
KATHY L. KAOHU 
County Clerk 

JAMES G.M. KRUEGER 
Deputy County Clark 

OFFICE OF THE COUNTY CLERK 
COUNTY OF MAUl 

200 SOUTH HIGH STREET 
WAILUKU, MAUl. HAWAII 96793 
www .m:tuicmmty .gov.'counrytclerl.: 

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 C7436 was referred to your Committee at your request. 
Transmitted is a copy of the contract. 

(jym 

Enclosures 

cc: Director of Council Services 

Respectfully, 

)~;Kf'~ 
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 Hawaoi, 
do eertify thai there os aval1ebie appropriation or balance of an appropnalion avet and above an 
out$tandong conuacts. sufficient lo cover the amount required by !he forego~ng contract, 1 e 

Appropn3tlon 
Index 

eon35B 
9030188 

CLIMATE CHANG€, REStUENCY&SUST 
CLIMATE CHANGE, RESIUENCY&SUST 

Total 

(6132) 
(6132) 

Amount Reauirecf 

$ 104,9n.OO ,.. 
s 145,000 00 , 

., s 2411,9n oo , 

CONTRACT NO c 7436 LOTUS ENGINEERJNG AND SUSTAINABIUTY, LL==C _ _ _ ___ _ 

Osted thl& 21 day of JUNE 20:..21:.,--~-. 
Tome of Pertormanco. NTP Through September 30, 2022 

eo..nty ol ...... Jc*c ar-e 
Action ond -Pion"" \IYR 
RFP • 20 2111'·1« 
ORDINANCt 15099 (F'Y?fn1) 

FY2021 fli1) ll'v». 
jh 

SCOTT K TERUYA 
Director of F'manc:e 
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CONTRACT NO. C7436 

CONTRACT FOR SERVICES 

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

Project Title: County ofMaui Joint Climate Action and Resilience Plan 

20-21/P-144 

RFP No.: 

Certification Regue.sted from Countv: $249,977.00 

This CONTRACT is made and entered into by and between the COUNTY OF MAUl, a 

political sulxlivision of d1e State of Hawaii. whose business address is 200 South High Street, 
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the "County," and LOTUS 

F.NGI?\"EERfNG AND SGSTArNADILITY, LLC, a limited liability company, whose mailing 
address is 1627 Vine Street, Oenver, CO 80206, hereinafter referred to as the "Contractor.~ The 

County and the Contrdctor shall hcreinancr be referred to collectively as the '·Partie~." 

Source of Fund5. The 'ource(s) and availability of the funds for this Contract ~hall be a~ 

set (orth in the Contract Certification 'igned by the Oirector of Finance of the County of Maui on 
or before the efieetive date of this Contract. Contract Certification shall be on fi le in t.he office of 
the Director of Finance of the County of Maui. 

WHEREAS, the County desires to retain and engage the Contractor to provide the goods 
or services, or both, as those term' are defined in Section I 030-104, 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; 

WHER.CAS, this Contract is for professional services as defined in Section 1030-104, 

Hawaii Revi5ed Statutes ("HRS"), and Section 3-122-1, Hawaii Administrative Rules ("liM"); 
and 

WHEKEAS, pursuant to Section 46-1.5(4), !IRS, the County is authori~cd 10 enter lnto this 
Contract. 

NOW, THEREFORE, in consideration of the following mutual promises and agreements 
5et forth, the Parties agree as follows: 

I. Scope of Worlc. The Contractor shall, in a proper and sati~laetory manner as 
detennined by the County, provide all goods or services, or both, for he County' s Request for 
Proposals (RFP) number 20-21/P-144 and any attachments thereto, Addendum I, and the 
Contractor's Proposal dated May 10,2021, and any attachments thereto (hereinafter, collectively, 
··Contract Documents''). The Contractor agrees to prepare and deliver a Joint Climate Action and 
Resili~ncc plan that RFP nurnher 20-2 1/P- 144 and Addendum l describe. The Contract Documents 
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CONTRACT NO. C7436 

are on file in the office of the Director of Finance of the County of Maui, and are incorporated 
herein by reference and hereby made a part of this Contract. 

2. Time of Performance. The Contractor shall commence performance under this 
Contract upon the County' s issuance or the Notice to Proceed, and the Contractor shall continue 
performance through September 30, 2022, unless sooner completed, terminated, or 
extended in compliance with the tem1s of this Contra.ct. Where the contract work is structured 
into pha~es 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 t ime of performance within 
which the Cont.ractor agreed to complete its perlormance under the Contract. The Contractor 
agrees to cooperate and coordinate with the County to ac.curately compute and documem 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 exercise said extension option, the 
Parties will execute an Amendment to the Comract. 

3. Compensation and Payment Schedule. The Contractor shall be compensated for 
services rendered and costs incurred under this Contract lor a total amount not to exceed the 
amount of c-ertification requested as set forth above, subject to appropriation, and inclusive of all 
taxes. County will pny Contractor in accordance with the tee 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'h) day of each month for services rendered 
during the previous calendar month. The original invoice shall specify the amount due, certify 
that services requested under this Contract have been performed by the Contractor according to 
the Contract, and -also include any other inf01mation reasonably requested from time to time by 
the Officer in C:hnrge, all in accordance with Section 17 of the General Conditions. 

4. General Conditions. The Contractor shall comply with tl1e County's General 
Conditions lor Goods & Services Contracts (the "General Conditions"), which are attac.hed hereto 
a.~ Exhibit A and are hereby made a pa1t of this Contract. 

5. Other Terms and Conditions. Any general, miscellaneous, or other tenns, 
conditions, or provisions that are found io any of the Contractor's proposals for this Contract or in 
any sub-contractor's proposals attache.d thereto shall be unenforceable as against the County, 
unless the subject of such terms, conditions, or provisions is addressed in the County 's General 
Conditions, and such terms, conditions, or provisions are consistent with the County's General 
Conditions. 

6. p11is paragraph L~ intenliorwliy leJi blunk] 

7. Con[lict. 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 
C:ontract shall control first, the County's General Conditions second, other documents prepared hy 
the County third, and documents prepared or submitted, or both, by the Contractor last. 
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CONTRACT NO. C7436 

8. Notices. Any v.'firten 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 t.o the County shall be sent to: 

Procurement Officer 
Department of Finance 
County ofMaui 
200 South High Street 
Wailuku, Maui, Hawaii 96793 

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

9. Officer in Charge. The Chief of Staff, or an authorized representative, shall be the 
Officer-in-Charge for all services provided here.in, and shall have the right to oversee the 
suc.cessful completion of contract requirements, including moniwring, coordinating and assessing 
Contractor's perfonnance and approving completed work/services with verification of same for 
Contractor's invoices or requests lor payment. The Ofticcr-in-Chargc also serves as the point of 
contact for the Contractor from award to contract completion. 

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

a. The Contractor is not a County Cotmcil Member or an Employee or a 
business in which a County Council Member or an Employe.e has a substantial inte,rest. 
"Employee" means any nominated, appointed, or elected officer or employee of the County, 
inc.Juding members of boards, commissions, and c.ommitte.es, and employees under contract to the 
County, hut excluding members of the County Council ("County Counci l Members"). "Substantial 
inte.rest" means an interest in a business or other undertaking which is sullicient in !act to control, 
whether the interest is greater or less than fifty per cent (50%); 

b. The Contr~ctor has no! been represented or assisted personally in the matter 
by an individual who has been an Frnployee of the Counry department awarding this Contract 
within the preceding year and who participated while so employed in r.he matter with which the 
Contract is directly concerned; 

c. The Contl'llcto•· ha~ not been assisted o•· represented by a County Counci l 
Member or Frnploycc tor a lee or other compensation to obtain this Contract and will not be 
assisted or represented by a County Council Member or Employee for a fee or other compensation 
in the perfonnance. 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 repre~ented 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 County Council Member on maners related to this 
Contract; and 
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CONTRACT NO. C7436 

e. 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 A1ticle 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, 
gift, or profit received by any person as a result of a violation of the Code of Ethics may be 
recovered by the County. 

