
KATHY L. KAOHU 
County Clerk 

.lAMES G.M KRUEGER 
Deputy County Clerk 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl, HAWAII 96793 
www .mauicuuul y .gov/c-oum) lde-rk 

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 C7431 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

{jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

~x/(Miu<_ 
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 certify that there is available appropriation or balance of an appropriation over and above all 
outstanding contracts, sufficient to cover the amount required by the foregoing contract, I.e. 

Appropriation 
Index Title 

90773561' CLIMATE CHANGE RESIUENCY/SUST 

CONTRACT NO. _:C,._,7c.::4~31.!___ GEOS INSTITUTE 

Date: 21 day of JUNE 2021 
Time of Performance: NTP Through June 30, 2022 

Climate Chango, Sustainability, and 

Resilience: Whole-$ystcm Soiutions 
County-.vide Vulnerablllty Assessment for tviYR 
RFP #20-21/P-143 
ORDINANCE NO 5099 (F'Y2021) 

Amount Required 

(6132) _ _ 1____,$""77!..!.,9,5,6"".0""0 

SCOTT K. TERUYA 
Director of Finance 
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CONTRACT NO. C7431 

CONTRACT FOR PROFF.SSTONAL SERVICES 

Department: Office of tllc Ma)'Or- Climate Change, Resiliency, and Sustainabilil}' 

Project Title: Climate Change, Sustainability, and Resilience: Whole-System Solutions 

Countywide Vulnerability Assessment 

RfPNo.: 20-21/P-143 

Certification Requested from Countv: $77,956.00 

This CONTRACT is made and entered into by and between the COUNTY OF MAUl, a 
political subdivision of the State of Hawaii, whose business address is 200 South High Street, 
Wailuku, M8Ui, Hawaii 96793, hereinafter referred to as the "County,~ and GEOS INSTITUTE, a 
nonprofit corporation, whose mailing address is 84 Fourth Street, Ashland, OR 97520, hereinaJ\er 
referred to as the "Contractor." The County and the Contractor shall hereinafter be referred to 
collectively a.~ the "Parties." 

Source of Funds. The souree(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 ofMaui on 
or before the effective date of this ContrdCl. Contract Certification shal l be on fi le in the office of 
the Director of Finance of the County of Maui. 

WHEREAS, the County desires to retain and engage the Contr.!ctor to provide tbe goods 
or services, or both, as those temlS are defined in Section 1030-104, Hawaii Revised Statutes 
("HRS''), as described in this Contr.tct and its anachmeots, and the Contractor desires to provide 
such good~ or services, or both, for, and on behalf of, the County; 

WHEREAS, lhis Contract is for professional services as defined in Section 1030-104, 
Hawaii Revised Statutes ("HRS"), and Section 3-122-l, Hawaii Administrative Rules ("HAR''); 
and 

WIIEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enll.:r into th is 
Contract. 

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

I. Scope of Work. The Contrdctor shall, in a proper and satisfactory manner ll!> 

dctcnnined by the Counl}', provide all goods or services, or both, for a subset of the multiple total 
projects in the Councy's Request for Proposals number 20-21/P-143 and any o.nachments thereto, 
Addendum I, Addendum 2, and the Contractor's Proposal and any attachments thereto that refer 
to the specific subset of the multiple total project.~ (hereinafter, collectively, "Contract 
Documents"). The Contractor will provide a Countywide Vulnerability Assessment. The 



/ 

CONT RACT NO. C7431 

Contractor will integrate all existing County ofMaui Departmental Asses.~ments that combine data 
layers and assess vulnerabilities countywide, including Maui Emergency Management's updated 
multi-hazard vulnerability assessment. Recau.~e the vulnerability assessment is a key tool in 
adapting to climate change and building climate resilienc-e, the pOlicy recommendations that the 
Contractor will develop from the Vlllncrability asse!'sment will focus on climate rt:siliencc and 
adapt:ation. The Contractor wil l provide an initial set or propOsed climate policies with the 
completed vulnerability assessment to the County. The County can then in~.orpuMc these 
proposed c limate pol icies into its Joint Climate Action and Resi lience Plan proce~5. These pol icy 
recommendations will need to be vcncd through the strategy development phase or the planning 
process to be included in the final resilience plan. The Contractor will identify critical sites that 
currently serve, or have the pOtential to serve, as emergency shelters and resilience hubs that will 
be available for the Contractor to incorporate into the planning process for veiling. ll1e Contractor 
will evaluate additional climate change st~sors such as heat and fire, and the loss of ecological 
functions, such as coral reef degradation. The Contractor will apply higher thresholds such as 6.0 
Single Lens Reflex that the County can utili.cc for long tem1 planning and legislation. The 
Contractor will assess current County policies and provide pOlicy recommendations to address 
climate change, climate resilience, and adaptation countywide. The Contractor shall deliver to the 
County a linal report that provides an analysis. adaptation str.ttegies, and recommendations by 
integrating existing vulner.~bility assessments by various County departments, the County Joint 
Climate Action and Resi lience Plan, and other available community vulnerability and climate 
adaptation plans. 

The Contractor acknowledges nnd agrees that the scope of the Contract doe~ not include 
all of the multiple project~ in the County's Request for Proposals numher 20-21/P-143. The 
Contract Documents are on file in the office of the Director of Finance of' the Courlly of Maui, and 
arc incorporated herein by reference and hereby made a part of this Contmci. 

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 c.ontinue 
performance through June 30, 2022, unless sooner c.omplctcd, terminated. or extended in 
compliance with the terms of this Controct. Where the contract work is structured into phases or 
discrete work items. if the comm~ncerncnt of a phase or work item is triggered not by the 
completion of tJ1e prior phase or work item, but by some other event not under the control of the 
Contractor, the time betwccntJlc completion of one phase or work item and the commencement of 
the next shal l not count towards the time of ptlrfurmancc within which the Contractor agreeu to 
complete its performanc-e under the Contract. The Contractor agrees to cooperate and coordinate 
with the County to accunttely 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 writ in g. It is under~tood that to exercise said cxtcn~ion option, the 
Parties will execute an Amendment to the Contract. 

3. Compensation and Payment Schedule. The Contractor shall he compensated for 
~ervices rendered and costs incurred under this Contract for a toull amount not to exceed the 
amount of certification requested as set fonh 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 rece ipt of an original invoice 
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CO~TRACT NO. C7431 

by the Officer-in-Charge no later than on the fifth (5'h) day of each month for services rendered 
during the previous ca lendar month. The original invoice shall specify the amount due, certify that 
serv ices request~-d under this Contract have been rerformed by the Contractor according to the 
Contract, and ai50 include any other information rcasonabl)' requested from time to time by the 
Ofiicer in Charge, all in accordance with Section 17 of the General Conditions. 

4. uencral Conditions. The Contractor shall comply with the County's General 
Conditions for Goods & Service.~ Contracts (the "(jenera I Condition~·). "hich are attached hereto 
as Exhibit A and arc hereby made a pan of this Contract. 

5. Other Terms and Conditions. Any general, mi~cellaneous, or other terms, 
conditions, or provisions that are found in any of the Contractor's proposals for th is Contract or in 
any 5ub-contract.or's proposa ls attached thereto shall be unenforceable a~ against the County, 
unless the subject of such terms, conditions, or provisions is addressed in the County's General 
Conditions. and such tem1~. conditions, or provisions are c.onsistent with the County's General 
Conditions. 

6. [Thi.f paragraph is inlentiunally left blank) 

7. Conflict. In the event of any conflict between or among this Contract and other 
documentS that are attached hereto or incorpoMed herein hy reference or both, the terms of this 
Contrac.t shall control first, the County's General Conditions second, other document~ prepared by 
the County third, and documents prepared or submitted, or both, by the Contractor last. 

8. Notices. Any written notice required to be given by a party to thi5 Contract shall be 
(a) delivered personally, or (b) sent by United States fir5t class mail, postage prepaid. Notice 
required to be given to the County shall be sent to: 

Procurement Officer 
Department of Fimmce 
County ofMaui 
200 South Hi~h Street 
Wailuku, Maui, Ha"aii 96793 

Notice to the Contractor shall be ~ent to th.: Contrdctor's address as indicated in this 
Contmct. A notice shall be deemed to have heen received three (3) days after mailing or at the time 
of actual rec.eipt, whichever is earl ier. 'The Cuntrdctor is responsible for notifying the County in 
writing of any change of address. 

9. Officer in Charge. The Chief of Staff, or an authorized representati ve, shall be the 
Officer-in-Charge lor all services provided here in, and shall have the right to over~ee the 
successful completion of contract requirements , including monitoring, coordinating and asscs~ing 
Contractor's performance and approving completed work/serv[ecs with verification of same for 
Contractor's invoices or requestS for payment. ' I he Ofllccr-in-Charge also serves as the point of 
contact for the Contractor from award to contract completion. 
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I 0. Contractor's ~tnndards of Conduct. ·1 'he undersigned Contractor declares: 

a. The Contractor is not a County Council Member or an Employee or a 
business in which a County Council Member or an Employee hns a substantial interest. 
"Employee" means any nominated, appointed, or elected officer or employee of !he 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"). •·Suh~ttantial 

interest" means an interest inn business or other und~rtaking which i~ sufficient in fact to control, 
whether tl1e interest is greater or less than fifty per cent (SO%); 

b. The Contractor has not been represt~nted or assisted personally in the matter 
by an individual who has been an Employee of the County depanment a\\arding !his Contract 
within !he preceding year and who participated while so employed in the matter with which !he 
Contrdct b directly concerned; 

c. The Contractor has not heen assisted or represented by a County Council 
Member or Employee for a fee or other compensation to obtain this Contract and will not be 
assisted or repre~ented by a County Council Member or Employee for a fcc or other compensation 
in !he performance of this Contract. if the County Council Member or Employee has been involved 
in !he development or 3\\ard of the Contract; 

d. The Contractor has not been represented on mailers 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 ·-eounty Council Member on matters related to this 
Contract; and 

e. The Contrdctor understand~ !hat the Contrdct 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 Artic le I 0 of the Revised Charter of the County ofMaui ("Code of Ethics"), including 
the provisions which are the source of the declarations above. Additionally. any fee, compensation, 
gill, or profit received by any p~rson as a result of a violation of the Code of Ethics may be 
recovered by the County. 

