused under Subparagraph 13.d.
{Excuse for Nonperformance or Delay Performance) liquidated demages shall not be assessable against the
CONTRACTOR. The CONTRACTOR shall remain listle for damages caused other then by delay This Paragraph is
of no force and effect uniess the amount of liquidated damages is speahed in the Contract

10. COUNTY'S RIGHT OF OFFBET. The COUNTY may offset against any maonies or other obligations the
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed 10 the COUNTY by the CONTRACTOR
under this Contract or any other contracts, or pursuanl 1o any law or other obligation owed to the COUNTY by the
CONTRACTOR, including, without imitetion, the payment of any taxes or levies ol any kind or nature, The COUNTY
will natify 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 iquidated, agreed to by the
CONTRACTOR, and are covered by an instaliment payment or other settiemant plan approved by tha COUNTY,
provided, however, that the CONTRACTOR shall be enfitied fo such exdusion only to the exient that the

CONTRACTOR is current with, and not delinquent on, any paymants or obligations owed to the COUNTY under such
paymant or other setlement plan.

1. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the
admin'strative, conlructual, or lsgal remedies set forth in these Ganaral Terms and Conditions, and HRS Section 103D-
TO1. &t seq which govern CONTRACTOR's vipiation or breach of contract terms and appropriate sanctions and
panales
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12 SUSPENSION OF AGREEMENT. The COUNTY reserves the right al any tima and for any reason o suspend
this Contract for any reasonable pariod, upon written notice fo the CONTRACTOR in accordance with the provisions

heiein,

a. Order io stop parformance. 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 calied for by this Contract, This order shall be for a specified period of time not exceeding sixty (60} days
after the order s delfvered fo the CONTRACTOR, unless the parties agree to any further period. Any such arder ghall
be [dentified spacifically as a stop performance order issued pursuant to this section. Upon receipt of gsuch an order,
the CONTRACTOR shall forthwith comply with its terms and take all reasonable eteps to minimize the occurrance of
costs 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 perties shall have agreed, the head of the
purchasing agency shall either

1) Cancel the stop parformance order or
2) Terminate the performance covered by stch order as provided in the termination for default
provision or the termination for convenience prowvision of this Coniract.

b. Cancellation or expiration of the order. If & siop performanca order issued under this section is
cancellad at any fme during the perod specified in the order, or if the period of the order or any extension thereol
expires, the CONTRACTOR shall have tha right to resume performance. An appropnate adjusimant shall be made in
the delivery or performance schedule or compensation, or both, and the Contract shail be modified in writing

accordingly, if.

1) The stop performance order resufts in an increase in the time required for, or in the
CONTRACTOR'S cost propery allocable to, the performance of any part of thie Contract and

2) The CONTRACTOR asserts a claim for such adjustment within thirty (30) days aher the end
of the parind of performance stoppage provided that if the head of the purchasing agency decides that the facts justify
such action, any such ciaim assened may be recalvad and acted upon at any time prior to final paymaent undar this
Contract.

G Termination of stopped performance. If & stop performance order |s not cancelled and the
performance coverad by such order Is terminated for default or convenience, the reasonable costs resulting from the
stop performanca order shall be allowable by adjustment or otherwise.

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

13. TERMINATION FOR DEFAULT.

a Default If the CONTRACTOR refuses or fails to pesform any of the provisions of this Contract with
such diigence as will ensure its completion within the time specified in this Confract, or any axtension thereof, or
otherwiss fails to tmely satisfy the Contract provisions, or commits any other substantial breach of this Contract, the
head cf the purchasing agency may nofify the CONTRACTOR in wriing of the delay or non-performanca and if not
cured in ten (10} days or sny longar time specified in writing by the head of the purchasing agency, the head of the
purchasing agency may terminate the CONTRACTOR's right to procesd with the Contract or such part of the Contract
as to which there has been delay or failure to properly perform. In the event of lerminabon in whole or in part the head
of the purchasing agency may procure similar goods or services in @ manner and upon the terme deamed appropriate
by the head of the purchasing agency. The CONTRACTOR shall continue performance of the Contract to the extent it
is not terminated and shall be liable for excass coets incurred In procuring simitar goods and services,

b, CONTRACTOR'S dutias. Notwithatanding termination of the Contract and subject to eny directions
from the head of the purchasing agency, the CONTRACTOR shall take tmaly, reasanable, and necessary action to
protect end preserve property in the possession of the CONTRACTOR in which the COUNTY has an interest.

o Compensation. Payment for completed goods and services delivered and acceptad by the COUNTY
shall be et the price set forth in the Contract. Paymant for the protection and preservation of property shall be in an
amount agreed upon by the CONTRACTOR and the head of the purchasing agancy If tha parties fall to agree. the
head of the purchasing agency shal! sst the amount subject to the CONTRACTOR's nghts under chapter 3-126, HAR
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing egency
desms 10 be necessary to protect the COUNTY against loss because of outslanding kens or claims of former fien
holders and to remburse the COUNTY for the axcass costs incurmad by the COUNTY in procuring simitar goods and
sorvices.

