

























































































CONTRACT NO.: _OCS-OEA-17-02
Defense and Military Sector Community and
industry Adjustment and Diversification
Assessment, Analysis and Strategy Project

(L) :

{ffentifv state soureer)

or (2) Economic Adjustment Assistance for State Government, 12.617, Award ID HQ00051610178

(fdentify federal sources)
or both, in the following amount: State $
Federal § $546.992.00

NOW, THEREFORE, in consideration of the promises contained in this Contract, the
STAE and the CONTRACTOR agree as follows:

1. Scope of Services. The CONTRACTOR shall, in a proper and satisfactory manner
as determined by the STATE, provide all the goods or services, or both, set forth in the request for
competitive sealed proposals number _OCS-OEA-17-01 (“*RFP”) and the CONTRACTOR'’S
accepted proposal (“*Proposal”), both of which, even if not physically attached to this Contract, are
made a part of this Contract.

2. Compensation. The CONTRACTOR shall be compensated for goods supplied or
services performed, or both, under this Contract in a total amount not to exceed FIVE HUNDRED
FORTY-SIX THOUSAND NINE HUNDRED NINETY-TWO_ DOILIARS (3.546,992.00 ),
including approved costs incurred and taxes, at the time and in the manner set forth in the RFP and
CONTRACTOR’S Proposal.

3. Time of Performance. The scrvices or goods required of the CONTRACTOR under
this Contract shall be performed and completed in accordance with the Time of Performance set
forth in Attachment-83, which is made a part of this Contract.

4. Bonds. The CONTRACTOR _] is required to provide or [= is not required to

provide: [ & performance bond, UJ a payment bond, [ a performance and payment bond in the
amount of DOLILARS (5 ).

A Standards of Conduct Declaration. The Standards of Conduct Declaration of the
CONTRACTOR is attached to and made a part of this Contract.

6.  Other Terms and Conditions, The General Conditions and any Special Conditions
are attached to and made a part of this Contract. In the event of a conflict between the General
Conditions and the Special Conditions, the Special Conditions shall control. In the event of a
conflict among the documents, the order of precedence shall be as follows: (1) this Contract,
including all attachments and addenda; (2) the RFP, including all attachments and addenda; and
(3) the Proposal.

7.  Liquidated Damages. Liquidated damages shall be assessed in the amount of
DOLLARS
(% ) per day, in accordance with paragraph 9 of the General Conditions.

8.  Notices. Any written notice required to be given by any party to this Contract shall
be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
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OMB Approval No. 0920-0428

DEPARTMENT OF HEALTH AND HUMAN SERVICES
CERTIFICATIONS

LLCERTIFICATION REGARDING DEBARMENT

AND SUSPENSION

The undersigned {authorized official signing for the
applicant organization) certifies to the best of his or her
knowledge and belief, that the applicant, defined as the
primary participant in accordance with 45 CFR Part 76,
and its principals:

(a) are not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily
excluded from covered transactions by any Federal
Department or agency;

(b} have not within a 3-vear period preceding this
proposal been convicted of or had a civil judgment
rendered against them for commission of fraud or a
criminal offensc in connection with obtaining,
attempting to obtain, or performing a public
(Federal, State, or local) transaction or contract
under a public transaction; violation of Federal or
State  antitrust  statutes  or
embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or
recelving stolen property;

{c) are not presently indicted or otherwise criminally or
civilly charged by a governmental entity (Federal,
State, or local) with commission of any of the
offenses enumerated in paragraph (b) of this
certification; and

(d} have not within a 3-year period preceding this
application/proposal had one or more public
transactions (Federal, State, or local) terminated for
cause or default.

Should the applicant not be able to provide this
certification, an explanation as to why should be placed
after the assurances page in the application package.