II . Counterparts and F.lectronic Signatures. This Contract may be executed in two or 
more counterparts, each of which ~hall be deemed to be an original, but all of which shall constitute 
one and the same instrument. The parties agree lh~l they may utilize and shall be bound by their 
electronic si1;11atures, pursuant to Chapter 489E, Hawaii Kevised Statutes. 

IN WITNESS WHt-:KEOF, !he Parties execute this Contract by thei.r signature , on the 
dates below, tO be effective as of !he dateofrhc last signati!Te hereto. 

[EXECUTJON PAGES TO H1LLOW) 

[THE REMAINDER OF THIS PAGE IS JNTENTIONA I.I.Y LEFT BLANKl 
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CONTRACT NO. C7431 

CO!\'TRACTOR EXECUTI ON PAGE 

I hereby rept·esent and warrant th~t I have the lc~:al right and authority to execute this 
Contract on behalf of the Con~ctor. 

CONTRACTOR: 

GEOS INSTITUTE 

By~- · ·~ 
~~~~~-(S-i-gn-a-tu-re_) ________ __ 

(Print Name) 

Its [y_e,,,.,,tdv& D~r~ 
(Title) 

Dnte_ .::::IJ..L/.;....1 .r:;.:.._} 2_):__ _ __ _ 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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CONTRACT NO. C7431 

COUNTY EXECUTION PAGE 

COWJ"Y OF MAlfl: 

APPROVAL RECOMMENDED: 

Chief of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

/ s / Daniel J. Kunke l 
DANIEL J. KUNKEl. 
Deputy Corporation Counsel 
U'l0li.Q849 
l021·Q6.lQ(...i'31 Ptimi.I.IY \~ 
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CONTJV\Cf !'10. C:743I 

EXIIIBIT A 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. The Oftlcer-in-Chargo shall coordtnalethe services to 
be providec by the CONTRACTOR In order to complete the performance required in this Contract. The CONTRACTOR 
shalt mainlain commumcatior.s wfth the Officer-in-Charge at all stages of the CONTRACTOR's wor1<, and submit to the 
head of the purchasing agency for resolut on any que$tio;s which may anse as to the perfonnance of !his Contnlet 
"Purdlas1ng agency" as used in these General Conditions means and 1ndudes any COUNTY department or diVISIOn 
wniCh IS authorized to enter into cootracts for the procurement of goods and service$. 

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

1) ThiS contract Is a covered transadiDil lor putpOses of2 C.F.R. pt. 180and 2 C.F.R. pt 3000 
As such, the CONTRACTOR IS required to verily tnal none ol the CONTRACTOR. liS p<inapals (defined at 2 C.F.R § 
180.995), or Its affiliates (defined 31 2 C.F.R. § 180 905) are excluded (defined al 2 C F R § 180.940) or disquahfoed 
(deforn~d at 2 C F R § 180.935). 

2) The CONTRACTOR must comply wfth 2 C.F.R. pl. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must Include a requirement to comply with thcso regulations in any lower tier covered transac1ton It 
enters 1nto 

3) This certlllcation is a material representation ol tae1 rcloed upon by the County. II it is later 
detennlned that the CONTRACTOR did not comply with 2 C.F R pt 180. subpart C and 2 C.F R pt 3000, subpart C, 
In :lddition to remed•B• available to the County. tile federal government may pursue avatt!ble remedies, including bul 
not limited to suspens1on and/or debarment. 

4) The CONTRACTOR shall comply wfth the requiremenlll of 2 C.F.R. pt. 180, SJbpart C and 
2 C.F.R pt 3000 subpart C throughout the term of this ContracL atld further agrllftS to Include a provision requtrtng 
such axnploance .., its lower tier covered tr&nsacbons 

b COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY STANDARDS ACT 
1) Overtime reqUirements. No CONTRACTOR or subcontractor oontracbng for any part ol the 

contr;lct work which may require or 1nvolve the employment or laborers or mechanics shall require or permit any such 
labOrer or mechanic in any workw98k 1n which he or she is employ8d on such work to work in exc885 of forty hours In 
such worl<week unless such laborer or mechanic receives compenoabon a: a rate nolless than onll and o1e·half times 
lhll baSic ra~ of pay for all hours wor1<ed in excess of forty houno 1n such~-

2) V-hon; llabiity for unpaid wag10s; loquldated dams,ges. In the event of any violation of the 
clause set forth In paragraph (1) of this section the CONTRACTOR and any subcontract~r responsible therefor shall 
be liable for the unpatd wages In addition. such CONl RACTOR and subcontractor shall be liable to the United States, 
tor liquidated damages Such liquidated damages shall be computed with reSI)ect to each Individual laborer or 
mec:hanic. indudmg watchmen and gu3rds. cmpk>yed 1n \liolation of tM dausc ~l forth in paragraph (1) o"thi.s sccl.ton, 
"'INI sum of $10 for each ::alendlll day on wllich such individual was required or pennilted to wort< 1n excess of !he 
standard wcrl<wellk of forty hours wtUlOul payment of the overtime wages required by the clause sel forth on paragraph 
(1) of thiS secbon 

3) Withholding for unpaid wages and liquidated damages. County shall upon Its own action or 
upon written request of an authorited representabve of the Dep~r1ment of Labor wtlhhold or cau&e to be withhold, from 
any moneys payable on account ot worK performed by the CONIRACTOR or subcontractor under any such contract 
or any other Fede"'l contniCI With the same prime CONTRACTOR, or any other fe<lcrally-assosted cootract subject to 
tile Centrad WOII< Hours and Sofoty Standaids Act wllich is held by the same pnme CONTRACTOR. such sums as 
may be detenmtned 10 be necessary to satisfy any ltab~itles of such CONTRACTOR or subcontractor for unpaid wages 
and liquidated damages as provided in the clause set forth in paragraph (2) of this section. 

4) Subcontracts. The CONTRACTOR or suboonlractor shall Insert in any subcontracts the 
clauses set forth in paragraph (1) through (4} of this section and also a d ause requiring the subcontractors to include 
these elauses 10 any lower tier subeootracts The prime CONTRACTOR shaD be responsible for oompkance by any 
subconlnictor 0< lower tier subcontraclor wt:h the clauses set forth 111 paragraphs (1) ttvo...:~h (4) of thos secbon 

c. FRAUD AND FALSE OR FRAUDULENT OR RELATED ACTS The CONTRACTOR ael<nowledges 
tnat31 U.S.C Chap 38 (Administrative Remedl8s for False Claims and Statements) applies 10 111e CONTRACTOR's 
actions pertatntng to this controct. 

d. INDEPENDENT CONTRACTOR In the perfonnance of serv~ces required under this Contract, the 
CONTRACTOR 1$ an "independent CONTRACTOR." with the authonly and responsibilil.y to control and direct !he 
perfotmance and delais of the work and seMCeS required under thiS &greement however. the COUNTY shaH have a 
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general right to Inspect work in progress to determine whether. 1n the COUNlY's opinion, the services are bein<J 
perfolmect by the CONTRACTOR in compliance with this Contract Unless Othei'Wise provided by special concfition. It 
is understood that the COUNTY does 001 agree to use the CONTRACTOR exdus!Yely, and that the CONTRACTOR 
is free to contract to ptovic:le services to other lndM<Iuals or enlrtJe& while under contract with the COUNTY 

e. The CONTRACTOR and tho CONTRACTOR's employees and agents are not by reason of thiS 
Contract, agents or employees of the COUNTY for any purpose, and the CONTRACTOR and the CONTRACTOR's 
employees and agents shall not be enblled to daim or recei11e from the COUNTY any vacation, sick Ieaiie, retirement, 
worl<ers' compensation, unemployment Insurance, or other benefits provided to the COUNTY employees. 

f The CONTRACTOR shall be responsible for the accuracy, completeness. and adequacy of the 
CONTRACTOR'S performance under this Contract. Furth811'11ore. the CONTRACTOR intentionally voluntariy, and 
knowingly assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and to any •ndMduat 
not a party to this Contract, for all loss, damago, or injury caused by the CONTRACTOR, or the CONTRACTOR'S 
employees or agents in the course of their employment. 

g. The CONTRACTOR shall be rHsponsible for payment of all applicable federal, state, and county 
taxes and fees >Mlich may become due and ow~ng by the CONTRACTOR by reason of this Contracl, oncluding but not 
limited to (i) income lllxes, (li) employment related fees, assessmen!s and taxes and (iii) general excise taxe& Unless 
provided othei'WIS8 by agreement between the parties. !he CONTRACTOR also is responsible for obtalnong aiii1C81lSes, 
permhs, and certificates that may be requ1red in order to perform thiS Contract 

h. The CONI RACTOR shall obta1n a general eXClse tax license from the Department of Taxation. State 
of Hawaii, in accordance with Sechon 237-9, Hawaii Re\'iscd Statutes ("HRS '), and shall comply with all requirements 
thereof. Tho CONTRACTOR shall obtain a tax clearance ccrtiftcate with all reqwre"'ents thereof. The CONTRACTOR 
shall obta1n a tax clearance cerbf1cate from the Director of Taxation, State of Hawaii •hewing that all delinquent taxes. 
rf any. levied or accrued under State taw agtt~nst the CONTRACTOR have been paid and submit the same to the 
COUNTY poor to commencing any perlonnance under llus Contract The CONTRACTOR snail also be solely 
respensible for meeting all requirements nece&&a<y to obtan the tax dearance certificate requued for final payment 
under Secbon 103-53, HRS and Paragraph 17 of these Generel Cond•tions. 

I. The CON1 RACTOR is responsible for se<.uMng all employ..,.related insurance coverage for the 
CONTRACTOR and the CON rRACTOR's employees and agents that is or may be required by law. and for payment 
of all premiums. costs, and other liabil•t•es associated with securing the insurance cover•ga. 

j. The CONTRACTOR shall obtain a certificate of compliance i&su!ld by the Department of Labor and 
lndustnal Relations State of Hawan ., aocotdanca with section 1030-310, HRS and sections 3·122-112. Hawaii 
Adminl&trabve rules, ("HAR") lha1 is current wrthon srx montns oflhe date of issuance. 

k The CONTRACTOR shall obtain a certlficate of good standing Issued by the Oepartment of 
Commerce and Consumer Affairs, State of Hawaii. in accordance w1th section 1030-310. HRS, and section 3-122-112. 
HAR, that Is current Wlth•n six months of the date of issuance 