d Excuss for nonparformance or delayed perormance. Excepl with respsct fo defaults of
subconiractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in
accordance with its terms, if the CONTRACTOR has nofified the head of the purchasing agency within fikieen (15) days
after the cause of the delay and the failure erises cul of causes including acts of God; acis of tha public enamy; acts of
the State and any other governmeantal body in its soversign or contractual capacty, fires, floods, epidemics; quaranfine
resirichons, strikes or other labor disputes, freight smbargoes; or unusually sevens weather, If the failure o perform iz
caused by the failure of 2 subcontractor 1o perform or to make progress, and if such failure arises out of causes similar
to those set forth above, the CONTRACTOR shall not be deemed o be in default, unfess the goods and sarvicas to be
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fumnished by the subcontractor were obleinabie from other sources in sufficient time to permit the CONTRACTOR to
meet the requirements of the Contracl. Upon requeet of the CONTRACTOR, the head of the purchasing agency shall
ascertain the facts and extant of the faillure, and, if ha or she determines that any failure to perform was occasioned by
any one or more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress and
performance would have met the terms of the Contract, the defivery scheduls or the tme of performance shall be
MWM subject to the rights of the COUNTY under the clause enfiied, m fixad-price contracts, *Termination
for Convenience” and in cosl-rembumsement conlracts, “Termination.” As used in this Paragraph the term
"subcontractor” maans subcontractor el any tier

e Ermoneous termination for default If, after notice of emination of the CONTRACTOR's nght to
proceed under this Paragraph, it ks determined for any reason that the CONTRACTOR was not in de*ault under this
Paragraph, or that the delay was excusable under the provizions of Subparagreph d | "Excuse for nonpariormance or
delayrd performance,” the rights and obligations of lhe parties shall be the same as # the notice of termination had
been issuad pursuant to Paragraph 14,

£ Adcitional rights and remadies. The rights and remadias provided in this Paragraph are in addition
to any other rights and remedies provided by law or unger this Contract.

14. TERMINATION FOR CONVENIENCE BY THE COUNTY,

a Termination for convenlence. The heed of the purchasing agency may, when the interesis of the
COUNTY so require, t2rminate this Contract in whaole or in parl, 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 eftective.

b CONTRACTOR's chbligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance, and on the date(s) set in the nolice of termination the CONTRACTOR shall stop
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orgers and subcontracts as
they relate to the temminated performance. The CONTRACTOR shal settie the fiabilites and claims arising out of the
termination of subcontracts and orders connected with the terminated performance subject to the Colinty's approval
The head of the purchasing agency may direct tha CONTRACTOR to assign the CONTRACTOR'S right, tithe, and
interest under terminated orders or subcontracts to the COUNTY. The CONTRACTOR must still complete the
mﬂmmnﬂmw&umﬁumw may incur obligations a= are necessary (o do so.

Right to goods and work product The head of the purchasing agency may mquire the
EGNTRHGTDH to transfer title and deliver to the COUNTY in the manner and to the exlent directed by the head of the
purchasing agency:

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

2) The partialy compleled goods and matérals, paris, tools, dies, jigs, fodures, plans,
drawings, information, and contract rights (hereinafter called “manufacturing metenal’) as the CONTRACTOR has
specifically produced or specially acquired for the performance of the terminated pant of this Contract. Thae
CONTRACTOR shall, upon direction of the head of the purchasing sgancy, protect and preserve property in the
possession of the CONTRACTOR in which the COUNTY has an interesi. If the head of the purchasing agency does
not exercise this fght, tfhe CONTRACTOR shall use CONTRACTOR's best efforts to sefl such goods and manufacturing
matenals. Use of this Paragraph in no way implies thet the COUNTY has breached the Contract by exercise of tha
tarmination for convenence provision

d.

1) The CONTRACTOR shall submit a tarmination claim specifying the amounts dus because
of the tlemmination for convenlence, logether with cost or pricing data to the extent required by subchapler 15, chapter
3-122 of the HAR, bearing on the claim, If the CONTRACTOR fails to file & termination claim within one year from the
effeclive date of termination, the head of the purchasing egency may pay the CONTRACTOR, if at all, an amount sst
in mccordance with (d)(3) below

2) The head of the purchasing agency and the CONTRACTOR may agree o & setisment
provided the CONTRACTOR has filed a lermmation claim supponed by cost or pricing data submitted to the extan!
required by subchapter 15, chapter 3-122, HAR. and that the settlioment does not excead the total Contract price plus
settiement costs reducad by payments previously made by the COUNTY, the proceeds of any sales of goods and
manufacturing materals under Subparagraph c of this Paragraph, ard the Contract pnce of the performance not
terminated

ki) 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 far the following:

{A) Contract prices for goods or senices or both accapiad under the Contract

(B} Costs incurred in prepanng to parform and periorming the terminaled portion of
the work or performanca plus a five per cent markup on actual direct coste on the portion of the work or performance,
the markup shall not include anticipatory profit or consequential damages, kess amaurts paid or to be paid for accepted
goods ar services or both, provided, however, that if it appears that the CONTRACTOR would have sustained a loss if
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the entire Contract would have complated, no markup shall be allowed or included and the amount of compensation
shali be reduced to reflect the anticipated rale of loss;

{C) Subject o the prior spproval of the head of the purchasing agency, costs of settling
and paying cleims arising out of the lemmination of subcontracts or orders pursusnt to Subparagraph b Subcontractors
shall be entitied to @ markup of no more than ten per cent on direct costs incurred to the date of lermination. These
coste must not include costs paid in accordance with Subparagraph (d)(3)(B).

({#)] The total sum o be paid the CONTRACTOR under this Subparagraph shall not
excesd the total Contract price reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing matenals under Subparagraph c 3) and the Confract price of performance not terminated.

4) Costs claimed, agreed to, or established under Subparagraphs d.2) and d.3) above shall be
in sccordance 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 action or omission on the part of the head of the purchasing agency (which

term includes the dasignee of such parean) requiring performance changes within the scope of the Contract constitutes
the basie for a claim by the CONTRACTOR for addifional compensation, damages or an extension of time for
completion, the CONTRACTOR shall continue with performance of the Contract in compliance with the directions or
orders of proper officials, but by so doing, the CONTRACTOR shall not be deemed o have prejudiced any claim for
additional compensation, damages or extension of time for completion, provided:

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

(&) Prior to the commencement of the parformance involved, If at that time the
CONTRACTOR knows of the occurrence of such action or omission;

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

ic) Within such further time as may be allowed by the head of the purchasing

agenacy in writing.