II. Counterparts and Electronic Signatures. This Contract may be executed in two or 
more counterpans, each of which shall be deemed to be an original, but all of which shall constitute 
one and the same instrument. The parties agre.e that they may utilize and shall be bound by their 
electronic signatures, pursuant to Chapter 489F., Hawaii Revised Statutes. 

IN WITNESS WHEREOF, the Panies execute this Contract hy their signatures, on the 
dates below, to be effective as of the date oftl1e last signature hereto. 

[EXECUTION PAGES TO FOLLOW] 

[THE REMAINDER OF TillS PAGE IS INTENTIONALLY LI3FT BLANK] 

4 



CONTRACT NO. C7436 

CONTRACTOR EXECUTION PAGE 

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

CONTRACTOR: 

LOTUS ENGINEERING AND 
SUSTAINABIJ..ITY, LLC 

By~) 
(Print Name) 

Its fn.,.,J..- , to -ov~Me.-r', m...J f,..;,,,·f,J e~il'l-t-..V 
(Title) 

Date fo fill :LI 

[THE REMAINDER OF TIUS PAGE IS INTENTIONALLY LEFT BLANK) 
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CONTRA(."f NO. c-'7436 

COUNTY EXRCUTION PAGE 

COUNTY OF MAUl: 

APPROVAL RECOMMENDED: 

TYSO~~ 
Chief of Staff 

APPROVED AS TO FORM 
AND LEGALITY: 

/ s/ Daniel J. Kunkel 
DANIEL J. KUNKEL 
Deputy Corporation Counsel 
Lt 2V21«7j 
20!1.(16.10 C74361'rimay .docx 

By %• (),Utt)~ ~ 
LJ ~ MAY-IlNNE A. ALIB!N 

;r· Its~~ Deputy Director of Finane« 

Date JUN 2 2 2021 
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CONTRACT NO. C7436 

EXHliUTA 

COUNTY OF MAUl 
GENERAL CONDITIONS 

FOR GOODS & SERVICES CONTRACTS 

1. COORDINATION OF SERVICES BY THE COUNTY. Tile Officer·in·Charge shall coordinate the services to 
be provide<! by the CONTR'ICTOR in order to complete the performance reqw ed 1n th1s Contract The CONTRACTOR 
shall maintain communications with the Officer·in·Charge at all stages of the CONTRACTOR's worl<, and submit to the 
head of the purchasing agency for resolut on any questions which may arise as to the perlormance of this Contract. 
•purchasing agency' as used in these General Conditions means and includes any COUNTY department or division 
wllich is authorized to enter into conttacts 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 tor purposes of 2 C F R pt. 180 and 2 C.F R pt 3000 
As suCh. the CONTRACTOR is required to verify that none of the CONTRACTOR, its principals (defined at 2 C.F.R § 
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified 
(defined at 2 C.F.R. § 180.935). 

2) The CONTRACTOR must comply with 2 C.F.R. pl 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier covered ttansaction it 
enters 1nto. 

3) This certificabon is a matenal representabon of fact relied upon by the County If rt 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, subpart C. 
in addition to remedies available to the County, the federal government may pursue available remedies, including but 
not limned to suspension and/or debarment 

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

b. COMPLIANCE WITH THE CONTRACT W ORK HOURS AND SAFETY STANDARDS ACT. 
1) Over1ime requirements No CONTRACTOR or subcontractor contracting for any part o f the 

contract worl< which may require or involve the employment of laborers or meChanics shall require or permit any such 
laborer or mechanic rn any workweek in which he or she IS employed on such work to worl< in excess of forty hours in 
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-llalf times 
the basic rate of pay for all hours worked in excess of forty hours in such workWeek. 

2) Violation: liability tor unpaid wages; liquidated damages. In the event of any violation of the 
clause set forth in paragraph (1) of this section the CONTRACTOR and any subcontractor responsible therefor shall 
be liable for the unpaid wages. In addition, such CONTRACTOR and subcontractor shall be liable to the United States, 
for liquidated damages. Such liquidated damages shall be computed with respect to each ind1vidual laborer or 
mechanic, rnduding w~tchmen and guards. employed in violation of the clause set forth in paragraph (1) of this section, 
in the sum of $10 tor each calendar day on which such individual was required or perm1tted to woli( in excess of the 
standard workweek of forty hours without payment of the overtime wages requued by the clause set forth tn paragraph 
(1) of this section. 

3) Withholding for unpaid wages and liquidated damages. County shall upon its awn oction or 
upon written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from 
any moneys p ayable on account ot work performed by the CONTRACTOR or subcontractor under any such contract 
or any other Federal conttact with the SSille prime CONTRACTOR. or any o ther federally-assisted contract subject to 
the Centrad Worl< Hours and Safety Standards Act whicil is held by the same prlme CONTRACTOR, suCh sums as 
may be determined to be necessary to satisfy any liabilities of suCh CONTRACTOR or sw contractor for unpaid wages 
and liquidated damages as provided in the clause set forth in paragraph (2) of this section. 

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

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

d INDEPENDENT CONTRACTOR In the performance of services required under this Contract the 
CONTRACTOR is an "independent CONTRACTOR: wllh the authority and responsibility to control and direct the 
performance and details o' the work and services required under this agreement however, the COUNTY shall have a 
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CONTRACT NO. C7436 

general right to inspect work in progress to determine whether, in tho COUNTY's opinion, the services are being 
performed by the CONTRACTOR in compliance with this Cootracl. Unless otherwise provided by special condition, it 
is understood that the COUNTY does not agree to use tile CONTRACTOR exclusively, and that the CONTRACTOR 
1s free to contract to provide services to other individuals or entities while under contract with the COUNTY. 

e. The CONTRACTOR and the 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 entitled to claim or receive from the COUNTY any vacation. sick leave, retirement. 
workers' compensation, unemployment insurance, or other henefits provided to the COUNTY employees. 

f. The CONTRACTOR shall be responSible for the accuracy. completeness, ~nd adequacy of the 
CONTRACTOR'S performance under th1s Contract. Furthermore, the CONTRACTOR intentionally, voluntarily, and 
knowmgly assumes the sole and entire liability to the CONTRACTOR'S employees and agents, and to any individual 
not a party to this Contract. for all loss. damage. or injury caused by the CONTRACTOR, or tne CONTRACTOR'S 
employees or agents in the course of their employment. 

g. me CONTRACTOR shall be responsible for payment of all applicable federal, state. and county 
taxes and fees which may become due and owing by the CONTRACTOR by reason of this Contract. including but not 
tim1ted to (1) ~nc.ome taxes, (ii) employment related fees, assessments, and taxes and (iii) general excise taxes. Unless 
prov1ded otherw~se by agreement between the parties, the CONTRACTOR also is responsible for obtaining all licenses, 
permits, and certificates that may be required In order to perform this Contract. 

h. The CONTRACTOR shall obtain a general excise tax license from the Department ofTaxahon, State 
of Hawaii, in accordance with Section 237-9, Hawaii Revised Statutes ('HRS'), and shall comply with all requirements 
thereof. The CONTRACTOR shall obtain a tax clearance certificate with all requirements thereof. The CONTRACTOR 
shall obtain a tax clearance certificate from the Director ofTaxat1on, State of Hawaii. showing that all delinquent taxes, 
if any, levied or accrued under State law against the CONTRACTOR have been paid and submit the same to the 
COUNTY prior to commencing any pertormance under this Contract. The CONTRACTOR shall also be solely 
responstbte for meeting all reqwements necessary to obtain the tax clearance certificate required for final payment 
under Section 1 03-SJ, HRS and Paragraph 17 of these General Conditions. 

I. The CONTRACTOR is responsible for securing all employee.related ~nsurance coverage for the 
CONTRACTOR and the CONTRACTOR's employees and agents that os or may he required by taw. and tor payment 
of all premiums, costs, and other liabilities associated with secunng the insurance coverage. 

j. The CONTRACTOR shall obtain a cert1ficate of compliance issued by the Department of l abor and 
Industrial Relations, State of Hawaii, in accordance with section 103D-31 0, HRS, and sections 3-122·112, Hawaii 
Administrative rules. ("HAR"J that is current within six months of the date of issuance. 

k. me CONTRACTOR shall 'obtain a certificate of good standing issued by U>e Department of 
Commerce and Consumer Affairs, State of Hawaii, in accordance with section 1 03D·310, HRS, and section 3-122-1 12, 
HAR, that is current within six months of the date of issuance. 