3. PERSONNEL REQUIREMENTS. 
a. The CONTRACTOR shaft secure at the CONTRACTORs own expeose, all personnel reqUired to 

perform lhis ConVact 
b The CONTRACTOR shaR ensure that the CONTRACTOR's employees or agents are experienced 

and f\JIIy qualified to engage in the activities and perform the services required under th1s ContnlC~ and that all 
applicable hcens1ng and operating requirements imposed or required under Federal. State or County law, and all 
applicable aocred~abon and other standards of quality generally accepted in the field of the activtbes of ~uch employees 
and agents are compt1ed w1th and satisfied 

4. NONDISCRIMINATION. No person perfonning wort< under lh!S Contract. including any subcontractor, 
employoe Ol agent of tM CONTRACTOR. shall engage m any diSCrimination that rs pmtvbrted by any applicable 
Federal, State, or County law. 

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the CONTRACTOR, nor any 
employees or agent of the CONTRACTOR, presently has any Interest, and promis~ that no such Interest, direct or 
indirect shall be acquired, that would or might oonftict in any manner or degfee with the CONTRACTOR's peffollllanco 
under lhrs Contract. 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a No assignment without consent The CONTRACTOR shall not ass1gn or subCOntract any of the 

CONTRACTOR'S dut1es, obligations, or interests under th•• Contract and no such assignment or subcontract shall be 
effective unless (1) the CONTRACTOR obtains the prior written consent of the COUNTY and (2) the CONTRACTOR'S 
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Tsxetion. State of 
Hawai, shoWing that all delinquent taxes, If any. te..ned or ltCCfUed under State taw against the CONTRACTOR'S 
assignee or subcontractor have been paid Additionally, no assrgnment by the CONTRACTOR of the CONTRACTOR'S 
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right to cornpensat1on under this Contract sholt be effective unless and unlit the assignment is opproved by Ule 
COUNTY 

b Recognition of a successor in interest. When 1n the best interests of the COUNTY. a successor in 
interest may be recognizee in an assignment agr...,ment m wluc/1 the COUNTY. tho CONTRACTOR and the 8$Signee 
or transfetEe (hereinafter referred to as the ·~-s1Qnee") "!jree thal 

1) The Ass19nee assumes al of the CONTRACTOR'S obligahons: 
2) The CONTRACTOR remains liable for all obligahons under this Contract but waives ali 

rights under Uus Contract ss aga1ns1 the COUNTY; and 
3) Tho CONTRACTOR shall contmue to fum ish. and tho Assignee shall also fum1sh. ail 

rllquired bonds 
c. Change of name. When the CONTRACTOR asks to change the name under wh1ch it holds this 

Contract with tha COUNTY, the contract officer of the purchasing agency shall. upon rece1pt of a document acceptable 
or satisfactory to said offiCer il'ldicahng such change of name (for example, an arnendtrMt to the CONTRACTOR'S 
article$ of incorporatiOn), enter mto an amendment to this Controct with the CONTRACTOR to effed such a change of 
name. The amendment to this Contract ctanglng the CONTRACTOR'S name shall speafically indicate that no other 
terms or cond1b0ns of th•s Contract are thereby changed. 

d. Reports Ail assignment contracts and amendments to thiS Contract effecting changes of 
CONTRACTOR's name or novation hereunder shall be reported to the chref procurement officer as defined 1n sec11on 
1030-203(b). HRS. within 30 days of tho date that the assignment contract or amendment becomes effective 

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

7. INDEMNIFICATION AND DEFENSE.Exoept as provided for in Sechon 103D·713. HRS, the CONTRACTOR 
shall defend, indemnify and hold harmless the COUNTY, the contracting department and their directors, employees 
and agents from and against all liability, lo~s. damage, cost and expense including all attorneys' fees and costs. and 
all claims, su1ts and demands therefor. arising out or 01 1n connection with any acts or omissions or the CONTRACTOR 
or Ills CONTRACTOR'S employees, officers, agents or subcontractors under this Contract. The proloisions of this 
Paragraph shall remain in lull force and effect notwithstanding the expiration or early te•mrnabon of thiS Conlract for 
any reason 

8. COST OF LITIGATION. In case the COUNTY shall. without any fault on ItS part. be made a pany to any 
tlbgation commenced by or against the CONTRACTOR in connection with this Contract. !he CONTRACTOR shall pay 
any cost and expense incurred by or rmposed on the COUNTY. Including anorneys' fees 

9. LIQUIDATED DAMAGES. When the CONTRACTOR is give II no~ce or delay or oonperformance as specified 
in Paragraph 13 (Termrnation for Oetautt) and fails to cure in the 11m• specified. it is agreed the CONTRACTOR shall 
pay to the COUNTY the amount. if any. set forth in this Contract per calendar day from the date set lor cure unhl 81ther 
(i) the COUNTY reasonably obtams similar goods or se!VIaoS. or both. ff the CONTRACTOR is tenmnated for default. 
or (ii) unbl the CONTRACTOR Jl(OYides the goods or sannces or both. H the CONTRACTOR 1s not tenninated for 
default To the extent that the CONTRACTOR's delay 01 nonperlorma:>ee is exc.us«i under Subpanoguoph 13.d 
(Exruse for Nonperformance or Oetay Performance). liquidated damages shall not be assessable ::.gainst the 
CONTRACTOR The CONTRACTOR shall•emam liable tor damages caused other U1sn by delay This Paragraph is 
of no forctt •nd effect unless the amount of liquidated damoges is specified in the Contract. 

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset aga1nst any monies or other obligauons the 
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed to llle COUNTY by the CONTRACTOR 
under th1s Contract or any other contracts. or putSuant to ony law or other obhgat1on owed to the COUNTY by the 
CONTRACTOR. Including. without lllll~StJOn, the payment of any taxes or levres of any kw:ld or nature. The COUNTY 
will nobly the CONTRACTOR in writing of any offset and the nature of such ollsel Fo• purposes of this Paragraph, 
amounts owed to the COUNTY shall not <lclude debls or obt'll'lt>ons whidl have been liQuidated. agreed to by the 
CONTRACTOR. and are covered by an 11\Stallment payment or other settlement plan approved by the COUNTY, 
provided, however. that the CONTRACTOR shall be entitled to such exclus1on only to the extent that the 
CONTRACTOR I& current with. and not delinquent on. any payments or obligations owed to the COUNTY under such 
payment or other settlement plan. 

11. ADMINISTRATIVE. CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the 
adrnil'listrab'lt! contractual. or legal remediES set forth in these General Terms and Condthons. and HRS Section 1030-
701 , et seq . which govern CONTRACTORs violahon or breach of contract tenns and appropriate !oanellons and 
penalhes 
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the nght at any time and for any reason to suspend 
this Contract tor any reasonable period. upon wntten notice to the CONTRACTOR on accordance with the provisions 
hereltl. 

a. Order to stop performance. The head of ll'oe purchasmg agency may, by written Older 10 the 
CONTRACTOR at any time. and without nobce to any surety, require the CONTRACTOR to stop all or any part of the 
performance called for by this Contract. Thos order shall be for a specified period of bme not exceeding sixty (60) days 
after the order os delivered to the CONTRACTOR, unless the parties agree to any further period. Any such order shall 
be Identified speCifically as a stop pcrtorm3nee order issued pursuant to this section. Upon receipt of such an order. 
the CONTRACTOR shalt forthwith comply With its terms and tilke all reasonable steps to minimize the occurrence of 
costs allocable to the performance rovered by lhe order during the penod of perfotmanoe stoppage Before the stop 
performance order expires or wtthon any further period to whiGh the parties shall have agreed, the head of the 
purchasong agency shall either. 

1) Concel the stop performance order, or 
2) Terminate the performance covered by such order as provided in the termonation for default 

provision or the termination lor convenience proVJsoon of thos Contract. 
b. Ganeellabon or expiration of the order. If a stop performance order issued under thos seclion is 

cancdled at any time dunng the period spccffied in the order 0< d tile period or lhe order or any extension thereof 
expires. the CONTRACTOR shall have the right to resume performance. An app<opriate ~ustment shall be made ., 
the del~ry or performance schedule or compensation, or both and the Contlllct shall be modified in writing 
accordongly, it 

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

2) The CONTRACTOR asserts a claim lor such adjustment w•thon thirty (30) days after the end 
of the period of performance stoppage provided that d the head or the purchasing agency decides that the laciS justify 
such action. any such claom asserted may be receiVed and acted upon at any tkne prior to fin<OI payment under this 
Contract. 

e. Termonatoon of stopped performance II e stop performance order is not cancelled and the 
performance covered by such order is 1em1inated for default or convenoence, the reasonable costs resulting from the 
stop performance order shall be allowable by &djustment or otherwise. 

d. Adjustment of price Any adjustment in contract price made pursuant to this Paragraph shall be 
detenmoned 11 aooordance with the price lldJustrneot pmvisions of this Contract 

13. TERMINATION FOR DEFAULT. 
a. Default II the CONTRACTOR refuses or faols to perfoml any of the provisions of thos Contract with 

such diligence as wilt ensure ots completion within the time specofoed in this Contract, or any extensoon thereof, or 
otheiWisa fulls to timely satosly the Contract provisions. or com mots any other substantial breach of thos Contract, the 
head of the purchasing agency may notify the CONTRACTOR in wribng of the delay or non·performance and of not 
cured on ten (10) days or any longer tme specified in writing by the head of the purchasing agency. the head of the 