The applicant agrees by submitting this proposal that it
will include, without modification, the clause titled
"Certification Regarding Debarment, Suspension, In
eligibility, and Voluntary Exclusion--Lower Tier Covered
Transactions” in all lower tier covered transactions (i.e.,
transactions with sub- grantees and/or contractors} and in
all solicitations for lower tier covered transactions in
accordance with 45 CFR Part 76.

commission  of

2. CERTIFICATION REGARDING DRUG-FREE
WORKPLACE REQUIREMENTS

The undersigned (authorized official signing for the
applicant organization) certifies that the applicant will,
or witl continue to, provide a drug-free workplace in
accordance with 45 CFR Part 76 by:

(a) Publishing a statement notifying employees that the
unlawful manufacture, distribution, dispensing,
possession or use of a controlled substance is
prohibited in the grantee’s workplace and
specilying the actions that will be taken against
employees for violation of such prohibition;

() LEstablishing an  ongoing drug-free awareness

program to inform employces about--

(1) The dangers of drug abuse in the workplace;

(2) The grantee’s policy of maintaining a drug-
tfree workplace;

(3} Any available drug counseling, rehabilitation,
and employee assistance programs; and

(4) The penalties that may be imposed upon
employees for drug abuse violations occurring
in the workplace;

{¢) Making it a requirement that cach employee to be
engaged in the performance of the grant be given a
copy of the statement required by paragraph (a)
above:

(d) Notifying the employee in the statement required
by paragraph (a). above, that, as a condition of
employment under the grant, the employee will—
(1Y Abide by the terms of the statement; and
(2) Notify the employer in writing of his or her

conviction for a vielation of a criminal drug
statute gccurring in the workplace no later than
five calendar days after such conviction;

(e) Notifying the agency in writing within ten calendar
days after receiving notice under paragraph (d)(2)
from an employee or otherwise receiving actual
notice of such conviction. Employers of convicted
employees must provide notice, including position
title, to every grant officer or other designee on
whose grant activity the convicted employce was
working, unless the Federal agency has designated
a central pomt for the receipt of such notices.
Notice shall include the identification number(s} of
cach aflccted grant;
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(f) Taking one of the following actions, within 30
calendar days of receiving notice under puaragraph
(d) (2), with respect to any cmployee who is so
convicted--

(1) Taking appropriate personne!l action against
such  an  employee, up to and including
terntination, consistent with the requirements of
the Rehabilitation Act of 1973, as amended: or

{2) Requiring  such  employee to  participate
satisfactorily in a drug abuse assistance or
rehabilitation  program approved for such
purposes by a Federal, State, or local health, law
enforcement, or other appropriate agency;

(g) Making a good faith effort to continue to maintain a
drug-free  workplace through implementation of
paragraphs (a), (b), (¢, (d), (e), and ().

For purposes of paragraph (e) regarding agency
notification of criminal drug convictions, the DIIHS has
designated the following central point for receipt of such
notices:

Office of Grants and Acquisition Management

Office of Grants Management

Office of the Assistanl Secretary for Management and
Budget

Department of Health and Human Services

200 Independence Avenue, 5.W ., Room 317-D

Washington, D.C. 20201

.CERTIFICATION REGARDING LOBBYING

Title 31, United States Code., Section 1352, entitled
"Limitation on use of appropriated funds to influence
certain Federal contracting and financial transactions.”
eenerally prohibits recipients of Federal grants and
cooperative agreements from using Federal
(appropriated) funds for lobbying the Lxecutive or
Legislative Branches of the Federal Government in
connection with a SPECIFIC grant or cooperative
agreement. Section 1352 also requires that each person
who requests or receives a Federal granl or cooperative
agreement must disclose lobbyving undertaken with non-
Federal (nonappropriated) funds. These requirements
apply to grants and  cooperative  agreements
EXCEEDING $100,000 in total costs (45 CFR Part 93).

Certification for Contracts. _Grants,  Loans  and
Cooperative Agreements

The undersigned (authorized official signing for the

applicant organization) certifies, to the best of his or her

knowledge and belief, that;

(1) No Federal appropriated funds have been paid or
will be paid, by or on behalf of the under-signed, to
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any person [lor influencing or attempting to
influence an officer or employee of any agency, a
Member of Congress, an officer or employee of
Congress, or an employee of a Member of
Congress in connection with the awarding of any
Federal contract, the making of any Federal grant,
the making of any Federal loan, the cntering into of
any cooperalive agreement, and the extension,
continuation, renewal, amendment. or modification
of any Federal contract, grant, loan, or cooperative
agreement,

(2) If any funds other than Federally appropriated
tunds have been paid or will be paid to any person
tor influencing or attempting to influence an officer
or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee
of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and
submit  Standard Form-LLL, "Disclosure of
Lobbying Activities," in accordance with its
instructions.  (If needed, Standard Form-1.LL,
“Disclosure of  Lobbying  Activities,"  its
instructions, and continuation sheet are included at
the end of this application form.)