3. PERSONNEL REQUIREMENTS. 
a. Tile CONTRACTOR shall secure, at the CONTRACTOR's own expense. all personnel required to 

perform this Contract 
b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents arc experienced 

and fully qualified to engage in the activities and perform the services required under this Contract, and that all 
applicable licensing and operating requirements imposed or required under Federal, State or County taw, and all 
applicable accreditation and othor standards of quality generally accepted in the field of the activities of such employees 
and <~gents are complied with and satisfied. 

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

5. CONFLICTS OF INTEREST. The CONTRACTOR represents that reitller the CONTRACTOR, nor any 
employees or agent of the CONTRACTOR, presently has any interest, and promises that no such interest. direct or 
indirect, shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR's performance 
under this Contract. 

6. SUBCONTRACTS AND ASSIGNMENTS; CHANGE OF NAME. 
a. No ass1gnment 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 he 
effecbve unless (1) the CONTRACTOR obtains tile pnor written consent oftlle COUNTY and (2) the CONTRACTOR'S 
assignee or subcontractor submits to the COUNTY a tax clearance certificate from the Director of Taxation. State of 
Hawau, showmg that all delinquent taxes, it any. levied or accrued under State law against the CONTRACTOR'S 
assignee or subcontractor have been paid. Additionally, no assignment by the CONTRACTOR of the CONTRACTOR'S 
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right to compensation ~nder this Contract shall be effective unless and until the assignrnenl is approved by the 
COUNTY. 

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

1) The Assl(lnee assumes all of the CONTRACTOR'S obligations; 
2) The CONTRACTOR rema1ns liable for all oll'igations under this Contract but waives all 

rights under this Contract as against the COUNTY; and 
3) The CONTRACTOR shall continue to furnish, and the Ass1gnee shall also fum•• h, all 

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

Contract with the COUNTY. the contract o fficer of the purchasing agency shall, upon receipt of a document acceptable 
or satisfactory to said officer indicating such change of name (for exam~le, an amendment to the CONTRACTOR'S 
articles of incorporation), enter into an amendment to this Contract with the CONTRACTOR to effect such a change or 
name. The amendment to this Contract cr.anging the CONTRACTOR'S name shall spe<:ifically indicate U>at no other 
terms or conditions of this Contract are thereby changed. 

d. Rcpo~. All assignment contracts and amendments to this Contract effecting changes of 
CONTRACTOR's name or novation hercuoder shall be reported to the chief procurement officer as defined in section 
1 03D-203(b), HRS, within 30 days or the date that the assignment contract or amendment becomes effective. 

e. Act1ons affecting more than one purchasing agency. Notwithstanding the provisions of 
Subparagraphs b. through d. herein, when the CONTRACTOR holds contracts with more than one p~rchasing agency 
of the COUNTY. the ass1gnment contracts and the novation and change of name amendments herein authorized shall 
be processed only through the County Department ot Finance 

7. INDEMNIFICATION AND DEFENSE.Except as provided for in Section 1030-713, 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, loss. damage, cost anr:! expense, ·including a II attorneys' fees and costs, and 
all cta1ms, surts and demands therefor, ans1ng out of or in connection with any acts or omissions of the CONTRACTOR 
or the CONTRACTOR'S employees. officers, agents or subcontractors under this ContracL The pro\; sions of this 
Paragraph shall rema1n 1n full force and effect notwithstanding the expiration or early termination of this Contract for 
any reason 

8. COST OF LITIGATION. In case the COUNTY shall. without a'ny tau\! on 1ts part, be made a party to any 
litigation commenced by or against the CONTRACTOR in connection with this Contract. the CONTRACTOR shall pay 
any cost and expense incurred by or Imposed on the COUNTY. including attorneys' fees 

9. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or nonperformance as specified 
in Paragrapll 13 (Termination lor Default) and fails to cure in the time specified. it is agreed the CONTRACTOR shall 
pay to the COUNTY the amount, if any, set forth in this Contract per calendar day from the date set for cure ~ntil either 
(i) the COUNTY reasonably obtains similar goods or services, or both, if the CONTRACTOR is terminated for default, 
or (ti) un!tl the CONTRACTOR prov1des the goods or servrces, or both, if the CONTRACTOR is not terminated lor 
def~utl To the extent that the CONTRACTOR's delay or nonperformance is excused under Subparagraph 1.3 d. 
(Excuse for Nonperformance or Delay Performance). liquidated damages shall not he asse..sable agarnst the 
CONTRACTOR. The CONTRACTOR shall rema1n liable for damages caused other than b y delay. This Paragraph is 
of no force and effect unless the amount of liquidated damages is specif.ed in the Contract 

10. COUNTY'S RIGHT OF OFFSET. The COUNTY may offset against any monies or other obligations the 
COUNTY owes to the CONTRACTOR under this Contract, any amounts owed to the COUNTY by the CONTRACTOR 
under th1s Contract or any other contracts, or pursuant to any law or other obligation owed to the COUNTY by the 
CONTRACTOR, including. without limitation, the payment or any taxes or levies of any kind or nature. The COUNTY 
will notify the CONTRACTOR in writing of any offset and the nature of such offset. for purposes of this Paragraph, 
amounts owed to the COUNTY shall not include debts or obligations w'nich have been liquidated, agreed to by the 
CONTRACTOR. and are covered by an installment payment or other settlement plan approved by the COUNTY, 
provided, however. that the CONTRACTOR shall be entiUed to such exclusion only to the extent that the 
CONTRACTOR is current with, and not delinquent on, any payments or obligations owed to the COUNTY under such 
payment or other settlcment plan. 

11. ADMINISTRATIVE, CONTRACTUAL, OR LEGAL REMEDIES. CONTRACTOR agrees to be bound by the 
administrative, contractual, or legal remed.es set forth in these General Terms and Conditions, and HRS Section 103D-
701. et seq., which govern CONTRACTOR's violation or breach of contract terms and appropriate sanctions and 
penalties. 
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12. SUSPENSION OF AGREEMENT. The COUNTY reserves the nght at any bme and for any reason to suspend 
this Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions 
herein. 

a. Orc:!er to stop performance. The heac:! 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 ali or any part of the 
performance called for by this Contract. This order shall be for a specified period of time not exceeding sixty (60) days 
after the order is delivered to the CONTRACTOR. unless the parties agree to any further period. Any such order shall 
be identified specifically as a stop performance order issued pursuant to this section. Upon receipt or such an order. 
the CONTRACTOR shall forU1with oompiy wilh its terms and lake all reasonable steps to mmimize the occurrence of 
costs alloc.abie to the performance covered by the order during the period of performance stoppage. Before the stop 
performance order expires, or within any further period to Which the parties shall have agreed, the head of the 
purchasing agency shall either: 

1) Cancel the stop perfom1ance order; or 
2) Terminate the performance covered by such order as provided in the termination for default 

provision or the tem1ination for convenience provision of this Contract. 
b. Cancellation or expiration of the order. If a stop performance order issued under this section is 

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

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

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

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

d. Adjustment or price. Any adjus~nenl in contract price made pursuant to this Paragraph shall be 
detenmned in acrordance with the price adJUStment provisions of this Contracl 

13. TERMINATION FOR DEFAULT. 
a. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this Contract with 

such diligence as will ensure its ccwnpletion within the time specified in this Contract. or any oxtenslon thereof, or 
otherwise fails to timely satisfy the Contract provisions. or commits any other substantial breach of this Contract, the 
head of the purchasing agency may notify U1e CONTRACTOR in writing o f the delay or non-performance and if not 
cured in ten (10) days or any longer lime specified in writing by the head or the purchasing agency, the head of the 
purchasing agency may terminate the CONTRACTOR's righllo proceed with the Contract or such part of the Contract 
as to Which there has been delay or failure to property perfonn In the event of tenn1natron 1n whole or 1n part the head 
of the purchasing agency may procure similar goods or services in a manner and upon the tenns deemed appropriate 
by the head of the purchasing agency. The CONTRACTOR shall continue performance of the Contract to the extent ~ 
Is not terminated and shall be liable for excess costs incurred in procuring similar goods and services. 