purch&SilQ agency may termrnate the CONTRACTOR's right to proceed wtth the Contract 0< such part of the Contract 
as to whod1 there has been delay or fadure to property perf01m. In ll'oe event of !Brmmabon in whole or In part the head 
or the purchasong agency may procure similar goods or services in a manner and upon the terms deemed appropriate 
by the head of the purchasing agency. The CONTRACTOR shall continue performance of the Contract to the extent It 
is not terminated and shall be liable for cxcoss costs incurred in procuoing similar goods and servi~s 

b. CONl RACTOR'S duties. Notwithstanding termonahon of the Contract and subj&ct to any directions 
from the head of the purchasong agency, the CONTRACTOR shaA tilke bmely. reasonable, and necessary action to 
protect ond preseM'I PM1*1Y 11 the possession of lhe CONTRACTOR on wtooch the COUNTY has an Ol!ll<lllll 

c Compensatoon. Payment lor completed goods and services del•-erlld and accepted by the COUNTY 
shall be wt the price set forth In the Contract Payment for ll'oc protection and preservaborl of property stoa• be in an 
amount agreed upon by the CONTRAC I OR and the head or the purchasing agency. If the parties 1311 to agree, the 
head or llle purchasing agency shall set the amount subject to the CONTRACTOR's o·ights under ohapter 3·126, HAR. 
The COUNTY may withhold frorro amounts duo the CONTRACTOR such sums as the head of the purchasing agency 
deems to be necessary to protect the COUNTY against loss because of outstanding liens or claoms or former lien 
holders and to reimbUrse the COUNTY lor the excess costs oncuned by the COUNTY in procunng s•ndar goods and 
seMees 

d Excuse lor nonperformance or delayed performance. Except With respect to delloults of 
subcontractors. the CONTRACTOR shall not be on default by reason of any failure on performance of this Contract in 
accordance with its terms, of th~ CONTRACTOR has notified th& head of the purchasing agency wrihon fifteen (1 5) days 
after th~ cause of the delay and the failuro arises out of causes oncluding acts of God; acts of the public enemy; acts of 
the State and any oth&r govarnrnental body In Its sovereign or contr11ctual capacity; fires: floods; epodemics. quarantine 
restsictions: strikes or olhe< labor dispUte$; freight embargoe.• 01 unusually severe weather tf the failure to perform Is 
caused by the failure of a subcontractor to perfotm or to make progress, and if such failure anses out or causes sinilar 
10 those set forth above, the CONTRACTOR shall not be deemed to be in default. unless the goods and services to be 

10 



CONTHACT NO. C7431 

lumlshcd trt the subconbadO< -re obtainable !tom other sources., sutfieient time to pennit Ute CONTRACTOR to 
meet the requirements olll>e Contract Upon request of ttw.l CONTRACTOR. the head of the purc118S1ng agency shan 
asc:enain the facts and extent of the failure and, 1f he or she detennln<:s that any la1ture to perfonn was occasioned by 
any one or more of the excusablo causes, and that. but for the excusable causa, the CONTRACTOR'S progress and 
perfonnance would have met the terms of the Contract, the delivery schedule or the time of porfonnance shall be 
reVIsec accordingly, subj=tothe rights otthe COUNTY under the Clause entJUed, in llxed-pricecontreets. 'TermWiabon 
for Con~~e~~ience: and in cost-relf!lbursement conuacts, *T ermonabon • As used i1 this Paragraph the tenn 
*subcontractor" means subcontractor at any tier. 

e. ErronAous tennination for default. tl, offer notice of terminauon of the CONTRACTOR's right to 
proceed unde1 thos Paragraph, n Is determined lor any reason that the CONTRACTOR was not in default under this 
Paragraph, or thai tt1e delay was excusable under the pro·11s10ns of Subparagraph d 'Excuse for nonperformance or 
delayec performance." the rights and obhgatoons of the parties shall be U1e same as if the notice of termination had 
been ossued pursuant to Paragraph 14. 

f Addltion<l rights and remedies The rigtts and remed1es proVIdec in this Par3groph are in addohOn 
to any other nghts and remedies proVIded by law or under this Contract. 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
a. Termination IO< coovenience. The head of the purchasing agency m<y, when the on1erests of the 

COUNTY so require, tenninatB thl$ Contract in whole 0< on part, fO< the convenience of the COUN ry The head of the 
purchasilg agency shBtlgove wntten notice of the termmat10n to the CONTRACTOR speafymg the part of the Conuact 
tennlnated and when such termination becomes effechve 

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection 
with me terminatec performance, and on the d•te(s) set in the notice of tenninatoon the CONTRACTOR shall stop 
performance to the extent spedficd. The CONTRACTOR shall also terminate outstanding orders and subcon~acts as 
they relate to the terminated perfO<mance The CONTRACTOR shal settle the liabllrJes and claims ar1SW19 out of the 
termination of subcontracts and orders cornected with the termonate<:l perfo/1Tiance subj~t to the County's approval. 
The head of the purchasing agency may direct the CONTRACTOR to assign the CONTRACTORS nght, title, and 
interest undor terminated ooders or subcontracts to the COUNTY The CONTRACTOR must sbll complete the 
performance not terminated by the notice of term1natoon and may mcur obligations as are necessary to do so. 

c. Right to goods and work prOduct The head of the purellaslflg agency may require the 
CONTRACTOR to 1111nsfer JUe and deliver to the COUNTY in the manner and to the extert directed by the head of the 
purchasilg agency 

1) Any completed goods or work product or both, and 
2) The partially coonpt&t8d goods and materials, parts, tools. dies, jigs, fixtures, plans, 

drawings, irfonnabon, and contract rights (here10after called "manufacturing matenal") as the CONTRACTOR has 
specifically praducec or specialty acquired for the petlorrnancc of the terrmnated part of this Contract. The 
CONTRACTOR shaU. upon circctJOn of 1tie head of the purchaSing agency. p<OieCI and preseMI P<operly on the 
possession of the CONTRACTOR '" which the COUNTY has an interest If the head of lhe purchasing agency does 
not exercise this right. the CONTRACTOR shall usc CONTRACTOR's best efforts to sell such goads and manufacturing 
rnatenals. Use of this Paragraph in no way implies that the COUNTY has breached the Centrad by exercise of the 
termination for convenience prov1sion 

d CO<npcnsation. 
t) The CONTRACTOR shall subrrit a termination ctam speofying the amounts due because 

of the tenninallon lor "'""'""l&nce. together with cost or pnang data to the cxtenti&Quned by subchaptel 15, chapter 
3-122 of the HAR. bearing on the Claim If the CONTRACTOR ta11s to file a termination ctalfl1 wrthon one year from the 
effecllve date of termination, the head of the purcl'lasing agency may pay the CONTRACTOR, rf at all, an amount $Ot 
in accoodance with (d)(3) below. 

2) The head of Ute purchasing agency and the CONTRACTOR may agree to a seWement 
provided the CONTRACTOR has filed a terrmnabon Claim supponed by cost or pricing data submitted to the extent 
required by subchapter t 5, chapter 3·122, HAR. and that the set!lemcnt does nool exceed the total Conuact price plus 
settlement costs reduoed by payments previously mad& ty the COUNTY, the proceeds of any sales of goods and 
manufacturing materials under Subparagraph c. of thos Paragraph, and the Contract price of the performance not 
terminated. 

3) Absent complete ago~ement under Subparagraph (d)(2) abo~~e the head of the purchasrng 
agency shall pay the CONTRACTOR the followong amounts. ptevlcled payments agr&ed to under Subparagraph d 2) 
shaft noi duplica:e payments under this Subparagraph for the following: 

(A) Contract pr1C88 for goods at services or both accepted under tho Contract. 
{B) Costs incuned on preparing to perform and performing the terminated port1011 of 

the work or perfonnance plus a hve per cent mar1<up on actual direct costs 011 the portoon of the work or performance, 
the markup shall not include anbopatory profit or consoquential damages, less amounts paid or to be paid 'or accepted 
goods or services or both, P<OVlded hoowc~~er. that1f II appears that the CONTRAC I OR would have sustained a loss d 
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the en~re Conbact would have completed, no marlrup shal be allowed or inclUded and !he amount of compensalioo 
shan be reduced to reflea the anticipated rate of loss 

(C) Subject to the pnor approval of the head of the purcllasing agency, costs of settling 
and payong claoms arising out of the termination ol subcontracts or orders pursuant to Subparagraph b. SubContractors 
shall be entotled to a markup of no more than ten per cent on direct costs incurred to the date of termonation These 
costs must not include costs pard on accordance wrth Subparagraph (d)(3)(B). 

(0) The total sum to btl paid the CONTRACTOR under this Subparagraph shall not 
exceed the total Contract price reduced by the amount of payments otheowise made, the proceeds of any sales of 
eupphes and manufacturing materials under Subparagraph c J) and the Contract ptice of performanco not terminated. 

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

16. CLAIMS BASED ON THE HEAD OF THE PURCHASING AGENCY'S ACTIONS OR OMISSIONS. 
a. Change in soope If any achon or omrssion on the part of the head of the purchasing agency (whoch 

term Includes the designee of such person) requonng perfom1ance changes within the scope of the Contract constttvtes 
the basrs for a claim by the CONTRACTOR for addrbonat compensation, damages or an extension of lime for 
completion, tile CONTRACTOR shall continue With perfu<manoe or the Contracl in compliance v.;th the directions or 
order's of proper offidals, but by so doing, the CONTRACTOR shsl not be deemed to have prejudloed any claim for 
addltlOnal compensalion, damages or extension of time for completion. pfO\Iide<t 

1) The CONTRACTOR shaU have given W<itten l'lOtice to the head of the purchasing agency. 
(A} PtiOf to the commencement of the performance onvotved, rf at that time the 