(3) The undersigned shail require that the language of
this certification be included in the award
documents for all subawards at all tiers (including
subcontracts, subgrants, and contracts under grants,
[oans and cooperative agreements) and that all
subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact
upon which reliance was placed when this transaction
was made or entered into. Submission of this
certification is a prerequisite for making or entering inte
this transaction imposed by Secction 1332, U.S. Code.
Any person who fails to file the required certification
shall be subject to a civil penalty of not less than
$10.000 and not more than $100,000 for each such
failure.

Statement for Loan Guarantees and Loan Insurance

The undersigned states, to the best of his or her
knowledge and belief, that;

If any funds have been paid or will be paid to any
person for influencing or attempting to influence an
officer or employee of any agency, a2 Member of
Congress, an officer or employee of Congress. or an
emplovee of a Member of Congress in connection with
this commitiment providing for the United States to
insure or guarantee a loan, the undersigned shall







































CONTRACT LD. NO.: OCS-OEA-17-02 Page 1 of 2
ATTACHMENT - 54
Service Activity Title:  Defense and Military Sector Community and Industry Adjostment and

Diversification Assessment, Analysis and Strategy Project

Contractor:  SMS Research & Marketing Services, Inc.

BUDGET
Role Hourly Rate  Hours Extended $

Research:

Exccutive $200 210 0§ 42,000.00

Project Manager S180 400§ 72,000.00

Research & Analysis S200 387 5 7740000

Project Director S90 306§ 27540.00

Assistant Project Directe S84 110§ 9,240.00

Administrative Support £84 203 5 17,0520

SME (R, Campaniano) 8200 102 % 20,400.00

SME (D. Wong) £250 27 0% 6,750.00
IT

Fxecutive $200 117§ 23,400.00

Project Director $150 1,220 § 183,000.00
Communications:

Executive $250 21§ 5,250.00

Project Director 3215 763 16,340.00

Account Executive 8160 131 3 20,960.00

Graphic Design 3115 33 0SS 4.023.00

Subtotal: S 525.357.00

Incidentals:

Travel £ 6,000.00

Media § 15,000.00

ASP Hosting 3 635.00

Subtoral: &  21,635.00

TOTAL: $540,992.00
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MONTH Total
PHASE | $225,530 DELIVERABLES
November Integrated Project Plan
Weekly status reparts
December Prototype website with data collection tool and data analysis taal
FPopulated Stakeholder Directory {preliminary}
Draft interview guestions
Draft mass stakeholder e-mail
Weekly status reports
January Draft news releases
Operational website with completed data collection toal
Technical IT documentation
Report detailing at least five groups supporting stakehalders (MACs, EDBs, etc.)
Report capturing "beta” team feedback on the data collection process and the data collection teal
Weekly status reports
PHASE II
February $§ 60,100 JList of stakeholders mailed
Report on coordinated and/or executed madia interviews
Preliminary displays of static data analysis and ifographics on website
List of all additional stakeholders identified through primary data sources
List of all primary stakeholder data sources contacted identifying level of data collection success
Vyeekly progress reports
March $ 105,000 |Updated Technical T document
Report on coordinated and/ar executad maedia interviews
List of additional stakehalders identified through primary data sources
List of all primary stakeholder data sources contacted and track [evel of data callection success
Weekly progress reports
PHASE Il
April § 55,893 JList of all additional stakeholders identified through primary data sources
List of all primary stakeholder data scurces contacted identifying level of data collection success
Report on coordinated and/or executed media interviews
Weekly status reports
May % 43,866 |Draft final news release
Draft Acticn Plan
List of all additional stakeholders identified through primary data sources
List of all primary stakeholder data sources cantacted identifying level of data collection success
Weekly status reports
June $§ 56,503 |List of all additional stakeholders identified through primary data sources
List of all primary stakeholder data sources contacted identifying level of data collection success
Report on final news releases and media interviews conducted
Final stakeholder directory
Final collection of economic data with infographics
Final supply chain map
Final action plan
Weekly status reports
Final technical IT documentation
Total $ 546,992

SMS - Precares 11/16/16
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Invoice should reference the contract number. Payment shall be made to the CONTRACTOR
upon certification by the STATE that the CONTRACTOR has satisfactorily performed to
required work.