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

c. Compensation Payment for completed goods and services deltvered and acceP,ted by the COUNTY 
shall be at the pnce set forth 111 the Conb>~Cl Payment for the protection and preservation of property shall be in an 
amount agreed upon by the CONTRACTOR and the head of the purchasing agency. If the parties fail to agree, the 
head of the purchasing agency shall set the amount subject to the CONTRACTOR's rights under chapter 3·126, HAR. 
The COUNTY may withhold from amounts due the CONTRACTOR such sums as the head of the purchasing agency 
deems to be necessary to protect the COUNTY against loss because of outstanding liens or cla<ms of former lien 
holders and to reimburse the COUNTY for the excess costs incurred by the COUNTY 1n procuring sunilar goods and 
services. 

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of 
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Contract in 
accordance with its tenns, if the CONTRACTOR has notified the head of the purchasing agency within fifteen (15) days 
after the cause of the delay and the fa1lure anses out of causes including acts of God, acts of the public enem~r. acts of 
the State and any other governmental body 1n 1ts sovereign or contractual capacity; fires; Hoods; epidemics; quarantine 
restrictions, strikes or other labor disputes; freight embargoes, or unusually severe weather. If the failure to perform is 
caused by the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes similar 
to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the goods and services to be 
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furnished by the subcontractor were obtainable from other sources in suffiCient time to permit the CONTRACTOR to 
maetlhe requirements of the Conlracl Upon request o f the CONTRACTOR. the haad of the purchasing agency shall 
ascertarn the facts and extent of the failure and, if he or she determines that any farlure to perform was occasioned by 
any one or more of the excusable causes, and that, but tor the excusable cause. the CONTRACTOR'S progress and 
performance would have met the terms of the Contract. the delivery sclledule or lhe time of performance shall be 
revised accordingly, subjec: to the rights of the COUNTY under the clause entil!ed, in fixed-price contracts, "Termination 
for Convenience," and in cost-reimbursement conlracts. "Termination.' As used in this Paragraph the term 
' subcontr'actor" means subcontractor at any tier. 

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

f. Additional rights and remedies. The rights and remedies provided in lllis Paragraph are in addition 
to any other rights and remedies provided by law or under this Contract. 

14. TERMINATION FOR CONVENIENCE BY THE COUNTY. 
e. Termination for convenience. Tl>e head of the purchasrng agency may, when the mterests ot the 

COUNTY so requrre. terrmnate th1s Contra:;t rn whole or in part. for the convenience of the COUNTY. The head of the 
purchasing agency shall g ive written notice of the termination to the CONTRACTOR specifying the part of the Contract 
terminated and when such termination becomes effective. 

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection 
with the terminated performance, and on the date(s) set In the notice of termination the CONTRACTOR shall stop 
performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and subconlracts as 
they relate to the terminated performance. The CONTRACTOR shall settle the liabilities and clarms arisrng out of the 
termination of subcontracts and orders connected with the termrnatl!d performance subject to the County's approval. 
The head of tha purchasing agency may direct the CONTRACTOR to assign the CONTRACTOR'S right. title, and 
interest under termrnated orders or subcontracts to 11\e COUNTY. The CONTRACTOR must still complete the 
performance not terminated by the notice of termination and may incur obligations as are necessary to do so. 

c. Right to goods and wo11< product. The head of the purchasing agency may require the 
CONTRACTOR to transfer title and deliver to the COUNTY in tho manner and to the extent d irected by the head of the 
purchasing agency: 

1) Any completed goods or work product or both; and 
2) The partially completed goods and materials, parts, tools, dres, jigs, fixtures, plans, 

drawings, information, and contract rights (hereinafter called "manufachmng matenal") as the CONTRACTOR has 
specifically p roduced or specially acquired for the pelformance of the terminated part of this Contract. The 
CONTRACTOR shall, upon direction of the head of the purchasrng agency, protect and preserve property in the 
possession of the CONTRACTOR in which the COUNTY has an interest If the head of the purchasing agency does 
not exercise thrs nght, the CONTRACTOR shall use CONTRACTOR's best efforts to sell sucllgoods and manufacturing 
matanaiS- Use of thrs Paragraph in no way implies that the COUNTY has breached the Contract by exercise of the 
termination tor convenience provision 

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

of the termrnation for convenience, together with cost or pricing data to the extent required by subchapter 15, chapter 
3· t 22 of the HAR, bearing on the ctarm. It the CONTRACTOR fails to file a termination d alm within one year from the 
effective date of termination, the heed o f the purchasing agency may pay the CONTRACTOR, if at all, an amount set 
in accordance with (d)(3) below. 

2) The head o f the punchasing agency and the CONTRACTOR may agree to a settlement 
provided the CONTRACTOR has filed a termination clain supported by cost or pricing data submitted to the extent 
required by subchapter 1 ~. chapter 3·122, HAR, and that the settlement does not exceed the total Contract price plus 
setUement costs reduced by payments previously made by the COUNTY, the proceeds of any sales of goods and 
manufacturing materials under Subparagraph c of this Paragraph, and the Contract price of the performance not 
terminated. 

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

(A) Contract pnces for goods or services or both accepted under the Contract: 
(B) Costs incorred rn preparing to perform and performing the terminated portion of 

the work or performance pius a five per cent marl\ up on actual drrect costs on the portion of the work or pertormance. 
the mall< up shall not include anticipatory profit or consequential damages, less amounts paid or to be paid tor accepted 
goods or services or both. ~rovided, however, that if rt appears that the CONTRACTOR would have sustained a toss it 
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the entire Contract would have completed. no markup shall be allowed or included and the amount of compensation 
shall be reduced to reftect the anticipated rate of loss; 

(C) Subject lo lhe prior approval of the head of the purchasmg agency. costs of settling 
and pay~ng claims ansing out of the terminat1on of subcontracts or orders pursuant to Subparagraph b. Subcontractors 
shall be entitled to a markup of no more than ten per cent on direct costs incurred to the ·date of termination. These 
costs must not Include costs paid in accordance with Subparagraph (d)(3)(B}. 

(D) The total sum to be paid the CONTRACTOR under this Subparagraph shall not 
exceed the total Contract price reduced by !he amount of payments oU1eiWise made, the proceeds of any sales of 
supplies and manufacturing materials under Subparagraph c 3} amj the Contract pnce of performance not terminated 

4} Costs cla1med, agreed to. or established under Subparagraphs d 2) and d.3) above shall be 
in accordance with Chapter 3-1 23. HAR. 

15. 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 

lerm includes the designee of such person} requiring performance changes within the scope of the Contract constitutes 
the basis for a cla1m by the CONtRACTOR for additional compAnsabon, damages or an extension of hme tor 
completion. the CONTRACTOR shall continue with performance of the Contract in cornplian~.e w~h the directions or 
orders of proper official$, but by so do~ng, the CONTRACTOR shall not be deemed to have prejudiced any claim for 
additional compensation. damages or extension of time for completion. provided: 

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

CONTRACTOR knows of the occurrence of such action or omission; 
(B) Within thirty (30} days after the CONTRACTOR knows of the occurrence of such 

action or omission, if the CONTRACTOR did not have such knowledgR pnor to the commencement of the performan~.e 
or 

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

2) This notice shall state that the CONTRACTOR regards the act or omission as a reason 
which may entiUe the CONTRACTOR to additional compensation, damages or an extension of time. The head of the 
purchasing agency or his or her designee, upon receipt of suc11 a notice, may rescind such action, remedy such 
omission or take such other steps as may be deemed advisable in the discretion of the heed of the purchasing agency 
or his or tier designee. 