CONTRACTOR knows of the occunenoe of such aCIJOn or omission; 
(B) Wl!hon thorty (30) days after the CONTRACTOR knows of !he occurrence of such 

acllon or omission, if the CONTRACTOR did not have such knowledge prior to the commencement of the performance 
or 

(C) Wolflln such luntler lome as may be allowed by the head of the purchasing 
agency on wnhng. 

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

3) The notice required by Subparagraph a. 1) of this Paragraph must describe as clearly as 
prac:tiCIIble, at the lime, the reasons why the CONTRACTOR believes that additional compensat>On. damages or an 
extensoon of bme may be remedies to which the CONTRACTOR os enhlled, and 

4) The CONTRACTOR must maontam and upon reques1, make avaftable to the head ot the 
purclla&Jl!l agency wrthin a reasonable time, detailed rec:o<ds to the extent practH:able, and other docu'nenlabon and 
eVIdence &atiSfactory to the COUNTY, of the dalmed :lddrtlonal costs or an extension or lime in coMCCtlon with such 
changes. 

b. Nothrng hereon contained, however shan excuse the CONTRACTOR from comphanoe with any 
rules or lows precluding any County ottrcers and CONTRACTOR from acbng in collusion or had faotll on issuing Of 

performing change orders which are clea~y not Wlthrn the scope of the Contract. 
c. Any adjustment In the price made pursuant to this Paragraph shall be deterrnrned on accordance 

woth the pro<.-e adjustment provisions of the Contract and these Generdl Conditions. 

1 G. COST AND EXPENSE. Any relmburMm.,nt due !he CONTRACTOR for por dlom :lnd transPOrtation 
expenses under this Contract shall be subject to chapter 3-1 23 (Cost Principles), HAR. and the tollowrng Qu1delones. 

3 Reimbursement for " " trwnsportation shall be lor actual cost or coach class au fare. whichever is 
less 

b Rermbursement for ground transportation costs snail not exceed the actual cost of renting an 
int&rmedrate-stl.ed vehicle. 

c. Unless prior written approval ot !he head or the purchasing agency Is obtained, reombursement for 
sub!irstence allowable allowance (I.e .. hot&! and meals) shoP oot exceed the applicable dally authon.ted rates for ~nter­
rstand or out-of-state travel for County officers and employees ., the executive branch ~o are excluded hom coleclive 
bargaining coverage No other travel or living expense (e.g .. bpS. entenainrnent. alcohol etc ) shall be rembursed by 
the COUNTY. other than those items listed 111 Subparagraphs a. and b. of this Paragraph IOVOOC8s shal document the 
d8Y1! of travel by including the name of the traveler lbnera'Y airfare receip~ hotel receipt. and ground transportabon 
r&eeopts All travel must be pre-approved by the COUNTY Officer-on-Charge. 

d CONTRACTORS with an office located on the same island as the srte of the sei'VIces to be 
provoded pursuant to this Contract are not entitled to per dtem or transportation expense reimbursement unless 
exPressly specified in the Contract. 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a. Original invoices reQuired. All payments under this Contract shall bo made only upon submission 

by the CONTRACTOR of otJQinalonvooces specofyong the amount due and certifying that services reQuesled under the 
Conttact have been performed by the CONTRACTOR according to the Contract 

b Subject to ava~able funds. Such payments are subject to availab••ly of funds. and all payments 
shall be made on aooordance wi1h and subject to Alticle 9 of the County oi Mauo Chan"' 

c Payment only for worlt under contract. The COUNTY is not responsible to pay for wool< performed 
by CONTRACTOR or Its subcontractors that is not in this Contrsct and any amendments or change ardors thereto. 
CONTRACTOR must follow Paragraph 19, Contract Modoficatoons. or Paragraph 20, Chango Orders, a'ld must 11ave 
proper authorization before perfom1ing work outside Uoe ongonat Contract 

d. Compensation Retained. 
1) Pursuant to§ 103-32 l(a). HRS, the County may retain a po1ion of the arnO\Jnt due under 

the conttact to the CONTRACTOR to ensure proper performan(e of the contract provided that the sum wothheld aha I 
not exceed five percent (5%) of the amOUI!t due the CONTRACTOR and that after fifty percent (50%) of the contract LS 
completed and l)<ogress ,. sabslactory. no additional sum shan be Withheld, P<OV>ded '\Jr11ler that if progreu i$ noi 
sahsfaclor)· the Procurement Officer may continue to wthhold as compensabon retaoned sums not exceeding five 
percent (5%) of the amount due the CONTRACTOR; provided furtheo that the compensaoon retained shall not include 
sums deducted and withheld separately as liQuidated damages from moneys due or thai may become due the 
CONTRACTOR under the contract. 

2) The County 'l'lay enter into an agreement with the CONTRACTOR which will allow lhe 
CONTRACTOR to wi1hdraw from time to time the whole or any portion of the sum retained under sub-par,;greph (a) 
upon depositing with the County any general obfogatiOfl bond of the State or its polibcal subdivisions with a market value 
not less than the sum to be withdrawn. l)<ovoded that the County may require that the toea! market value ol such bond 
be greater than the sum to be W!Uldrawn 

a. Frnat payment Fonat payment under this Conttact shalt be subJIIClto sections 103-53 and 103D-
328, HRS whoch requore a tax clearance from the Director of Taxation, Stale of Hawaol, and the Internal Revenue 
Service, u.s Department ot Treasury, showing that all delinquent taxes, of any, levoed or accrued understate law and 
the Internal Revenue Code of 1986, as amended. against the CONTRACTOR have been paid. Further, in accordance 
with section 3-122-112, HAR, CONTRACTOR shall provode a certificate affirming that the CONTRACTOR has 
remained in compliance with all applicable laws as requored by thl5 sectio~. 

18. FEDERAL OR STATE FUNDS. If this Con!nid 11 payable in "''hole or in part 1'001 federal()( state ol HaW11o 
('State1 funds, CONTRACTOR agrees lhst, as to the portion of the compensation under lhos Centrad to be payable 
from feder31 or State funds, the CONTRACTOR shall be pald only from such funds reoeoved from the fedellll or State 
government. and shalt not be paid from any other funds. Failure of the County to receive anhopated federal or State 
funds sh:\11 not be considered a breach by the County or an excuse for nonperfomoance by the CONTRACTOR. 

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

head of the purchasong agency. subject to mutual agreement of the parties to the Conttaa In writing and all appropriate 
edjusUnents. may make modifications wi1hin the general scope ol this Conttact to ~ any one or more of the 
following. 

performed: 

conlrad 

1) 

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

Drawongs, desogns. or specifications, fOf the goods 10 be fumrshed or services to be 

Method of shipment or P•Ckong, 
Pl~ce of delivery; 
Descnptlon or services to be perfom1ed, 
Time or performance (I e . hours of the day. days of !he week, etc ): 
Place of performance of the services: or 
Other pro~ ons of the contract accomplished by mutual action of the partes to the 

b No verbal modification. No verbal modrhcabon. alteration, amendmen~ change or exllonaoon olany 
term. provision or con<:litior of this Contract shslt be permrtted or acknowledged. 

c Adjustment of price 01 bmo for performance If any modification oncreases or docreasss the 
CONTRACTOR'S cost of, or the time requirAd for. performance of any part of the work under th1s Contract. an 
adjustment shall be made and this Contract modified on writing accordingly. Any adjustment in pnce made pursuant to 
th1s clause shall be determined, where applocable. on accordance with the price adjustment clause of this Contract or 
as negoti~ted 

d Claim barred alter final payment No Clam by the CONTRACTOR lor en adjustment hentunder 
shall be allowed of the clam is not receNcd by the head of lhe purchasilg agency prior to Mal payment under lhos 
Contract 
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e Other clains not barred In the absence ol a wntten modlficabon to the Col\lract, nothing in this 
clause shall be deemed to restrict the CONTRACTOR'S right to pUJSUe a daim under U1ts Contract or for a breach of 
contract 

I. Professional SeiVice$ Contract If tllis is a professronal seMces conllact awarded pursuant to 
Sect>on 1030-.'304. HRS, any modification, a"eration. amendmen~ change or extensron of any term, provision or 
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $?5,000 00 and ten 
per cent (10%) or more of the onrtoal Contract price must receiw the prior approval of the County Director of Frnanca~ 

g. Tax clearance. The COUNT'I' may, at rts orscretion, require the CONTRACTOR to submit to the 
COUNT'I', prior to the COUNTY's approval of any modlf1C8tion, alterabon, amendment, ct1ange or oxtenslon of any 
term, provrsoon or condition of the Contract, a tax clearance from the Director of Taxation, Stale of Hawaii, showing th~t 
all dehnquentlllxes, if any, levied or accrued against the CONTRACTOR have llfien paid. 

h Sole source agreements. Amendments to sole source agreements that would chango tho original 
scope of tile agreement, or increase the original contract price by ten percent or more, may only be made with the 
~pproval of the Chlt!f Procurement Officer. Annual renewal of a sole source agreement for servroes shall not be 
submitted as an amendment~ 

20. CHANGE ORDERS. A c:n~nge order rs a wrotten order signed by the head of the purcnaSlng agency. 
doredJng the CONTRACTOR to make changes wtucn the "changes dause• desaibed below authorizes the head ot the 
pun:h8Sifl9 agency to older wfthout the consent of the CONTRACTOR 

a Changes Clause Gencralty. By written order, at any time. and Without noboa to any surety. the 
head ot the purchaslfl9 agency may, unHalerally, order of the CONTRACTOR: 

1) Changes on the wo11< withrn the seope of the Contract; and 
2) Changes on the tome of performance of the Contract that do not alter the scope of the 

contract wo11<. 
b. Adjustments or price or bme for performance. If any change order Increases or decreases the 