A tax clearance certificate, not over two (2) months old, with an original green certified copy
stamp, must accompany the invoice for final payment on the contract. In addition to the tax
clearance certificate, an original “Certification of Compliance for Final Payment” (SPQO Form-
22) attached, will be required for final payment, A copy of the form is also available at
www.spo.hawail.gov. Select “Forms for Vendors/Contractors” from the Procurement of Goods,
Services, & Construction ~ Chapter 103D, HRS, menu. Alternately, a “Certificate of Vendor
Compliance,” issued through the Hawaii Compliance Express system, shall be acceptable for
final payment requirements.

12. PAYMENT

The STATE shall have thirty (30) calendar days after receipt of an invoice or satisfactory
completion of Contract to make payment.

13. REMOVAL OF CONTRACTOR’S EMPLOYEES

The CONTRACTOR agrees to remove any of its employees {rom services rendered and to be
rendered to the STATE, upon request in writing by the Procurement Officer.

14. RE-EXECUTION ON WORK

The CONTRACTOR shall re-execute any work that fails to conform to the requirements of the
Contract and shall immediately remedy any defects due to faulty workmanship by the
CONTRACTOR. Should the CONTRACTOR fail to comply, the STATE reserves the right to
engage the services of another company to perform the services and to deduct such costs from
monies due to the CONTRACTOR.

15. CONTRACT INVALIDATION

[f any provision of this contract 1s found to be mvalid, such invalidation will not be construed to
invalidate the entire contract.

16. NON-DISCRIMINATION

The CONTRACTOR shall comply with all applicable federal and State laws prohibiting
discrimination against any person on the grounds of race, color, national origin, religion, creed,
scX, age, sexual orientation, marital status, handicap, or arrest and court records in employment
and any condition of employment with the CONTRACTOR or in participation in the benefits of
any program or activity funded in whole or in part by the STATE.

17. CONFLICTS OF INTEREST
The CONTRACTOR represents that neither the CONTRACTOR, nor any sub-contractor,
employee 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 of this contract.
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To eliminate conflicts of interest, or the potential for conflicts, the CONTRACTOR providing
strategic planning and/or consulting services for the development of government-owned lands, or
any of its affiliated companies, as determined at the sole discretion of the STATE, shall not,
during this contract, or any optional extensions thereof, contract with the STATE for any real
estate services directly or indirectly resulting from the advice or recommendations provided as
part of this Contract.

18. WAIVER

The failure of the STATE to insist upon the strict compliance with any term, provision or
condition of this Contract shall not constitute or be deemed to constitute a waiver or
relinquishment of the STATE’s right to enforce the same in accordance with this Contract.

19. SEVERABILITY

In the event that any provision of this Contract is declared invalid or unenforceable by a court,
such invalidity or unenforceability shall not affect the validity or enforceability of the remaining
terms of this Contract.

20. BREACH OF CONTRACT

It 15 noted that any violation of the provisions of the Contract, unless excused is a breach of the
Contract and may be cause for termination.

21. GOVERNING LAW; COST OF LITIGATION

The validity of this Contract and any of its terms or provisions, as well as the rights and duties of
the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at
law or equity to enforce or interpret the provisions of this Contract shall be brought in a State
Court or competent jurisdiction in Honoluln, Hawaii.

In case the STATE shall, without any fault on its part, be made a part to any litigation
commenced by or against thc CONTRACTOR in connection with this Contract, the
CONTRACTOR, shall pay all costs and expenses incurred by or imposed on the STATE,
Including attorneys’ fees.

22. CORRECTIONAL INDUSTRIES

Goods and services available through Correctional Industries (CI) programs may be the same or
similar to those awarded by competitive sealed bids or proposals. Agencies participating in SPO
requirements {price list) contracts may also procure directly from CI and shall not be considered
in violation of the terms and conditions of any SPO contract.