2) This notice =hall etate that tha CONTRACTOR regards the act or omission a5 a reason
which may entitie the CONTRACTOR to additional compansation, damages or an extension of ime The head of the
purchasing sgency or his or her designee, upon receipt of such & nolice, may rescind such action, remedy such
omission or take such other steps as may be deemed edvisable in the discretion of the head of the purchasing agency
or his or her designee.

3) The notice raquired by Subparagraph a.1) of this Paragraph must describe as clearly as
practicable, at the time, the reasans why the CONTRACTOR balieves that additional compensation, damages or an
extension of fime may be remedias to which the CONTRACTOR is entitied, and

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

b Nathing hersin contained, however shall axcuse the CONTRACTOR from compliance with any
rulss or laws precluding any County officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the Contract

. Any adiustment in the price made pursuant to this Paragraph shall be determined in accordance
with the price adjustment provisions of the Contract and these General Conditions.
16. COST AND EXPENSE. Any reimbursement due the CONTRACTOR for per diem and transportation
expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidslines:

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

b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting &n
intermediate-sizad vehicle,

- Unless prior wrillen approval of the head of the purchesing agency is cbtained, reimbursement for

subsistence allowable allowance (i.e., hotel and meals) shall not exceed the applicable daily authorized rates for inter-
Island or aut-of-state travel for County officars and employess in the executive branch who are excluded from collective
bargaining coverage Mo other fravel or living expense (e.g., tips, entertainment, alcohol, etc.) shall be reimbursed by
the COUNTY, other than those items listed in Subparagraphs a. and b. of this Paragraph. Invoices shall document the
days of travel by including the name of the traveler, itinerary, airfare receipt, hotel receipt. and ground transportation
recaipte. Al travel must be pre-approved by the COUNTY Officer-in-Charge.

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

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

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

b Subject to availabls funds. Such payments are sabject to avsilability of funds, and all payments
shall be made in accordance with and subject to Artick B of the County of Mau! Charter
. Paymant only for work under confract. The COUNTY is not responsibie to pay for work parformed

by CONTRACTOR oi its subcontractors thal is not in this Contract enc any amendments or change order= tharetn.
CONTRACTOR must follow Paragraph 19, Contract Modifications, or Paragraph 20, Change Orders, and must have
proper authorization before performing work outside the orginal Contract.
d Compensation Retained

1) Pursuant to §103-32 1(a), HRS, the County may retain a portion of the amount due under
the contract to the CONTRACTOR to ensure propar performance of the contract, provided that the sum withheld shall
not excesd five parcent (5% of the amount due the CONTRACTOR and that aftar fifty percent {50%) of the contract is
completed and progress s satisfactory, no additional sum shali be withheld, provided further that if progress s not
satisfactory, the Procurement Officer may contfinue 10 withhold as compensation retained sums not exceeding five
percant (5%) of the amount due the CONTRACTOR: provided furthar that the compensation retained shall not Include
sums deducted and withheld saparately as liquidated damages from moneys due or that may become due the
CONTRACTOR under the contract

2) The County may enter into an agreement with the CONTRACTOR which will aliow e
CONTRACTOR to withdraw from lime to time the whole or any portion of the sum retained under sub-paragraph {a)
upon depositing with the County any genaral obligation bond of the Stale or its political subdivisions with a market valus
not less than the sum to be withdrawn, provided that the County may require that the total market valus of such bond
be greater than the sum to be withdrawn.

o Fingl payment Final payment under this Contrect shall be subject to sections 103-53 and 103D-

328, HRS, which require 8 tax clearance from the Director of Taxation, State of Hawail, and the Internal Revenus
Service, U S Department of Treasury, showing thet ell delinguent taxes, if any, levied or sccrued under state law and
the Inkernal Revenue Code of 1088, a= amended, against the CONTRACTOR have been paid. Further, in accordance
with section 3-122-112, HAR, CONTRACTOR shall provide & cerificate affirming that the CONTRACTOR has
remamned in complance with all applicable laws as raquired by Lhis saction

18. FEDERAL DR STATE FUNDS. If this Contract is payable in whole or in part from federal or state of Hawe
("State”) funds, CONTRACTOR agrees that, as to the portion of the compensation under this Contract to be payable
from federal or Stete funds, the CONTRACTOR shall be paid cnly from such funds received from the federal or State
governmant. and shall not be paid from any other funds. Failure of the County o receive anticipated federal or State
funds shall not be considered & breach by the County or an excuse for nonperformance by the CONTRACTOR

19. CONTRACT MODIFICATIONS.

a Modification in wriling: no verbal modification. At any time, and without notice to any suraty, the
head of the purchasing agency, subjedt to mutusl agreamant of the paries to the Contracl in writing and all sppropriate
adjustments. mey make modifications within the general scope of this Contract o include any one or more of the
Tollowing.

1} Drawings, designs, or spacifications, for the goods to ba furnished or sarvices to be

performed;

2) Method of shipment or paciing,

3) Place of

4) Description of services 1o be perfarmed:

£) Time of performance {1 & hours of the day, days of the weak_ et );

&) Place of parformance of the services; o

b Other provisions of the coniract accomplished by mutual action of the paries lo the
contract

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

tarm, prmmnr condition of this Contract shall be permitted or acknowledged.