CONTRACTOR'S ccst of, or the time requlnad for, performance of any part of the work under this Contract. an 
ad;ustmenl shall be made and the Contract modified '" wnfJng accordingly. Any adjustmenl ln contract price made 
pursuMtto this clause shall be determined, where applicable. in accordance with the price adjustment provision of this 
Contract. Failure of the parties lo agree to an adjustment in contract price shall bfi resolved in accordance with 
Subparagraph a.S) of Paragraph 21 on Prrca Acljustmont. 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 chang8d work commences, makes the provisional adjustmenl3 rn time as the 
head of the purchasing agency deems reasonable The nght of U1e CONTRACTOR to dispute the contract pnca or lime 
requ11ed for pcrfonnance or bolll shaD not be warv8d by rts performing the worl<. provided however that ~ follows the 
wntten notoce requirements for disputes and claims estabhhed by the Contract 

c Time pefiod for dam. Except as may be provrded othe!WISe by seaion 1030-501(b). HRS. the 
CONTRACTOR must file a wntten claim disputing the contract price or time prOVIded rna change oRier within ten daY$ 
after recerpt of a wnlten change order, unless such period for filing is extended by the head of the purchasing agency 
In writing The reqmrement for filing a timely written cl01lm cannot be waived and shall be a condition precedent to the 
assertion of a cfajm 

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

2) Other claims not barr8d In the absence of such a chango order. nothing in this clause 
shall be deemed to restrict the CONTRACTOR'S right to pursue a clarm under the Contract or for breach ol contract. 

21. PRICE ADJUSTMENT. 
a. Pnce ad;ustmenl. Any adjustment in the Contract price pursuant to a provrsron in thrs Contract shall 

be mode in one or more of the foiiOWJng ways. 
1) By agreement on a fixed price adjustment bfifore commencement of the pertinent 

perlormance; 
2) By unit prices specd>ed rn the Contract or subsequenUy agreed upon before 

commencement of the pertinent perlonnanoe· 
3) By the costs a!tnbutable to the ewnts or situations covered by the ptovosoon. plus 

appropnate pn:>fit or fee, al as specified rn the Conttact or subsequently agreed upon beforfl commencement of the 
pertment perfomlance; 

4) In such other manner as the p10rbes may mutualy agree upon before commencement of 
the pertrnent pertoonance; or 

5) In the absence of agreement be-n the parties, the adjustment shall be made pursuant 
lo t030.SOI(b)(5), HRS. 

b. Submission of ccst or pricing data The CONTRACTOR shall be required to subm~ cost or procing 
data for any price adjustment subject to the provisions ot subchapter 15, chapter 3·122, HAR. A fully executed change 
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order or other document permitting billing for the edjusbnHnt In prtce under any method listed in Subparagraph (e)(t ) 
through (a)(4) of this Paragraph shalf be ossued within ten days after agreement on the method of adjusbnent. 

22. VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If thos os a definite quantity 
goods or seMCils contJad. upon the agreement of the COUNTY and the CONTRACTOR. the quantity of goods Of 
seiVICBS. 01 both. 8!)8dfied in this Contract. may be inaeased by a m8XImum of ten per cent (10%), ptl>\'ided (1) the 
unrt pnces Will rematn the same except for any price adjusuneniS otherwtse appt~bte: and (2) the head of the 
purchasing agency makes a written determination that such an oncrease will etther be more economical than awarding 
another Contrsct or that it would not be practical to award another agreement 

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a COSt·roimbursement contract, 
the following provisions shall apply. 

o. The head of the purchasong agency may at any time by written order, end withoul nott<:e to the 
sureties. in any, make changes Wlthon the general scope of the Contract in any one or m001 of the following 

1) DescnpbOn of petfonnance; 
2) ltme of perlormance (i.e .. houri of !he day, days of the week, etc.) 
3) Place of performance of serlices 
4) Drawings, designs, or specoficaflons when tile supplies to be furnished are Jo be speCially 

manufactured for the COUNTY in accordance with the dr~wtngs. designs. or specifications; 
5) Method of shtpment or pack ng of supplies; or 
6) Place of deh\18ry 

b tr any change causes an 10crease or decrease In the estimated cost of, or the tme reqwred for 
performance of, any part of the perfomlance under thts Contract. whether Of not changed by the order Of OltletWise 
affects any other terms and condmons of thts Contract. the head of the purchasong agency shal make an equitable 
adjustment in the 1) esbmated cosl deliver or completion schedule, or both. 2) amount of any fixed lee: and 3) other 
affected tetms and shan modify the Contract accordingly. 

c The CONTRACTOR must assert the CONTRACTOR's nghts to an adjustment under this provision 
within 30 days fr()(n the day of receipt of the written order However. If the head of tho purchasing agency d•ctdes that 
the facts justify ~. the head of the purchasing agency may receive and act upon o proposal submittHd before final 
payment under the Contract. 

d. Failure to agree to any adjustment shall be a dispute under the pmvtsoon on DISpute herein. 
Howe.er, nothing in this p<ovision sh811 e>«:use the CONTRACTOR from ;>roceeding With the Contract as changed. 

e . Nolwilhstand..g the terms and condillOns of Subparagraphs a and b of this Paragfal)h. the 
estimated cost of this Contract and, of thts Contract is incremen101hy funded. the funds allotted lor the performance of 
this Contract, shall not be increased or constdered to be increased oxcept by specific wntten modtftcation of the Contract 
Indicating tho new contract eshmated cost and. If the contract is Incrementally funded, the new amount allotted to the 
contract. 

24. PROMPT PAYMENT OF SUBCONTRACTORS. 
a Gene~ally Any money paid to a CONTRACTOR shaq be disbursed to subcontractors wothm ten 

days after receil)t of the money in aCCOfdance wlfh the terms of the subcontract prOVIded that the subcontractor has 
met all the lerms and conditions of the subcontract and U-.ere are no bona fide disJ)U!U on Which the procurement 
agency has withheld paymenL 

b. Final paymenL Upon nnal payment to the CONTRACTOR. full payment to the subcOntractor. 
mcluding retalnage, shall be made w1lhin ten days after receipt of the money; provicJod lhal lt1ere are no bona fide 
disputes over the subcontractor's performance undet the subContract 

c. Penally. The procurement officer or the CONTRACl OR, as applicable. will be subj~ to a penalty 
of one and one-half per cent per month upon outstanding amounts due that were not llmely paid by the responsible 
party under the following cond1~ons Where a subcontractor has provided evtdence to rhe CONTRACTOR of 
sahslactority completing al WOfk under lheor subcOntract and has p<ovided a p<opetly documented final payment 
request as deSalbed in Subparagraph d . of thos Paragraph and 

1) Has provided to the CONTRACTOR an accep1able performance and payment bOnd lor 
the project executed by a sJrety company authorized to do business in the State, as provoded 1n section 103·32.1. HRS; 
or 

2) The following has occurred: 
(A) A penod ot ninely days oftor the day on whtch the last of the Iaber was done or 

performed and the last of the material was furnished or supplied h~s elapsed without wntten nobce of a claim given to 
CONTRACTOR ~nd the surety. as proVIded for in section 1030 ·324, HRS, and 

(B) The subcontractor h.1s provided to the CONTRACTOR. an acceptable rele~se 
ot retainage bOnd, executed by a surely company authorized to do business in the Ste!e, on an amount of not mOfe 
than two times the amount. beong rel3oned or withheld by the CONTRACTOR. any other bOnd aoceptable to the 
CONTRACTOR. or any other form of mutually acceptable collateral, then. all sums retained or withheld from a 
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subcontractor and otheiWisa due to the subcontractor for sabsfactory performance under the subcontract shall be paid 
by the procurement officer to the CONTRACTOR and subsequently, upon receipt from the procurement officer. by the 
CONTRACTOR to the subcontractor within the applicable bme periods specified in Subparagraph b. of this Paragraph 
and section 103-10, HRS. The penally may be withheld from tuture payment due to the CONTRACTOR. if the 
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b. three or more times 
within two years ot the first violation. the CONTRACTOR shall be referred by the procurement officer to the 
CONTRACTOR's license board tor appropriate action. InclUding action under section 444-17(14), HRS. 

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

1) Substantiation of the amounts requested; 

belief, thaL 
2) A certification by the subcontractor. to the best of the subcontractor's knowledge and 

(A) The amounts requested are only for performance in accordance with the 
specifications. terms. and conditions of the subcontract; 

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

(C) The payment reql)!lst does not 1nctude any amount that the subcontractor 
1ntends to withhold or reta10 !rom a subcontractor or supplier in accordance with the terms and conditions of their 
subcontract; and 

3) The submission of documentation confirming that all other terms and conditions required 
under the subcontract agreement have been fully satisfied. 

The procurement officer shall return any final payment request that is defective to the CONTRACTOR within seven 
days after receipt. with a statemont identifying the defecL 

e. This section shall not be construed to impair the righ t of a CONTRACTOR or a subcontractor at 
any fier to negotiate and to include in their respective subcontracts provistons that provide for additional terms and 
conditions that are requested to be met before the subcontractor shall be entitled to receive final payment under 