23. ADDITIONS AND CLARIFICATIONS TO THE GENERAL PROVISIONS

Additions to the General Conditions:

(a) Confidentiality of Material All material given to or made available to the
CONTRACTOR by wvirtue of this Contract, which is identified as proprictary or
confidential information, will be safeguarded by the CONTRACTOR and shall not be
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disclosed to any individual or organization without the prior written approval of the
STATE.

All information, data, or other material provided by the CONTRACTOR to the STATE shall be
subject to the Uniform Information Practices Act, Chapter 92F, HRS. The CONTRACTOR shall
designate in writing to the Procurement Officer materials that are trade secrets or other
proprietary data that the CONTRACTOR desires to remain confidential subject to § 3-122-58.
The CONTRACTOR shall state 1n its written communication to the Procurement Officer, the
reason(s) for designating the material as confidential, for example, trade secrets. The
CONTRACTOR shall submit the material designated as confidential in such manner that the
material 1s readily separable from the offer in order to facilitate inspection of the non-
confidential portion of the offer.

If a4 request 1s made to inspect the confidential material, the inspection shall be subject to written
determination by the Department of the Attorney General in accordance with Chapter 92F, HRS.
It it is determined that the material designated as confidential is subject to disclosure, the
material shall be open to public inspection, unless the CONTRACTOR protests under Chapter 3-
126, HAR. If the request to inspect the confidential material is denied, the decision may be
appealed to the Office of Infermation Practices in accordance with § 92F-15.5, HRS.

{(b) Nondiscrimination. No person performing work under this Contract, including any
subcontractor, employee, or agency of the CONTRACTOR, shall engage in any
discrimination that is prohibited by any applicable Federal, State, or County Law.

(¢) Records Retention. The CONTRACTOR and any subcontractors shall maintain the books
and records that relate to the Contract and any cost or pricing data for three (3) years from
the date of final payment under the Contract,

(d) HIPAA Compliance. The CONTRACTOR shall ensure that all action by the
CONTRACTOR and any subcontractors assoclated with the work performed under this
Contract are compliant with HIPAA rules for access, authentications, storage and auditing,
and transmittal of electronic Protected Health Information (¢-PHI). Standards include
HIPAA Version 5010 standards for electronic health transactions (cffective January 1,
2012). The CONTRACTOR shall not be permitted to use or disclose health information
for any reason other than the work performed under this Contract.

(e} Federal Tax Information Compliance. The CONTRACTOR shall ensure that all actions
by the CONTRACTOR and any subcontractors associated with the work performed under
this Contract are compliant with IRS rules for access, authentications, storage and auditing,
and transmittal of electronic Federal Tax Information (FTI). Standards include IRS
Publication 1075 standards for Federal tax information protections, The CONTRACTOR
shall not be permitted to use or disclose FTT for any reason other than the work performed
under this Contract.

Clarifications to the General Provisions:

The CONTRACTOR shall be familiar with the provisions of 103D, Procurement Code of the
State of Hawaill. Unless otherwise stated in the “Special Provisions,” each provision of 103D
shall be applicable to the Contract.
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ATTACHMENT - §7

As applicable, this page is for attachment of the approved insurance policy request. .

The Certificate of Insurance shall contain the following:

1.

Liability insurance of at least 52,000,000 in the aggregate or such other amount
requested 1n writing; General Liability shall be no less than $1 million per
occurrence and automobile insurance shall be no less than $1 million per
occurrence;

Additionally insuring the State of Hawaii Office of Community Services and the
State of Hawaii, 1ts respective officers, employees and agents for any liability
arising out of or resulting from occurrences connected with the
CONTRACTOR’s performance under this Contract;

Statement that the insurance policy shall not be cancelled unless the insurance
company has first given the STATE thirty (30) calendar days written notice of
the intended cancellation;

Cover the entire period of this Contract (November 22, 2016 to Junc 30, 2017)
unless a watver has been granted; and

Contract identification number cited on the certificate.
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GENERAL CONDITIONS

1. Coordination of Services by the STATE. The head of the purchasing agency ("HOPA™) (which term

includes the designee of the HOPA) shall coordinate the services to be provided by the CONTRACTOR in
order to complete the performance required in the Contract. The CONTRACTOR shall maintain
communications with HOPA at all stages of the CONTRACTOR'S work, and submit to HOPA for resolution
any queslions which may arise as to the performance of this Contract. "Purchasing agency' as used in these
General Conditions means and includes any governmental body which is authorized under chapter 103D,
HRS, or its implementing rules and procedures, or by way of delegation, to enter into contracts for the
procurement of goods or services or both.