Adiustment of price or tme for performance. If any modification increases or decreases the
GCINTRM:TDHSuuﬂof of the tme required for, parformance of any part of the work under this Contract, an
adjustment shall be made and this Contract madified in wriing accordingly. Any adjustment in price made pursuant to
this clauss shall be determinad, where applicable, in accordance with the price adjusimant clause of this Contract or
as negotiatec

d Claim barmed afiar nal paymenl No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if the claim is not received by the heed of the purchasing agency prior to final payment under this
Contract

13
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= Other claims not barred. In the sheance of & written modification to the Contract, nothing in this
clause shall be deemed to restrict the CONTRACTOR'S right 1o pursue a cl=im under this Cantract or for 2 breach of
contract.

f Professional Services Contract. [f this is a professional services contract awarded pursuant to
Seclion 1030-304, HRS, any modification, alteration, amendment, change or extension of any term, provision or
extensian of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten
per cant {10%) or more of the initial Contract price must receive the prior approval of the County Director of Finance.

Q. Tax clesrance. The COUNTY may, at its discretion, require the CONTRACTOR to submit to the
COUNTY, prior to the COUNTY's approval of any medification, altamtnn amaendmeant. change or extension of any
term, provision or condition of the Contract, a tax clearance from the Direclor of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued against the CONTRACTOR have been paid.

h Sole source agreements. Amendments to sole source agreements that would change the ariginal
gcope of the agreement, or increase the original contract price by ten percent or more, may only be made with the
approval of the Chief Procurement Officer. Annual renewal of 2 sole source agreement for services shell not be
submitted a5 an amendment.

20, CHANGE ORDERS. A change order is a written order signed by the head of the purchasing agency,
directing the CONTRACTOR to make changes which the "changes clause” described below suthorizes the head of tha
purchaging agency to ordar without the consant of the CONTRACTOR.

a. Changes Clause Generally. By written order, at any time, and without notice to any surety, the
head of the purchasing agency may, unilaterally, order of the CONTRACTOR:
1) Changes in the work within the scope of the Contract; and
2) Changes in the time of performance of the Contract that do not alter the scope of the
contract work.
b Adjustments of prica or time for performance. If any change order increases or decreases the

CONTRACTOR'S cost of, or the fime required for, performance of any part of the work under this Contract. an
sdjustment shall be made and the Contract modified in wriing accordingly. Any adjustment in contract price made
pursuant to this clause shall be determined, where applicable, in accordance with the price adjustment provigion of this
Contracl. Failure of the parties to agree to an adjustment in contract price shall be resolved in accordance with
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment in time shall
not excuse the CONTRACTOR from proceeding with the Contract as changed, provided that the head of the purchasing
agency, within fourteen days after the changed work commences, makes the provisional adjustments in time as the
haad of the purchagzing agancy deams reasonabie. Tha right of the CONTRACTOR to dispute the contract price or time
required for performance or both shall not be waived by ite parforming the work, provided however, that it follows the
writlen notice reguirerments for dispules and cleims established by the Contract.

¢, Time period for claim. Except as may be provided otherwise by section 103D-501(k), HRS, the
CONTRACTOR must file a written claim disputing the contract price or ime provided in a change order within ten days
after recaipt of a written change order, unless such period for filing is extended by the head of the purchasing agency
in writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the
assertion of a daim.

1) Claim barred after final payment Mo claim by the CONTRACTOR for an adjustment
hereunder shall be allowed if the claim is ol received by the head of the purchesing agency prior to fina! peyment
under this Contract.

2) Other claims not bamed. In the absence of such a change order, nothing in this clause
shall be deemed 10 restict the CONTRACTOR'S nght to pursue & claim under the Contract or for breach of contract

. PRICE ADJUSTMENT.
a Price adjustment. Any adjustment in the Confract price pursuant to a provision in this Contract shall
be made in one or more of the following ways:

e 5 By agreement on a fieed price adjustment before commencement of the perlinent
parformance;

2y By unit prces specified in the Contract or subseguently agreed upon before
commencemeant of the pertinent performancs;

3) By the cosis attributable to the events or situstions covered by the provision, plus
appropriate profit or fee, all as specified in the Contract or subseguently agreed upon before commencement of the
pertinent performance;

4} In such other manner as the parties may mutually agree upon before commencement of
the perinent performance; or

5) In the absence of agreement belween the parties, the adjusiment shall be made pursuant

to 153D-5-D1{b}{5} HRS.
Submiszion of cost or pricing data, The CONTRACTOR shall be required to submit cost ar pricing
data for any price adjustment subject to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change

4
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order or other documant permitling bifing for the adjustment in price under any method listed in Subparagraph (a)(1)
through (a)(4) of this Paragragh shall be issuad within ten days after agreement on the method of adjustment

22. VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a cefinile quantity
goods of senvices contract, upon the agreement of the COUNTY and the CONTRACTOR, the quantity of goods or
sarvices, or both, specified in thie Contract, may be increased by a maximum of ten par cent (10%), provided (1) the
unit prices will remain the same sxcept for any price edjustments otherwise appiicable; and (2) the head of the
purchasing agency makes a wiitten detarmination thal such an incraass will either be more economical than awarding
another Contract or that it would not be practical to award anothar agreement

. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract Is 2 cost-rembursement contrect,
tha following provisions shall apply:
a Tne head of the purchasing agency may at any lime by written order, and without notice o the

sureties, in Any, make changes within the ganeral scope of the Contract in any one or more of the following:

1 Description of parformance;

2) Time of performance (i &, hours of the day, days of the week, eic )

3 Place of performance of sarvices;

4} Drawings, designs, or specifications when the supplies to be furnished are to ba specially

manutactured far the COUNTY in accordance with the drawings, designs, or specifications;
§) Method of shipment or paciing of supplies; or
) Place of delrvery.

b If any change causes an increase or decrease in the estimated cost of, or the time required for
parformance of any part of tha performance under this Contract, whethar or not changed by the order, or otherwise
aflacts any other terms and conditions of this Contract, the head of the purchasing agency shall make an equitabla
adjustmant in the 1) estimated cost, deliver or completon schedule, or both; 2) amount of any fxed fes: and 3) other
affected terms and shall modify the Contract accordingly.