Subparagraph c. of th•s Paragraph; proVIded that any such payments withheld shall be withheld by the procurement 
officer. 

25. ACCEPTANCE OF GOODS AND SERVICES. The COUNTY shall accept goods and services or give 
CONTRACTOR notice of rejection within a reasonable time, no!Withstanding any payment, prior test, or inspecbon. No 
inspection, test. delay or failure to inSPect or test, or failure to discover any defect or other nonconformance with the 
specifications, shall relieve CONTRACTOR of any obligations under this Contract or 1m pair any rights or remed1es of 
the COUNTY. 

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

27. CONFIDENTIALITY OF MATERIAL. 
a. All material given to or made available to the CONTRACTOR by virtue of this Contract, which 1s 

identified as proprietary or conrldential info1m ation. will be safeguarded by the CONTRACTOR and shall not be 
disclosed to any individual or organization without the prior wrillen approval of the COUNTY. 

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

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

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

29. OWNERSHIP RIGHTS AND COPYRIGHT. Toe COUNTY shall have complete ownership of all material, 
both finished and unfinished, which 1s developed, prepared. assembled or conce1ved by the CONTRACTOR pursuanl 
to this Contract and all such material shall be considered 'works for hire · All such materials shall be delivered lo the 
COUNTY upon expiration or termination of this Contract. The COUNTY. in its sole discretion, shall have the exclus1ve 
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the 
CONTRACTOR pursuant to this Contract. 

30. INSURANCE. During the te011 of this Contract, CONTRACTOR shall maintain at all times or cause to be 
maintained gen..,ral and professional liab1lily insuranca coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Contract. The 1nsurance polic1es shall be 1ssuec! oy a oompany 01 companies 
authorized to do business in Hawaii and approved by the COUNTY. with combmeo single limits of not less than ONE 
MILLION DOLLARS ($1 .000.000) per occurrence and lWO MILLION DOLLARS ($2,000,000) 1n the aggregate for 
Contracts with a total certified amount of $1 ,000,000 or less. and THREE MILLION DOLLARS ($3,000,000) '"the 
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required 
from time to time by the COUNTY. CONTRACTOR shall also carry workers' compensation nsurance for 
CONTRACTOR'S employees in the amounts required by applicable law. CONTRACTOR shall provide COUNTY not 
less than tlliny (30) days' notice prior to any cancellation or material change or reduction in coverage. No such material 
change or reduction may be made without approval from the COUNTY. The COUNTY shall be listed as an additional 
insured on all polioes, wtt.h the exception of profeSSIOnal liability and workers' compensation policies. Prior to the 
commencement of this Contract. CONTRACTOR shall provide the COUNTY Wl\h a certif1cate of insurance. Thereafter. 
prior to the expiration of each policy period. the insurance carriers tor CONTRACTOR shall provide the COUNTY w1th 
certificates of insurance e\1dencing the foregoing coverage and provisions. The COUNTY reserves the rtght to request 
and receive a certified copy of the policies. Failure to maintain the necessary Insurance In accordance with the 
provisions set forth herein shall constitute a material breach of this Contract and the COUNTY shall thereafter have the 
options of pursuing remedies for such breach and/or Immediate termination of this Contract. 

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

(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all produC'.s sold, leased 
or licensed to the COUNTY. CONTRACTOR also warrants that the products shall subsl8ntially conform to all 
descriphons, specifications, statements of work and representations set forth in the Contract, schedules. publications 
of CONTRACTOR and/or any order(s) and will be free from defects in materials. performance, workmanship and 
design CONTRACTOR further warrants that it will perform any services required with promptness. diligence and in 
accordance with prevailing standards in the Industry to the reasonable satisfaction of the COUNTY. The Warranty 
period shall commence after Acceptance, as defined in this Contract. Any specific warranty periods shall be as set forth 
in the proposals, schedules, orders or Special Conditions pertaining to :his Contract but in any event such warranty 
period shall not be less than one (1) year. 

32. ACCESS TO AND AUDIT OF BOOKS AND RECORDS OF THE CONTRACTOR. The COUNTY may, at 
reasonable times and places, aud1t the books and records of the CONTRACTOR, prospective CONTRACTOR, 
subcontractor, or prospective subcontractor which are relaled to: 

a. The cost or pricing data. 
b. Subcontracts, other than those related to a firm fixed·prtce Contract 
c. The following access to records requirements additionally apply to any Contract funded In whole 

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

M<>nagement Agency or other federal agency, the Comptroller General of the Untted States, or any of their authorized 
representatives access to any books, documents, papers. and records of the CONTRACTOR which are directly 
pertinent to this «>ntract for the purposes of making audits, examinations, excerpts, and transcriptions. 

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

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

33. COST OR PRICING DATA. 
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a. Cost or pricing data must be $Ubmmed to the head of the purchasing agency and hm81y certified as 
accurate for c:ontrac1$ over $100.000 unless tile contract Is for a multiple·lenn or as otheiWISe speofied by the head of 
tile purehasing agency. 

b. If certified cost 01 pnang data are SUbSequenHy found to have been onaccurate. incomplete, or 
noncurrent as of the date stated in lh" certificate the County is enijUed to an adju;tmcnt of the convact pnce, indocl~ng 
profit or fee, to exclude any sognoficant sum by which the price, including profit or fee, was oncreased because of the 
defective data. It is presumed that overstated cost or pricing data increased the conbact pnce on the amount of the 
defect plus related overhead and profit or fee. Therefore. unless !here is a clear indication that the defective dam was 
no I used or relied upon, the price will be reduced in such amount. 

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

shall, pursuant to chapter 487R, HRS, destroy all cop!t!s (paper or electronic form) of personal Information received 
from the COUNTY. 

b. The CONTRACTOR and any subcontractor.; shall maintain the files, books, end records that relate 
to the Contract onck.lding arrt personal infomation created or received by the CONTRACTOR on behalf of the 
COUNTY. and any cost or pricing dam, for at least lhree years after the date of final payment under the Contract. The 
personalontonnation shall continue to be confidential and shalt ooly be disclosed as pemvtted or reqUired by law. After 
the three year or longer retention period as requored by t!PN has ended. lhe files. books, and records that contain 
personal infonnation shall be destroyed pursuant to chapter 487R. HRS. or re!tmed :o the County at the request of lhe 
County. 

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that In actual economic practice, 
overcharges resuhing from anlltrust VIOlations are •n fact usually borne by the purchaser. Therefore, the CONTRACTOR 
hereby assigns to the COUNTY any and all claims for overcharges as to goods and mate• isis purchased on connectoon 
woth thos Contract. except as to overcharges which result from violations commencing after the proct~ os 8Stablished 
under thos Contract and which are not passed on to the COUNTY under an escalation clause 

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold Mrmlesslhe COUNTY, and 
Its officers, employees, and agents from and agaonst •II habilrty, toss, damage. cosl and expense, including all 
<~ttornoy's foes, and all claims, suits, and demands anstng out ot or resulting from any claims. demonds, or actions by 
the patent holder for infringement or other omproper or unauthOrized use of any patented article, patented process, or 
patented applionce '" connecbon woth thts Contract The CONTRACTOR shall be ;olely responsible for correcting or 
curing to the satisfaction of lhe COUNTY any such Infringement or improper or unauthorized us, including, without 
l1motahon a fumost'mg at no cost to the COUNTY a substitute article, process or appliance eooeptable to the COUNTY, 
b P8YIIl9 royalties or other required payments to the patent holder; c. obtaining proper authonzabons or rt~leases from 
the patent holder; and d. furnishing such ;ccunty to or malung such li1la0gements wrth lh8 patent holdl!r liS may be 
tll!Cilssary to ccrrec:t or cure arrt such infmgemeru or om.proper or unauthonzed USB 

37. POLLUTION CONTROL If during the performance of lhos Contrsct, the CONTRACTOR encounters a 
'release· or a •threatened release· of a rePO!lable quantity of a 'hazardous substance: •pollutant,' or 'contaminant• as 
lhose terms are defined on s~tcbon 1280-1, HRS. the CONTRACTOR shall immediately notify tho COUNTY and all 
other approproate state. county. or federal agencies as required by law. The CONTRACTOR shall take all necessary 
actoons. oncludong stnppong work. to avoid causing, contributing to, or ma!(ing worse a release of a hazardous substance, 
pollutant, or contaminant. and shall promptly obey any orders the Environmental Protection Agency o• thH state 
Department of l lealth Issues in respons<> to tho rolooso. In the event t11ere is an ensuong ~"e&$e·WOrk penod, and the 
COUNTY determines lhat thos Contract requoreo and adjustment of the time for performance. the Contract shall be 
modified In writing accordingly. 

CONTRACTOR further agrees to comply with all applicable standards, orders or regulabona !SlUed pursuant to the 
Clean Aor Act 42 usc § 7401 -7671 et seq. and tho Federal Water Pollution Control Act. as amended, 33 u.s. c. 