3} The notice required by Subparagraph a.1} of this Paragraph must describe as clearty as 
practicable, at the time. the reasons why the CONTRACTOR believes that additional compensation. damages or an 
extension of time may be remedies to which the CONTRACTOR is entitled; and 

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

b. Nothing herein oontained, hmvever shall excuse the CONTRACTOR from compliance with any 
rules or laws precluding any County officers and CONTRACTOR from act1ng in collusion or bad faith in issuing or 
pertorming change orders which are clearty not within the scope of the Contract 

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

16. COST AND EXPENSE. Any relmbu~ement d 11e the CONTRACTOR for per d1em and transportation 
expenses under thiS Contract shall be subtect to c!1apter 3·123 (Cost Principles), HAR. and the following guidelines: 

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

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

c. Unless pnor wntten approval of the head ot the purchasmg ~ency is obtained, reimbursement for 
subsistence allowable allowance (1.e., hotel and meals} shall not exceed the applicable daily authorized rates for inter· 
island or out-of-state b'avel for County officers and employees in the executive branch wiho are excluded from collective 
bargaining coverage No other travel or living expense (e.g., tips, entertainment alcohol, etc.} shall be reimbu~ed 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, ai1fare receipt, hotel receipt, and ground transportation 
receipts. All ~avel 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 entiUed to per diem or transportation expense reimbursement unless 
expressly speafied in the Contracl 
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17. PAYMENT PROCEDURES; FINAL PAYMENT; TAX CLEARANCE. 
a Original invoices reqUired All payments under this Contract shal be made only upcn submission 

by the CONTRACTOR of original invoices spec.ty1119 the amount due and certifying lhat SE!Mc:es requested under the 
Contract have been performed by the CONTRACTOR according to lhe Contract 

b. Subject to ava~able funds. Such payments are subject to avadabrhty of funds and all payments 
shall be made in accordance with and sub;ect to A~icle 9 of the County of Maur Charter. 

c. Payment only lor work under contract The COUNTY is not responsible to pay tor work performed 
by CONTRACTOR or rts subcontractors that is not In this Contract and any amendments or change o•ders thereto. 
CONTRACTOR must follow Paragrapl\ 18. Contract Modlflc.1tions, or Paragraph 20, Change Orders, and must have 
proper authorization before performing work outside the original Contract. 

d. Compensation Retained, 
1) Pursuant to§ 1 03·32.1 (a), HRS, the County may retain a ~ortron of the amount due under 

the contract to the CONTRACTOR to ensuro proper performance of the contract. provrded that the tum Withheld shall 
not exceed five percent (5%) of lhe amount due the CONTRACTOR and that after fifty percent (50'>E>) of the contract is 
completed and jl(ogress is satisfactory, no addrtronal sum shall be Withheld: proVIded further that if progress Is not 
satiSfactory, lhe Procurement Officer may contrnue to wthhold as compensation retained sums not exceeding five 
percent (5'!C.) of the amount due the CONTRACTOR pnolllded further that the compen~~on retlincd shall not include 
sums deducted and Withheld separately as liqUidated damages from 'TlOileys due Of lhat may become due the 
CONTRACTOR under the contract. 

2) The County may enter Into an agreement with the CONTRACTOR whiCh WID allow the 
CONTRACTOR to withdraw from time to :ime the whole or any portion of the st.rn re181nad under sub'S)aragraph (a) 
upcn depositing with lhe County any general obligation bond of the Slate cr rts pollbcatsubdrvrsrons With a market value 
not less lhan the sum to be withdrawn, provided that the County may requrre that the total market value of such bond 
be greater then the sum to be withdrawn 

e. Frnal payment Frnat payment under this Contract shall be subject to sections 103·53 and 1 030· 
328, HRS, whrch requrre a tax clearance trom the Director of Taxation. State of Hawaii, and the Internal Revenue 
S8rvrea. US. Department of Treasury. showing that all delinquent taxes. if any, levied or accrued under slate law and 
the Intern a Revenue Code of 1986, as amended, against the CONTRACTOR have been pard Funher. In accordance 
with section 3-122-112, HAR, CONTRACTOR shall provtde a certrficate affirming that the CONTRACTOR has 
remained In compliance ~h all applicable laws as required by this section. 

18. FEDERAL OR STATE FUNDS. II thts Contract is payable rn whol<> or rn part from federal or state of Hawaii 
("State") funds, CONTRACTOR agrees that as to the po1lon of the compensation under lhls Conll'act to be payable 
from federal or State funds, the CONTRACTOR shall be pard only from such funds received from the federal Of State 
gowmmer1~ and shall not be paid from any other funds Failure ol the County to receM> anbclpated federal Of State 
funds shal not be considered a bn<ach by thlt County or an excuse fe< nonperformance by the CONTRACTOR. 

19. CONTRACT MODIFICATIONS. 
a Modtficabon rn Wilting: no vert>al modific.1tion. At any time, and without notiCII to a1y surely, the 

head of the purchasrng agency. subject to mutual agreement of the partie$ to the Contract in wnbng and all appropnate 
adjustments. may make modifications within the !ICr\Cral scope of this Contract to mclude any one or mo~ ol the 
roiiOW1115iJ 

1) DI3Wings. designs. or spee<licatrons, for the goods to be firmished or services to be 
pertonned· 

2} Method of shipment or packing: 
3) Place ot deh'lery; 
4) Description or sarvtces to be pArtormed: 
5) Time of performance (1. e., hours of tile day days of the week. etc): 
6) Place of performance of the services, or 
7) Other provisions of the contract accomplished by mutual Hctron of the partres to the 

contract 
b No verbal modification No verbal modification. alteration, amendn~enl change or exten~uon of any 

term, prOVtsron m ccndrtion of thrs Contract shall be pennitted m acknowledged. 
c. Adjustment of pnce or tJme tor perfomlance. II any modification UlCreases m decreases the 

CONTRACTOR'S cost of, m the bme requrred te<. pet'ormance of any part of the WO<k under thiS Contract an 
adtUSlmenl shall be made and thiS Contract modrlied in wiong accordingly. Any adjustrneotrn pnce made ptJflluant to 
lhts dauie shan be detenmned, where applicable. In 3CI:Ondance with the price adjustment Clause of this Contract or 
as negotiated 

d. Claim barred after fiMI payment No claim by the CONTRACTOR for an adjustment hereunder 
shall be allowed if the claim is not received by the head of th" purchasing agency prior to final payment under this 
Contract. 
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e. Other claims not barred. In the absence of a written modification to the Contract, nothing in this 
clause shall be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of 
contract. 

Professional Serv1ces Contract. If th1s IS a professional services contract awarded pursuant to 
Section 1030-304. HRS, any modification. alteration, amendment, change or extension of any term, provision or 
extension of this Contract which increases the amount payable to the CONTRACTOR by at least $25,000.00 and ten 
per cent (10%) or more of the inhial Contract price must receive the prior approval of the county Director of Finance. 

g. Tax clearance. The COUNTY may, at its drscretion. requ~re the CONTRACTOR to submit to the 
COUNTY, pnor to the COUNTY's approval of any modrhcation. alteration. amendment change or extension of any 
term. provision or condltio·n of the Contract. a tax clearance from the Director of Taxatiort, 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 original 
scope of the agreement, or Increase the original contract price by ten percent or more, may only be made with !he 
approval of the Chief Procurement Officer. Annual renewal of a sole source agreement for services shall not be 
submitted as an amendment. 

20. CHANGE ORDERS. A change order ts a written order signed by the head of the purchasing agency. 
directing the CONTRACTOR to make changes Which the "changes clause• described below authorizes the head of the 
purchasing agency to order vAthout the consent of the CONTRACTOR. 

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

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 price or bme for performance. If any change order increases or decreases the 

CONTRACTOR'S cost of. or the time required for, performance of any part of the work under this Contract, an 
adjustment shall be made and the Contract modified In writing accordingly. Any adjustmont in contract price made 
pursuant to this clause shall be determined, Where applicable, in accordance with the price adjustment provision of this 
Contract. Failure of !he parties to agree to an adjustment in contract price shalt be resolved in aocordance w1th 
Subparagraph a.5) of Paragraph 21 on Price Adjustment. Failure of the parties to agree to an adjustment rn time shall 
not e~cose the CONTRACTOR from proceeding w1th the Contract as changed. provided that the head of the purchasing 
agency. within fourteen days after the changed work commences, makes the provisional adjustments in time as the 
head of the purchasing agency deems reasonable. The right of the CONTRACTOR to dispute the contract price or time 
required for performance or both shall not be waived by Its performing the work, provided however. that it follows the 
written notice requirements for disputes and claims established by the Contract. 

c. Time period for claim. Except as may be provided otherwise by section 103D-601(b), HRS. !he 
CONTRACTOR must file a written claim disputing the contract price or time provided in a change order within ten days 
after receipt o f a written change order, unless such period for filing is extended by the head of the purchasing agency 
1n writing. The requirement for filing a timely written claim cannot be waived and shall be a condition precedent to the 
assertlon of a clarm. 