[ The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment unider this provision
within 30 days from the day of receipl of the written oder. However, if the head of the purchasing agency decides that
the facts |ustify it, the head of the purchasing agency may receive and act upon a propesal submitted before final
paymant under the Contract.

d Failure to agres to any adjustment shall be a dispute under the provision on Dispute herein.
However, mnnummMmmmmﬂmwmmmmhw

the terms and conditions of Subparagraphs a. and b. of this Paragraph, the
estmated cuutnl’ this Contract and, if this Contract s incrementally funded, the funds allotted for the performance of
this Contract, shall not be increased or considered to be increased excep: by specific writtan modification of the Contract
indicating the new confract eslimated cost and, if the contract is incrementally funded, the new amount allotted to the
contracL

24, PROMPT PAYMENT OF SUBCONTRACTORS.

a Genergilly. Any money paid to @ CONTRACTOR shall be disbursad to subcontraciors within ten
daye after receip! of the money in accondance with the terms of the subcontract, provided that the subcontractor has
met ail the terme and conditions of the subcontract and there ame no bona fide disputes on which the procurament
agancy has withheld payment

b, Final payment. Upon final payment to the CONTRACTOR, full payment 1o the subcontractor,
including retainage, shall ba made within len days after receipl of the monsy, provided that thems are no bona fide
dispules over the subcontractor’s parformance under the subcontract,

G Panalty. The procurement officar or the CONTRACTOR, as applicable, will ba subject to & penalty
of one and one-half per cent per month upon outstandng amounts due that wares not imely paid by the responsible
party under the foliowing conditions. Where a subcontracior has provided evidence to the CONTRACTOR of
satrsfaciorly completing al! work under their subcontract and has provided a properdy documented final payment
reguest s descrived in Subperagraph 4. of this Paragreph, and:

1) Has provided to the CONTRACTOR an acceplable performance and payment band for
tha project executed by a surety company authorizad o do business in the State, as provided in section 103-32 1, HRS;
or

2) The lollowing hag occurmed.

{A) A period of ninety days aftar the day on which the last of the labor was done or
performed and the lagt of the materdal was furnished or supplied has alapsad without wrilten natice of a claim given to
CONTRACTOR and the surely, ss provided for in secton 1030-224, HRS, and

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release
of retainage bond, executed by a surety company authorized to do businesgs In the Stam, in an amount of not more
than two times the amount being retained or withhald by the CONTRACTOR; any cther bond acceptable fo the
CONTRACTOR; or any othes form of mutually acceplable collateral, then, all sums relamed or withheld from a
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subcontrecior and otherwise due o the subcontracior for satisfactory performance under the subcontract shall be paid
by the procurement officer to the CONTRACTOR and subsaquantly, upon receipt from the procuremant officer, by the
CONTRACTOR to the subcontractor within the appiicabls time periods specified In Subparagraph b. of this Paragraph
and section 103-10, HRS. The penalty may be withheld from future payment due to the CONTRACTOR, if the
CONTRACTOR was the responsibla party, If a CONTRACTOR has violated Subparagraph b. three or more $mes
within two years of the first violation, the CONTRACTOR shall be referrad by the procurement officer o the
CONTRACTOR's license board for approprate achon including action under section 444-17{14), HRS.
d A properly documented inal paymeant request from a subcontractor, as requined by Subparagraph

¢., shall mclude:

1 Substantiation of the amounts requested;

2] A certification by the subcontraclor, to the best of the subcontractor's knowladge and
baliaf, that

(&) The amounts requested are only for performance in accordance wiih the
spacifications, terms, and conditions of the subconiract:

(B) The subcontracior has made payments due 10 its subcontractors and suppliers
from previcus payments received under the subcontract and will make timely payments fom the proceeds of the
payment covered by the cerfification, in accordance with their subcontract agreements and the requirements of this
saction; and

< The payment request does notl include any amount that the subconiractor
intands to withhold or retain from a subcontractor or supplier In accordance with the terms and conditions of their

subcontract, and
3) Tha submission of documentation confiming that all other terms and conditions required
under the subcontract agreement hava been fully satisfied.
The procurement officer shall retum any final payment reguest that is defective to the CONTRACTOR within saven
days after recelpt, with a statement identifying the defect
e This section shall not be construed to Impalr the right of @ CONTRACTOR or a subcontractor at
any tier to negaotiate and to Include in their respective subcontracts provisions that provide for additional terms and
conditions that are requested to be mel before the subconfractor shall be entitied 1o receive final payment under
Subparagragh c. of this Paragraph; provided that any such paymants withhald shall be withheid by the procurement
officer.

26, ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall sccept goods and services or give
CONTRACTOR notice of rejection within & reasonable fime, notwithstanding any payment, prior tast, or inspection. No
inspection, test, delay or fallure to inspoct or test, or failure o discover any defect or other nonconforman ce with the
specificabons, shall relieve CONTRACTOR of any obligations under thi= Contract or impair any rights or remadies of
the COUNTY.

26, OBSOLETE PARTS/ALONG TERM PARTS AVAILABILITY. CONTRACTOR shall tmaly report on the
status of end of ifs (EOL) hardware that has been procured for the purchased or leased producl EOL hardware
includes the following: elecironic components/piece parts and mechanical hardware. CONTRACTOR shall provide
advanced notification in writing 1o the Officar-in-Charge of any changes to tooling, facllities, materials, availability of
parts, or processes that could atfact the contracted product. This includes but is not limited to fabrication, assembly,
handling, inspection, acceplance, testing, fadiity relocation, or intreduction of @ new manufacturer. CONTRACTOR
shall notify the COUNTY of any pending or contempiated future action to discontinue articles purchasad or replacement
parts for the arficlas purchased pursuant to this Contract and shall work with the COUNTY to determine the need to
stockpllie any parts for the lkely life of the product and offer those pars to the COUNTY prior to the aclual
discontnuence. CONTRACTOR shall extend opportunities to the COUNTY to place last time buys of such arficles with
deliveries not to exceed twelve months after the last time buy date.