§125t-1387, and will report \'iolations to the County, Federal Emergency Managcmt>nt Agency. and lhe teljional office 
of Uoe Emnronmental Protecbon Agency The CONTRACTOR agrees to include these requirements in each 
subcontrllct. 

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this conltacl. CONTRACTOR 
agrees to comply w!lh section 6002 of the Solid Waste Disposal Act a; amended by tho Resource Conservation and 
Recovery Act. SectJOn 6002 requores CONTRACTOR to use only items, designated in guidellnCS of the Environmental 
ProtectiOn Agency at 40 C RR part 247. thai contain the highest percentage of l'eeo\'ered materials practicable, 
consostent wrth maintatmng a satistactory level of competition, Where the purchase price of tile item exceeds $10,000. 

a tn the perfo~mance of this contract, the CONTRACTOR shall make maximum use of products 
contaonong recovered materials that are EPA· designated Items unless the product cannot be acquired (i) Competitively 
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wfthln a llme!rame provi<ing fOf compliance wi1h lhe contract perfonnance schedule (n) Meeting conti8CI performance 
requirements: 0< (11) AI a reasonable price. 

b. lnlormaoon aboullhiS requireroont. along wi1h the list o' EPA~ignate Jtftms, os available at EPA's 
Comprehensive Procurement Guodelones web sue, hnp$./!www.cpa.gov/smmleomprehensM!-procurtwnent-guideline­
cpg-program. 

39. ENERGY EFFICIENCY. To the extent applocable to this Contract, CONTRACTOR agrees to comply with all 
apptoc•ble mandatory standards and policies relatong to en~rgy efficiency of the State of Hawaii or County. 

40. CONFIDENTIALITY OF PERSONAL INFORMATION. 
a. Definitions. 
"Personat intormation" means an individuah first namo or first initial and last name in combination with any 

ono or more of the tollowong data elements, when either namo or data elements are not encrypt&d' 
1) Socoat secuoity number, 
2) Driver's locense numbeo or HIIWllii odentifocation card number, or 
3) Account number. cr&dot or d8blt card number, aocess oode, or password that would permit 

acc:ess to an individual's financial informabon 
Personal infonnation does not ineM!e publiCly avarlable information that is lawfully made available to the 

98""' at pubbc from fcdefal. state. 0< local government r&OOrds 
"Technological safeguards' means lhe t.edlnology and the polic'f and procedure for use of the technology to 

protect and control access to personal information. 
b Coofidentia6ty of Material. 

1) All material givan to or made available to the CONTRACTOR by the COUNTY by virtue of 
this Contract which is odenbfoed as personalonformation s'lall be safeguarded by the CONTRACTOR and shall not be 
disclosed without the prior written approval of the COUNTY. 

2) CONTRACl OR agrees not tO retain, use, or disclose personal Information for any purpose 
other than as permitted or required by thOR Contract. 

3) CONTRACTOR agrees to 1mplement appropriate "technological safoguords" that are 
acceptable to the COUNTY to reduce the risk ot unauthOrrzed access to personal information. 

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

5} CONTRACTOR agr~ to mitigate. to the extent practical)e, any harmful effect tltat is 
known to CONTRACTOR because of a usc or disclosure of personal information l)y COtll RACTOR "' voolation of the 
reqwements of th1s Paragraph. 

6) CONTRACTOR shall oomplete and retain a log of aft drsdosur&S made of personal 
111formabon r8Celwd from the COUNTY. or personal information ueated or received by CONTRACTOR on behalf of 
the COUNTY 

c Secunty awareness trailing and confidentiality agreements. 
1) CONTRACTOR certJrMIS thet all of ots employees who will have access to the persooat 

InformatiOn have completed uainwog on s&aJrdy awareness topics relating to protecting personal Information. 
2) CONTRACTOR e&rtlhes that confidanllamy agreements have been signed by all of its 

employees who wUI have access to the personal•nformllitiOn acknowledging that 
(A} The personal Information collected. used. or maint""ed by the CONTRACTOR 

wilt be treated os confidential; 
(B) Access to the pe,.onal rntormatron woll be allowed only as necessary to perform 

the Contract: and 
(C) 

serv,ce.tJ ~ubtt:!cl to U1is Contract 
Use of the persona information w II be restricted to uses consistent woth the 

a. Termination for Couse. In addition to any other remedies provided for by thiS Conli•Cl i f the 
COUNTY teams of a material breach by CONTRACTOR of this Paragraph by CONTRACTOR, lhe COUNTY may at 
its sole drscretion: 

1) 
2} 

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

41 . GOVERNING LAW. The validity of thiS Coo!rad and any of rts terms or proVISions, as wei as tho t1gh1S and 
dulleS of tho par1ics to this Coouact. shall be g0118med by the laws of lhe State of Hawaa Any sdloo at law or on equity 
tO enforce or interp<et lhe provisions of this Coouact shall be brought in a State court of competent tunsdielioo in 
W81luku, Matu. Hawaii. 

42. COMPUANCE WITH LAWS. This IS an acl<nowledgement that state or federal financial assistance may be 
used to fund the contract only. The CONTRACTOR shall comply with all federal, State and county laws, ordinances, 
code•. rules, regulations. executive orders. and agency policies. procedures. and d11actove•, as the same may be 

19 

. .. 



.. .. ~ .. 

CO~TRACT NO. C7431 

amended from lrne lo lflle. fhat on arrt way a~ct the CONTRACTOR'S peffomllln<:e of lhos ConltaCl ThiS speofically 
oncludeS. WlthOU! limitafion, Seaions 103-55 and 103-55 5. HRS, dealing With wages. hours and wol1dng conditions of 
employees of contractors prolliding seMCeS or consltudion. 

The stllte and federal government are not ~"Y to thkl contract arod is not subJect to any obl'9abons or liabilities to the 
County CONTRACTOR. or any other paoty pertaining 10 any matter rosuHing from the contract 

43. CONFLICT BETWEEN GENERAL CONDITIONS AND PROCUREMENT RULES. In the event of a conftict 
between the General Conditions and the procurement rules in the HAR. the procurement rules In effect on the date this 
Contract beoame effective shall control and are hereby oneorporated by reference. 

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

45. BYRD ANTI-LOBBYING AMENDMENT. If this contract is for an award of $100,000 or mOte, CONTRACTOR 
shall file a written deolaration with the County certifying that CONTRACTOR has not and woll not use federally 
appropllated funds to pay any person or organ&Z&tiOil roc anfluenong or attemptillg to onnoence an officer or employee 
of any federal agency, a member of CongTeM otncer or emplOyee of Cor.gress. or an employee of a member of 
Congress in connection with obtaining any fedenll contract. grant or any other award covered by 31 U.S.C. § 1352. 
Included withon the wnHen dedarabon shall be tile name of any registrant under the lobbyong Oisclo$ure Act of 1995 
....tlo has made lobbying contadS on behalf of CONTRACTOR with respect to thi~ contract. CONTRACTOR also agrees 
to d$close any lobbymg wolh nofl-federal funds that takes place in conncc:lion witn obtaining any fedetlll award 

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agrees that if ContraCior is fisted on lho 
go'Jemment-wode Excluded Parties list System In the System for Award Management al www SAM gov as •u•pended 
or debarred. or has been suspended or disbarred pursuant to Section 1030-702, HRS, Contractor cannot be awarded 
this contract. 

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts rely~ng on whole or on part on 
Federal Emergency Management Agency Pubhc Aurstllnce Program shall comply with 2 C.F R §§200.318 200.326. 

48. DRAFTING. No pooVts1on at th1s Contrllct shall be interpreted for or against ony paoty on the basis that such 
paoty was tt>e draftsman of such provision. and no presumption of burden of proof shall arise favonr.g or d1sfavonng 
any party by vortue ot the authorship of any prolliston of this Contract 

49. CAPTIONS. The captions contained here.n arc used solely lor COilllefjence and sha• not be deemed to 
define or fimit the provisions of this Agreement 

60. COUNTERPARTS. This Contract may be executed'" any number of counterparts woth the same ettect as if 
aU of the panles had signed the same document Such e~ecutions may be transmitted to the p;~l1ies by facsimile or 
etectJoniC&Ily and such lacs•mrle or electroniC execution and transmission shall l'lave the lull force and effect of an 
or ogonal ••gnaturo All fully executed counterparts. whether original executions or facsimile or electronic executions or 
a combonabon thereof shalt be construed together and shall constitute one and the same Contract 

61 . SEVERABILITY. In the event that ony provision of this Contract is declared onval1d or unanloroeable by a 
court. such Invalidity or non-enforceability shall not affect the validity or enforceability of lloa r&ot1H'""'9 Contr•ct terms 

62. WAIVER. The failure of the COUNTY to IIISISI upon the stncl compliance wt!tl any torm, proVts•on, or c.onnition 
of this Contract shall not constitute o• be d"amed lo constitute a waiver or relinquishment or the COUNTY's right to 
enforce the same in accordance with this Contract. The la<:l that the COUNTY spec•fically refers to one prov•••on ot the 
taw and does not include other provisions shall not constitute a waiver or relinquishment of lhe COUNlY's rights or 
the CONTRACTOR's obligations under the law. 

53. ENTIRE AGREEMENT. ftliS ConlniCIMtslortt> an of the agreements. oondition&. undetWindlllgs promises. 
warranti8S, and representations between the COUNTY and the CONTRACTOR relative 1o thos Conl1aCl This Contract 
supersedes all pnor agreements, c:onatJons, undMtandlngs promises. warranties and representatioM wllleh shall 
haw no further force or effect There are no agreements, conditions, understandings. promises. warranlic$, or 
rep<esentabons. oral or wntten express or omplied, between the COUNTY and the CONTRACTOR other than as set 
for1h or as rafftmtd to herein 

(END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS) 
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