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

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

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

be made in one 01· more o f the following ways. 
1) By agre<>ment on a fixed price adjustment before commencement of the pertinent 

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

commencement of the perhnent pertormanoe; 
3) By the costs attnbutable to the events or situations covered by the provision, plus 

appropriate profit or fee, all as specified tn the Contr.lct or subsequently agreed upon before commencement of the 
pertinent performance; 

4) In such other manner as tne part1es may mutually agree upon before comrnencernt:!nl of 
the pertinent performance; or 

5) In the absence of agreement between the parhes, the adjustment shall be made pursuant 
to 103D·501(b)(5), HRS. 

b. Submission of cost or pricmg data The CONTRACTOR shall be required to submit cost or pricing 
data for any pnce adjustment subJect to the provisions of subchapter 15, chapter 3-122, HAR. A fully executed change 
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order or other document permitting billing lor the adjustment in price under any method listed in Subparagraph (a)(1) 
through (a)(4) of this Paragraph shall be issued within ten days after agreement on the method of adjustment. 

22. VARIATIONS IN QUANTITY FOR ANY DEFINITE QUANTITY CONTRACT. If this is a definite quantity 
goods or services contract. upon the agreement of the COUNTY and the CONTRACTOR. the quantity of goods or 
services, or both, specified in this Contract, may be increased by a maximum of ten per cent (10%), provided (1) the 
unit prices will remain the same except for any price adjustments otherwise applicatte; and (2) the head of the 
purchasing agency makes a written dctoiT11ination that such an increase will either be more economical than awarding 
another Contract or that it would not be practical to award another agreement. 

23. CHANGES IN COST-REIMBURSEMENT CONTRACT. If this Contract is a cost-reimbursement contract, 
the following proV!srons shall apply· 

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

1) Description of performance; 
· 2) Time of periormanoe (i.e., hours of the day, days of the week, etc.) 

3) Place of perlom1ance of services, 
4) Drawings, designs, or specifications when the supplies to be furnished are to be specrally 

manufactured for the COUNTY in accordance with the drawrngs, designs, or speoficabons; 
5) Method of shrpment or packrng of supplies; or 
S) Pla~.e of delivery 

b If any change causes an increase or decrease in the estimated cost of. or the time required for 
performance of, any part of the performance under this Contract, whether or not changed by the order, or otherwise 
affects any other teiT11s and conditions of this Contract. the head of the purchasing agency shall make an equitable 
adjustment in the 1) estimated cost, deliver or completion schedule, or both, 2) amount of any fixed fee: and 3) other 
affected tem1s and shall modify the Contract accordingly. 

c. The CONTRACTOR must assert the CONTRACTOR's nghts to an acjustment under this provision 
within 30 days ~om the day of recerpt ot the written order However. if the head of the purchasing agency decides that 
the facts JUStify it, the head ot the purchasing agency may receive and act upon a proposal submitted be-fore final 
payment under the Contract. 

d Failure to agree to a1y adjustment shall be a dispute under the provision on Dispute herein. 
However. nothing in this provision shall excuse the CONTRACTOR from procreeding with the Contract as changed. 

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

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

days after rece1pt of the money in accordan<'.e with the terms of the sutx.ontract: provided that the subcontractor has 
met all the tetms and conditions of the subcontract and U1ere are no t.x:ma fide disputes on which the procurement 
agency has Withheld payment. 

b. Final payment. Upon hnal payment to the CONTRACTOR. full payment to the •ubcontractor. 
including rctainage, shall be made within ten days after receipt of the money; provided that there are no bona fide 
disputes O\>er the subcontractor's perfonnance under the subcontract. 

c Penalty. The procurement officer or the CONTRACTOR, as applicab'e, will be subject to a pena lty 
of one and one-half per cent per month upon outstanding amounts due that were not timely paid by the responsible 
party under the following condrlrons. Where a subcontractor has provided evidence to the CONTRACTOR of 
satisfactorily completing all work under lt!err subcontract and has provided a properly documented final payment 
request as described in Subparagraph d. of this Paragraph, and: 

1) Has provided to the CONTRACTOR an acceptable pertoJT11anoe and payment bond for 
the project executed by a surety company authorized to do business in the State. as provided in section 103-32.1 , HRS; 
or 

2) The following has occurred: 
(A) A period of ninety days after lhe day on whrch the last of the tabor was done or 

perfo1T11ed and the last of the material was fumished or supplied has elapsed Without wntten notice ot a claim given to 
CONTRACTOR and the surety. as provided for in section 1030-324, HRS; and 

(B) The subcontractor has provided to the CONTRACTOR, an acceptable release 
of retainage bond, executed by a surety company authorized to do business in the State, rn an amount ot not more 
than two times the amount being retained or withheld by the CONTRACTOR; any other bond acceptable to the 
CONTRACTOR; or any other foiT11 of mutually acceptable collateral, lt!an, all sums retained or withheld from a 
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subcontractor and otherwise due to the subcontractor for satisfactory performance under the subcontract shall be paid 
by the procurement officer to the CONTRACTOR and subsequently, upon receipt !rom the procurement officer, by the 
CONTRACTOR to the subcontractor Within the applicable time periods specified in Subparagraph b. of this Paragraph 
and section 103-1 0. HRS. The penalty may be withheld !rom future payment due to the CONTRACTOR. if the 
CONTRACTOR was the responsible party. If a CONTRACTOR has violated Subparagraph b three or more times 
within two years of the first violation, the CONTRACTOR shall ba referred by the procurement officer to the 
CONTRACTOR's license board for appropriate action, including action under section 444-17(14), HRS. 

d. A properly documented final payment request from a subcontractor, as require(! by Subparagraph 
c., shall include. 

1) Substantiation of the amounts requested; 

belief, that 
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 lhe subconlrac~ 

(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 proc:ee<Js of the 
payment covered by the certification, in accordance with their subcontract agreements and the requirements of this 
section: and 

(C) The payment request does not include any amount that the subcontractor 
intends to withhold or retain from a subcontractor or supplier in accordance w1th the terms and conditions of !heir 
subcontract: and 

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

The procurement officer shall return any final payment request !hat Is defective to the CONTRACTOR within seven 
days after rece1pt, with a statement identifying the defect. 

e This section shall not ba construed to impair the right of a CONTRACTOR or a subcontractor at 
any tier to negotiate and to Include in their respective subcontracts provisions that provide for additional terms and 
conditions that aro requostoo to ba met before the subcontractor shall be entrtted to receive final payment under 
Subparagraph c. of !his 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, notwithstanding any payment, poor test, or inspection. No 
inspection. test, delay or failure to Inspect or test. or failure to discover any defect or other nonconfonnance with the 
specifications. shall relieve CONTRACTOR of any obligations under this Contract or impair any rights or remedies of 
the COUNTY. 

26. OBSOLETE PARTS/LONG TERM PARTS AVAILABILITY. CONTRACTOR shall timely report on the 
status of end of life (EOL) hardware U1at has been procuroo for the purchased or leased product. EOL hardware 
includes the followi11Q: electror1ic components/piece parts and mechamcal 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 lhat could affect the oontracted product This includes but is not limited to fabrication, assembly, 
handling, 1nspecbon. acceptance. testing, facility relocation, or introduction of a new manufacturer. CONTRACTOR 
shall notify the COUNTY of any pending or contemplated future action to discontinue artidc>s purchased or replacement 
parts for the articles purchased pursuant to this Contract and shall worl< 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 
discontinuance. CONTRACTOR shall extend opportuniHes to the COUNTY to place last time buys of such articles with 
deliveries not to exceed twelve months after the last hme buy date. 