27. CONFIDENTIALITY OF MATERIAL.

a All materal given to or made evailable to the CONTRACTOR by virtue of this Coniract, which is
identified as propretary or confidental information, will be safeguarded by the CONTRACTOR and shall not be
disclosed to any individual or organizaton without the prior written approval of the COUNTY.

b. All information, data, or other matenal provided by tha CONTRACTOR 1o the COUNTY is subjact
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, agancy, or officer thereof, or any COUNTY employse,
including the head of the purchasing agency, the County procurement officers, the County council members. ar
members or directors of any County board or commission, or to the services or goods, or both, provided under this
Conftract. in any of the CONTRACTOR's brochures, advertisements, or other publicity of the CONTRACTOR without
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the explicit writen consent of the COUNTY . All medis contacts with the CONTRACTOR aboul the subjact matter of
this Contract shall be referred 1o the head of the purchasing agency.

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

29, OWNERSHIP RIGHTS AND COPYRIGHT. The COUNTY shall have complete ownership of all material,
poth finshad and unfinished, which & developed, prepared, assembled or conceved by the CONTRACTOR pursuant
to this Contract and all such material shall be considered “worke for hire.” All such materials shall be deliverad to the
COUNTY upon expiration or termination of this Contract. The COUNTY, in its scle discretion, shall have the exclusive
right to copyright eny product concepl, or material developed, prepared, assembied or conceived by tha
CONTRACTOR pursuant to this Confract

30. INSURANCE. During the tam of this Contract, CONTRACTOR shall maintain at all times or cause {0 be
maintained general and professional liability Insurance coverage for CONTRACTOR and its employees rendering
sarvices to the COUNTY under this Contrect. The Insurance policies shall beé issued by a company or companies
authorized 10 do business in Hawaill and approved by the COUNTY, with combinad single imits of not less than ONE
MILLION DOLLARS (81,000,000) per occurrence and TWO MILLION DOLLARS (52,000,000 in the aggregate for
Contructs with a total certified amournt of $1,000,000 or iess. and THREE MILLION DOLLARS ($3.000,000) in the
aggregate for Condracts with a total certied amount of $1,000,001 or more, or such greater amount &3 may ba required
from tme io Bme by fhe COUNTY. CONTRACTOR shall also camy workers' compensation insurance for
CONTRACTOR'S employses in the amounts required by applicatile law. CONTRACTOR shall provide COUNTY not
lasz than thirty (30) days’ nolice prior to any cancallation or material change or reduction in coverage. No such matesial
changa or reduction may be mads withoul approval from the COUNTY. The COUNTY shal be listed 25 an additional
insured on all poiicies, with the excaption of professional lisbility and workers' compensation policies. Prior to the
commencemant of this Contracl, CONTRACTOR shall provide the COUNTY with a certificate of insurance. Thereaftar,
prior to the expiration of each policy period, the Insurance camars for CONTRACTOR shall provide the COUNTY with
certificates of insurance evidencing the foregoing coverage and provisions. The COUNTY reserves the right to request
and mecelve a certified copy of the policies. Failure to mainlain the necassary insurance in accordance with the
provisions set forth herein shall constitute a matenal breach of this Conract and the COUNTY shall thereafter have the
options of pursuing remedies for such breach and/or immediate tarmination of this Cantract.

M. LIENS AND WARRANTIES.
a Ligns, Al products provided under this Contract shall be tee of all iens and ancumbrances.
b, Warranties for products and services. In the event this Contract s for the provision of products

(goods or equipment), CONTRACTOR warrants that it has all rights, titie and interest in and to all products =old, leased
or ficensed to the COUNTY CONTRACTOR also wamanis that the products shall substantialty conform to all
descriptions, specifications, statements of work and representalions sst forth In the Coniract, schedules, publications
of CONTRACTOR and/or any order(s) and will be free from defects in matarials, performancs, workmanship and
design. CONTRACTCR further warrants that it will perform any services required with promptnass, diigence and in
accordance with prevailing standards in the industry 1o the reasonable satisfaction of the COUNTY. The Warmmanty
period shall commence afier Acoeptance, as defined in this Contract. Any specific wamranty periods shall be as set forth
in the proposals, schedules, orders or Speciel Conditiens peraining to this Cantract but in any avent such warranty
pericd shall not be less than one (1) year.

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

a Tha cost or pricing dats.
b Subcontracts, other than those related 1o a fiern fied-price Contract
c Tre following sccess to records requirements additionally apply to any Contract funded in whole
or in part by the state or fadaral government:
1) The CONTRACTOR agrees to provide the County, State of Hawaii, Federal Emergency

Managemant Agency or other fedaral agency, the Compirofler General of the United States, or any of their authorized
representatives access 10 any books, documents, papers, and records of the CONTRACTOR which are directly
perfinent to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

2) Tha CONTRACTOR agrees to permit any of the foregoing parties to reproduca by any
means whatsosver of 1o copy excerpis and transcriptions as reasonably needad
3) The CONTRACTOR agrees lo provide access to construction or other work sites pertaining

to the work being completed under the contract.
3. COST OR PRICING DATA.
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a Cost or pricing data must be submitted to the head of the purchasing agency and timely certified as
eccurate for contracts over $100,000 unless the contract is for @ mulliple-term or as otherwise specified by the head of
the purchasing sgency.

b. If cerified cost or pricing dets are subsaquently found 1o have been inaccurate, incomplate, or
noncurment as of the date stated In the certificate, the County ie antitled 10 an adjustiment of the contract price, including
profit or fee, to exclude any significant sum by which the price, including profit or fee, was increased because of the
defective data It is presumed thet overstated cost or pricing data increased the contract prica in the amount of the
defect plus ralated overhead and profit or fee. Therefore, unless thare iz a claar Indication that tha defective data was
not used or refied upon, the price will be reduced in such amount.