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

identified as proprietary or confidential information. will be safeguarded by the CONTRACTOR and shall not ba 
disclosed to any Individual or organization without the prior written approval of the COUNTY 

b. All information, data, or other matenal proVIded by the CONTRACTOR to the COUNTY is subject 
to the Uniform Information Practices Ac~ 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 purchas1ng agency, the County procurement oft1cers, the CO<Jnty counCil members. or 
members or directors of any County board or oomrmssion, or to the services or goods, or both, proVIded under th1s 
Contract, in any of 111e CONTRACTOR's brochures. advertisements, or other public1ty of the CONTRACTOR Without 
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tho explicit written consent of the COUNTY All med1a contacts with the CONTRACTOR about the subJect matter 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. The COUNTY shall have complete ownership of all material. 
both finished and unfimshed, which is developed, prepared, assembled or conceived by the CONTRACTOR pursuant 
to this Contract and all such matenal shall be considered 'works for hire.' All such malenals shall be delivered to the 
COUNTY upon expiration or termination of this Contract The COUNTY, in its sole d1scretton, shall have the exclusive 
right to copyright any product, concept, or material developed, prepared, assembled or conceived by the 
CONTRACTOR pursuant to this Contract. 

30. INSURANCE. Curing the tenn of this Contract, CONTRACTOR shall maintain at all times ot cause to be 
maintamed general and professional liability insurance coverage for CONTRACTOR and its employees rendering 
services to the COUNTY under this Contract The Insurance policies shall be 1ssued by a company or companies 
authorized to do business in Hawaii and approved by the COUNTY, w1th combined single hm1ts of not less than ONE 
MILLION DOLLARS {$1,000,000) per occurrence and TWO MILLION DOLLARS {$2,000,000) in lhe aggregate for 
Contracts with a total certified amount of $1 ,000,000 or less, and THREE MILUON DOLLARS ($3,000,000) 1n the 
aggregate for Contracts with a total certified amount of $1,000,001 or more, or such greater amount as may be required 
from time to time by the COUNTY. CONTRACTOR. shall also carry workers' compensation insurance for 
CONTRACTOR'S employees in the amounts require<! by applicable law. CONTRACTOR shall provide COUNTY not 
less than thirty {30) days' notice prior to any cancellation or material change or reduction i1 coverage. No such material 
change or reduction may be made wilhoul approval from the COUNTY. The COUNTY shall be listed as an additional 
insured on all policies. with the exception ot professional liab1hty and workers· compensation policies. Prior to the 
commencement of this Contract. CONTRACTOR shall provide the COUNTY with a certificate of •nsuranco. Thereafter, 
prior to the expiration of each policy period. the insurance carriers for CONTRACTOR shall provide the COUNTY with 
certificates of insurance ellidencing the foregoing coverage and provisions. The COUNTY reserves the rl-~ht to request 
and receive a certified copy of the policies. Failure to maintain the necessary insurance in accordance with the 
provisions set forth herein ;hall constitute a material broach of this Contra~ and the COUNTY shall thereafter have the 
options of pursuing remedies for such breach and/or immediate tenmlnation of this Contract. 

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

(goods or equipment), CONTRACTOR warrants that it has all rights, title and interest in and to all products sold, leased 
or licensed to Ole COUNTY. CONTRACTOR also wa~rants that the products shall substantially oonfonn to all 
descriptio""· specificalioos, statemenls of work and representations sel forth in the Contract, scltedules, publications 
of CONTRACTOR and/or any order{s) and will be free from detects in materials, perfonmance, 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 thi3 Contract. Any specific warranty periods shall be as set forth 
in the pro~osals, schedules, orders or Special Conditions pertaining to this Contract but in any event such warranty 
period sha I not be less than one {1) year 

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

a. The cost or pricing data. 
b Subcontracts. other than those related to a firm fixed-price Contract. 
c. The followtng access to records requirements additionally apply to any Contract funded 1n whole 

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

Management Agency or other federal agency, the Comptroller General oi the United States. or any of their authonzed 
representatwes access to any books, documents. papers. and records of the CONTRACTOR which are directly 
pertinent to this contract for the purposes of maktng audrts, exam1nat1ons, excerpts. and transcriptions 

2) The CONTRACTOR agrees to penmit 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 prov1de access to construction or other woOl; sdes pertaining 
to the work being completed under lhe 001tract. 

33. COST OR PRICING DATA. 
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a. Cost or pncing data must be submitted to the head of the purchasing agency and timely certified as 
accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise specified by the head of 
the purchasing agency. 

b If certJfied cost or pricing data are subsequently found to have been inaccurate, incomplete, or 
noncurrent as of the date stated in the certificate, the County is entiHed to an adjusbnent or the contract price, rncluding 
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 that overstated cost or pncing data Increased the contract price in the amount of the 
defect plus related overhead and profit or fee. Therefore. unless there is a clear Indication that the defective data was 
not used or relied upon, the price will be reduced 1n such amount. 

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

shall. pursuant to chapter 4137R, HRS, destroy all copies (paper or electronic form) of personat1nformation received 
from the COUNTY. 

b. The CONTRACTOR and any subcontractors shall ma1nta1n the files. books. and records that relate 
to the Contrac~ including any personal information created or received by the CONTRACTOR en behalf of the 
COUNTY, and any cost or pricing data, for at least three years affer the date of final payment under the Contract. The 
personal information shall continue to be confidential and shall only be disclosed as permitted or required by taw. Alter 
the three year or longer retention period as required by law has ended, the files, books, and records that contain 
personal information shall be destroyed pursuant to chapter 487R, HRS, or returned to the County at the request of the 
County. 

35. ANTITRUST CLAIMS. The COUNTY and the CONTRACTOR recognize that in actual econom1c pract1ce. 
overcharges resulting from antitrust viola!lons are in fact usually borne by the purchaser. Therefore, the CONTRACTOR 
hereby assigns to the COUNTY any and all claims tor overcharges as to goods and materials purchased in connection 
with this Contract, except as to overcharges which result from violations commencing after the price Is established 
under this Contract and wh1ch are not passed on to the COUNTY under an escalation clause. 

36. PATENTED ARTICLES. The CONTRACTOR shall defend, indemnify, and hold harmless the COUNTY, and 
its officers, employees, and agents from and against all liability, toss. damage, cos~ and expense, 1nclud1ng all 
attorney's fees, and all claims, suits, and demands arising out of or resulting from any cla1ms, demands, or act1ons by 
the patent holder for infringement or other improper or unauthonzed use ot any patented article, patented process. or 
patented appliance in connection with this Contract. The CONTRACTOR shall be sotety responsible for correcting or 
curing to the satisfaction of the COUNTY any such Infringement or improper or unauthorized us, including, without 
limitabon a. furnish~ng at no cost to the COUNTY a substitute article, process. or appliance acceptable to the COUNTY; 
b. paying royalties or o ther required payments to the patent holder, c. obtaining proper authorizations or releases from 
the patent holder: and d furnishing such security to or making such arrangements with the patent holder as may be 
ner.essary to correct or cure any such infringement or improper or unauthorized usc. 

37. POLLUTION CONTROL. If during the performance of this Contract, the CONTRACTOR encounters a 
' release• o r a ' threatened release' of a reportable quantity of a 'hazardous substance," "pollutant," or "oontaminant' as 
those terms are defined in section 1280-1, HRS, the CONTRACTOR shall 1mmed1atety notrfy the COUN rY and all 
other appropriate state , county, or federal agencies as required by taw The CONTRACTOR shall take all necessary 
actions, including stopping wail<, to avoid causmg, contributing to, o r making worse a release of a hazardous substance, 
pollutant. or contaminant. and shall promptly obey any orders the Environmental Protection Agency or the state 
Department of Health issues in response to the release. In the event there is an ensuing cease-work period. and the 
COUNTY determines that this Contract requires and adjustment of the time for performance, the Contract shall be 
modified In writing accordingly. 

CONTRACTOR further agrees to comply with all applicable standards. orders or regulations issued pursuant to the 
Clean Air Act, 42 U.S.C. § 7401-7671 et seq., and the Federal Water Pollution Control Act. as amended. 33 U.S. C. 
§1251-1387, and will repor t violations to the County, Federal Emergency Management Agency, and the regional office 
of the Environmental Protection Agency. The CONTRACTOR agrees to include these reouirernents in each 
subcontract. 