M. REWREIEHTM
Upon any termination of this Coniract or as otherwise required by applicable law, CONTRACTOR
shall, p{mlnﬂ'n chapter 487TR, HRS, destroy all copies (paper or elactronic form) of personal information received
fram the COUNTY
b. Tha CONTRACTOR and any subcontractors shall maintain the fles, books, and records that relate
to the Contract, including any personal information creatad or received by the CONTRACTOR on behalf of the
COUNTY, and any cosi or pricing data, for at least three years after the date of final paymant under the Contract. The
persanal information shall continue io be confidential and shall only be disciosed as permitied or required by law. After
the three year or longer relention perind ae required by law has ended, the files, books, and records that contain
aml infarmation shall be destroyed pursuant to chaptér 487R, HRS, or returnad to the County al the request of the
nty.

3s5. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual economic praclice,
overcharges resulting from antiirust violations are in fect usually borne by the purchaser. Therefore, the CONTRACTOR
heraby assigns 1o the COUNTY eny and all claims for overcharnges as to gpoods and materials purchased in connection
with this Contract, sxcept ag o overcharges which rasuft from viclations commencing after the price iz established
under this Contract and which are not passed on to the COUNTY under an escalation clause,

36. PATENTED ARTICLES. The CONTRACTOR shall defend, ndemnify, and hold harmiess the COUNTY, and
s officers, empioyees. and sgents from and against all kabiity, lo=x, damage. cost and expense, including all
atiomey's feas, and all claims, suils, and demands arising out of or resuliing from any claims, demands, or actions by
the patent holder for infringement or other improper or unauthorized use of any patented aricle, patented 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 unauthorized us, including, without
limitation a. fumishing al no cost to the COUNTY a substitute article, process. or appliance acceptabls to the COUNTY,
b. paying royaities or other required psyments to the patent holder, ¢. obiaining proper authorizations or releases from
the patent holder, and d_ fumishing such security to or making such arrangements with the patent holder as may be
necessary o correct or cune any such infringament or improper or unauthorized use.

ar. POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a
‘reisase” or a “threatened release” of a reportable quantity of a “hazerdous substance ” ‘poflutant” or “contaminant” as
those ferms are defined in seclion 128D-1, HRS, the CONTRACTOR shall immediately nofify the COUNTY and all
other appropriste state, county, or federzl agences as raquired by law. The CONTRACTOR shall take all necessary
actions, including stopping work, to avoid causing, contributing to, or making worse @ releasze of a hazardous substance,
pollutant, of contaminant, and shall promptly obey any oiders the Environmental Protection Agency aor the state
Depertment of Health issuee in response 1o the relesse. In tha event there is an ensuing caasa-work period, and the
COUNTY determines that this Contract requires and adjustment of the tmea for performance, the Contract shall be
modified in writing accordingly.

CONTRACTOR further agrees 10 comply with all applicabée standards, orders or regulations issued pursuant to tha
Clean Air Agt, 42 US.C. § 7401-T671 et seq., and the Federal Water Pallution Control Act, as amended, 33 U.8.C,
£1251-1387, and will report violations to the County, Federal Emergency Managemant Agency, and the regicnal office
of the Environmantal Protaction Agency. The CONTRACTOR agrees to include these requirements in each
subcontract

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR
agrees o comply with section B002 of the Solid Weste Disposal Act, as amended by the Resource Congervation and
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated In guidelines of the Environmental
Protaction Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the iem exceeds $10,000.

a In the parfformance of this contract, the CONTRACTOR shall make maxmum use of products
containing recovered matenals that are EPA. designaied items unless the product cannct be acgquired (1) Competitively
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within & tmeframe providng for compliance with the contract parformance schedule; (i) Meeting contract performance
reguirements; or (in) At & reescnable price

b. Information about this requirement, along with the =t of EPA-designate fiems, is available at EPA's
Comprehensive Procurement Guidelines web site, hitps./'www epa.govismm/comprehensive-procurement-guideline-
cpg-program.

39, ENERGY EFFICIENCY. To the exteni applicable to this Coniract, CONTRACTOR agrees to comply with all
@pplicable mandatory standards and policies releting to energy efficiency of the State of Hawall or County.

40, CONFIDENTIALITY OF PERSONAL INFORMATION.
8. Definitions
*Paraonal information” means an individual's first name or first initial and last name in combination with any
one of more of the foliowing dala elements, when either name or data elemants are not encrypted:
1) Social security number,
brd) Driver's license number or Hawail identification card number; or
3) Account number, credit or debit cand number, access code, or password that would parmit
sccess {0 an ndnaduals financial information
Personal information doas not include publidy available informaion that & lawfully made evaiable ic the
general public from federal, state, or local government records
*Technological safeguards’ means the lechnology and the policy and procadure for uee of the technology to
profect and control access to personal Information,
b Confidentiality of Material
1) All material given to or made available to the CONTRACTOR by the COUNTY by wrtue of
this Contract which is identified &s personal information shall be safeguarded by the CONTRACTOR and shall not be
disclosad without the prior written approval of the COUNTY.,
2) CONTRACTOR agrees not o retain, use, or disclose personal information for any purpose
athar than as permitted or required by this Confract
3 CONTRACTOR agrees to Implement appropriate “techrological sefeguards® that are
acceptable to the COUNTY to reduce the risk of unauthorized accaess to personal infomnation,

4) CONTRACTOR shall report to the COUNTY in a prompt and complete manner any security
breaches involving personal information.
5) CONTRACTOR agrees to mitigate, to the extent practicadle, sny harmiul affect that is

known to CONTRACTOR because of a use or disciosure of personal information by CONTRACTOR in viciation of the
requirements of this Paragraph.