38. RECOVERED AND RECYCLED MATERIALS. To the extent applicable to this contract, CONTRACTOR 
agrees to comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act. Section 6002 requires CONTRACTOR to use only items, designated in guidelines or the Environmental 
Protection Agency at 40 C.RR. part 247, that contain the highest percentage of recovered materials practicable. 
consistent with matntainin9 a satisfactory level of competition, where the purchase price of the item exceeds $10,000. 

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

b. Information about this requirement, along with the list of EPA-designal~ items, is available at EPA's 
Comprehensive Procurement Guidelines web site. https:ilwww.epa.gov/smm/comprehensive-procurement-guideline
cpg-program 

39. ENERGY EFFICIENCY. To the extent applicable to this Contract, CONTRACTOR agrees to comply with all 
applicable mandatory standards and policies relabng to energy effiCiency of the State of Hawaii or County 

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

one or more of the following data elements, when either name or data elements are not encrypted: 
1) Social security number, 
2) Onver's license number or Hawaii identification card number; or 
3) Account number, credrt or debit card number. access code. or password that would pennrt 

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

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

protect and control aocess to personal Information. 
b. Confidentiality of Matorial. 

1) All material given to or made available to the CONTRACTOR by the COUNTY by virtue of 
thrs Contract which is identified as personal information shall be safeguarded by !he CONTRACTOR and shall not be 
disclosed without the prior wrrtten approval of the COUNTY. 

2) CONTRACTOR agrees not to retarn, use. or d1sclose personal informabon tor any purpose 
other than as permitted or required by this Contract 

3) CONTRACTOR agrees to inplement appropriate "technological safeguards" that are 
acceptable to the COUNTY to reduce the risk of unauthorized access to personal Information. 

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

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

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

c. Security awareness !raining and confidentiality agreafllf!nts. 
1) CONTRACTOR cemfies that all at its employees who wrll have access to the personal 

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

employees who will have access to the personal information acknowledging that 
(A) The personal information CQIIectcd, used. or maintained by the CONTRACTOR 

will be treated as confidential: 
(B) Acce<s to the personal information will be allowed only as necessary to perfo1m 

the Contract and 
(C) 

services subject to this Contract. 
Use of the personal information will be 1estri~ied to uses cousistent with the 

d Termination for Cause. In addition to any other remedies provided for by this Contract, if the 
COUNTY learns ot a material breach by CONTRACTOR of this Paragroph by CONTRACTOR, the COUNTY may at 
tts sole discretion· 

1) 
2) 

Prov,de an opportunity for the CONTRACTOR to cure the breach or end the violation: or 
Immediately terminate this Contract 

41. GOVERNING LAW. Tile validity of llus Contract and any of rts terms or provis1ons, as well as the nghts and 
duties of the part~es to thrs Contract, shall be governed by the laws of the State a t Hawaii Any action at law or in equity 
to enforce or interpret the provisions of Uris Contract shall be brought in a State court ot competent jurisdrcbon in 
Wailuku, Maw, Hawa1i. 

42. COMPLIANCE WITH LAWS. This is an ad<nowledgement that state or federal financial assistance may be 
used to lund the contract only. The CONTRACTOR shall comply with all federal , State, and county la'h'S, ord1nances. 
codes, rules, regulations, executive orders, and agency pohc1es, procedures, and d1rechves, as the same may be 

19 

.. 



CONTRACT i\0. C7436 

amended from time to line, !hat in any way affect the CONTRACTOR'S perlormance or u-.s Contnoct ThiS specifically 
ondiJdes, without imitation. Secbons 103·55 and 103-55.5, HRS, deaing with wages hours at~d wooong conditions of 
employees of c;on~r$ providing services oc oonstrucllon 

The state and federal government are not party to this contract ~d is not svbject to any obi1Qallons Of habolrtoes to the 
County, CONTRACTOR, or any other party pertaining to any matter resul~ng from the contract 

43. CONFLICT BETWEEN GENERAL CONDITIONS A ND PROCUREMENT RULES. In lh& event of a conflict 
between the General Cond itions and tho procurement rules in the HAR. the procurement rules in effect on the date this 
Contract became effective shall control and are hereby u1corpor•ted by reference. 

44. ELECTION-RELATED CONTRIBUTIONS BY COUNTY CONTRACTORS. CONTRACTOR acknowledges 
and shall comply with Section 1t·355 HRS 

45. BYRD ANTI-LOBBYING AMENDMENT. II this contract is for an award of $100.000 or more, CONTRAC roR 
shall f~e a written declaration with tihe County cerolying that CONTRACTOR has not and will not use federally 
appropriated funds to pay any pcr$on or organizallon fOf rnflueoong or attempbng to rnnuence an olftcer or employee 
of any federal agency, a member of Congress offoce< Of employee of Congress. or an employee ol a member or 
Congress 111 connection with obtaining any fedenot oontraa. grant or any other award covered by 31 U S.C. § 1352. 
Included within llle wrillen dedarahon shall be the name ol any regiWant under the Lobbylllg Otsdosure Ad of 1995 
who has made lobbying con1acls on behatt of CONTRACTOR with respect to this contract CONTRACTOR also agr88.• 
to d:sdose any tobbyrng w.th non-tede<at funds that takes place in connection with obtainrng any federal aW8rd 

46. EXCLUDED PARTIES LIST SYSTEM. Contractor understands and agr""s thai rl Contractor IS listed on the 
govemment-wlde Excluded Parties Ust System in the Systttrn lor Award Management at WWN SAM gov as suspended 
or debarred. or has been suspended or disbarred pursuant to Sect1on 1030-702. HRS. Contractor cannot be awarded 
this contract. 

47. FEDERAL EMERGENCY MANAGEMENT REQUIREMENTS. All contracts relying in whole or In part on 
Federal Emergency Management Agency Public Assistance Program shall comply with 2 C.F.R. §§200.318·200.326. 

48. CRAFTING. No pro111sron of this Contract shall be interpreted for or against any party on the basis that such 
party was the draftsman of such provision. ond no presump~on of burden of proof sh•ll ansa favonng or drsfavonng 
any party by vrrtue of the authorship of any provision of this Contract 

49. CAPTIONS. The captions contained herein are used solely los conve111enat and shall not he deemed to 
define or fimit the provisions of this Agreement 

60. COUNTERPARTS. Ths Contract may be ex8CU1ed on any number of counterparts With the same effect as ff 
all or the partres had signed the same document Such executions may be transmitted to the par1lcs by facsimile or 
lllectronany and such facsimile or electronic execution and transmission shall have the lull IO<ce end effect of an 
ongonal sognature All fully executed counterparts. whether original executions or lacs•nole 01 electroniC executoons or 
a comb1na11on thereof shall be construed togethor and shall conslilute one and the same Contract. 

61 . SEVERABILITY. In the event that any provision of this Contrac11s ded arod rnvahd or unenforceable by a 
court, such invalid ity or non-enforceability sh911 not affectlhA vahdrty or enforceability of the remaining Contract terms. 

62. WAIVER. The failure of U1e COUNTY lo inelst upon th" strict compliance with any term, provision. or condition 
of this Contract shall not consbtute or be deemed to constitute a waiver or relinquishment of the COUNTY's right to 
enforce the same in accordance with 1h1s Contract 1 he ract that the COUNTY specifically refers to one provision of the 
taw. and does not include oilier provisions shall not constitute a waiver 01 refinquoshn1ent of llle COUNTY's nghts or 
lhl! CONTRACTOR's obliga~s under the bw 

53. ENTIRE AGREEMENT. ThiS Conlrlld MtS forth aft of the agreements. conditions understandings. promises. 
warranbes and representallons between the COUNTY and the CONTRACTOR relatllle to this ContJact. ThiS Contl'3cl 
supersedes all prior agreements, conaruons. undersl8ndrngs. promises warranties. and represen~nons. winch shall 
have no further Ioree or effecl There 8f8 no agreements conditions. understandings, prorncses. warranlie$, or 
represen~ons. oral or written. exp<8S3 or 1mplled. beween the COUNTY and the CONTRACTOR other than as set 
forth or as 1eferred to herein. 

[END OF GENERAL CONDITIONS FOR GOODS & SERVICES CONTRACTS) 
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