(5] CONTRACTOR shall complete and retain & log of all disclosures made of personal
inforration receved from the COUNTY, or parsonal information created or received by CONTRACTOR on behalf of
the COUNTY.

[ Securily awareness lraining and confidentialiity agreements.

1) CONTRACTOR certifies that all of its employeas who will have accoss to the personal
information have complated training on security awareness topics relating 1o protechng personal information.

2) CONTRACTOR certifies that confidantiality agreements have been signed by all of i
employees who will have access to the personal information acknowledging thet

(A) The personal information collectad, used, or mairtained by the CONTRACTOR
will be treated as confidential;

{E) Access to the personal Infermation will be allowed only as necessary to perform
the Cantract, and

{C) Use of the personal information will be restricted 1o uses consstent with the
garvices subject to this Contract.

d. Terminaticn for Causa. In addition to any other remedies provided for by this Contract, if the
COUNTY learns of a material broach by CONTRACTOR of this Paragraph by CONTRACTOR, the COUNTY may at
its sole discrelion:

1) Provice an apportunity for the CONTRACTOR to cure the bieach or end the violation: or

2) Immediately terminate this Contract

41, GOVERNING LAW. The validity of this Contract and any of its tarms or prowsions, as well as the rights and
duties of the parties to this Contract, shall be governad by the laws of the State of Hawei. Any ection at isw or in equity

to enforce or interpret the provisions of this Contract shall be brought in a State court of competent jurisdichion in
Whiluku, Maui, Hawail

42, COMPLIANCE WITH LAWS. This 1s an acknowladgement that state or fedesal finencial assistence may ba

usad o fund the contract only. The CONTRACTOR shall comply with ali federal, State, and county laws, ordinances,
codes, rules, regulations, executive orders, and agency policies, procedures, and diectivas, as the same may be
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amended from time to time, that in any way affect the CONTRACTOR'S performance of this Contract. This specifically
includes, without limitation, Sections 103-55 and 103-55.5, HRS, dealing with wages, hours and working conditions of
mdmmummmm

The state and federal government are not party 1o this contract and is not subject to any obligations or liabilities to the
County, CONTRACTOR, or any other party peralning to any matter resulting from the contract

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

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

45. BYRD ANTI-LOBBYING AMENDMENT. I this contract is for an award of $100,000 or more, CONTRACTOR
shall file a written declaration with the County certifying that CONTRACTOR has not and will not use fedarally
approprated funds to pay any persan or organization for influencing or attempting to influence an officer or employee
of any federal agency, @ member of Congress, officer or employee of Congress, or an employee of a member of
Congresas in connaction with cblaining any faderal contract, grant or any other award coversd by 31 US.C. § 1352
Included within the written declaration shall ba the name of any regmstrant undar the Lobbying Discloeure Act of 1905
who has mada lobbying contacts on behall of CONTRACTOR with respact to this contract CONTRACTOR also agrees
1o disclose any lobbying with non-faderal funds that takes place in connection with obtaining any federal award

48, EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if Contractor is listed an the
government-wide Excluded Parties List System in the Sysiem for Award Management al www SAM gov as suspended
or debarred, or has bean suspended or disbsrmed pursuant to Section 1030-702, HRS, Contractor cannot be awarded
this contract.

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracis 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 besis that such
party was the draftsman of such provision, and no presumption of burden of proof shall arise favoring or disfavoring
any party by virtue of the authorahip of any provision of this Contract.

48, CAPTIONS. The captions contained herain are used solely for convenience and shall not be deemed to
defing or limil the provigions of this Agreement.

50. COUNTERPARTS. This Contract may be executed in any number of counterparts with the same effect as if
all of the parties had signed the same document. Such executions may be transmitiad to the parties by facsimile or
glactronically ard such facsimile or slacionic execution end trensmission shall have the full force and effect of an
ongine! signature. All fully executed counterparts, whether original executions or facsimile or electronic axecutions or
& combinahon thereof shall be construed logethar and shall constilute ane and the same Contract.

51. SEVERABILITY. In tha event that any provision of this Contract is declared invalid or unenforcoable by a
court, such imalidity or non-cnforceability shall not affact the validity or enforceabiiity of the remaming Contrect terms.

52, WAIVER. The failura of the COUNTY lo insist upan the strict compliunce with any term, provision, or conditicn
of this Contract shall not constitute ar be deemed o constitute a walver or relinquishment of the COUNTY's right to
enforce the sama in accordance with this Contract The fact that the COUNTY spacifically refers (o one provision of the
law, and does not include oiher provisions shall not consftute a waiver or relinguishment of the COUNTY's rights or
the CONTRACTOR s obligations under the law

53, ENTIRE AGREEMENT. This Coniract sets forth all of the sgreemants, conditions, understandings, promises,
warrantias, and rapresantations between the COUNTY and the CONTRACTOR relative to tl'lleiGnn'r.m:t This Contract
supersedes all prior agreements, conditions, understandings, promises, warranbies, and representations, which shall
have no further force or effect There are no agresmants, conditions, understendings, promises, warmanties, or
reprassntations, oral or written, exprese or implied, between the COUNTY and the CONTRACTOR other than as sel
forth or as rafered to herein.

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS)
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