2. Relationship of Parties: Independent Contractor Status and Responsibilities, Including Tax Responsibilities.

d.

d.

AG-O08 10312 General Conditions

In the performance of services required under this Contract, the CONTRACTOR is an "independent
contractor,” with the authority and responsibility to control and direct the performance and details of
the work and services required under this Contract; however, the STATE shall have a general right to
inspect work in progress to determine whether, in the STATE'S opinion, the services arc being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by
special condition, it is understood that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR 1s free to contract to provide services to other individuals
or entities while under contract with the STATE.

The CONTRACTOR and the CONTRACTOR'S employees and agents are not by reason of this
Contract, agents or cmployees of the State for any purpose, and the CONTRACTOR and the
CONTRACTOR'S employees aud agents shall not be entitled to claiim or receive from the State any
vacation, sick leave, retirement, workers' compensation, unemployment insurance, or other benefits
provided to state employees.

The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR'S performance under this Contract. Furthermore, the CONTRACTOR intentionally,
voluntarily, and knowingly assumes the sole and entire liability to the CONTRACTOR'S employecs
and agents, and to any individual not a party to this Contract, for all loss, damage, or injury caused by
the CONTRACTOR, or the CONTRACTOR'S employees or agents in the course of thewr
employment,

The CONTRACTOCR 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 limited to (1) income taxes, (1) employment related fees, asscssments, and taxes,
and (ii1) general excise taxes. The CONTRACTOR also 1s responsible for obtainming all licenses,
permits, and certificates that may be required in order to perform this Contract.

The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with scction 237-9, HRS, and shall comply with all requirements thereof’
The CONTRACTOR shall obtain a tax clearance certificate from the Director of Taxation, State of
Hawaii, and the Internal Revenue Service, U.S. Department of the Treasury, showing that all
delinquent taxes, if any, levied or acerued under state law and the Internal Revenue Code of 1986, as
amended, against the CONTRACTOR have been paid and submit the same to the STATE prior to
commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary to obtain the tax clearance certificate required for
final payment under sections 103-53 and 103D-328, HRS, and paragraph 17 of these General
Conditions.

The CONTRACTOR 15 responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR'S employees and agents that is or may be required by law,
and for payment of all premiums, costs, and other liabilities associated with securing the insurance
coverage.



a The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawati, in accordance with section103D-319, HIRS, and section 3-122-
112, HAR, that is current within six months of the date of issuance.

h. The CONTRACTOR shall obtain a certificate of good standing issued by the Department of
Commerce and Consumer Affairs, State of Hawaii, in accordance with section 103D-310, HRS, and
section 3-122-112 HAR  that 1s current within six months of the date of issuance.

I. In licu of the above certificates from the Department of Taxation, Labor and Industrial Relations, and
Commerce and Consumer Affairs, the CONTRACTOR may submit proof of compliance through the

State Procurement Otffice’s designated certification process.

3, Personnel Requirements.

a. The 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 are expericnced
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 federa], state,
ot county law, and all applicable accreditation and other standards of quality generally accepted in
the field of the activities of such employees and agents are complied with and satisfied,

4. Nondiserimination. Ne persen performing work under this Contract, including any subcontractor, employee,
or agent of the CONTRACTOR, shall engage in uny discrimination that is prohibited by any applicable
federal, state, or county law.

5. Conflicts of Interest. The CONTRACTOR represents that neither the CONTRACTOR, nor any employee 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. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract
shall be effective unless (i) the CONTRACTOR obtains the prior written consent of the STATE, and (ii) the
CONTRACTOR'S assignec or subcontractor submits to the STATE a tax clearance certificate from the
Director of Taxation, State of Hawail, and the Internal Revenue Service, U.S. Department of Treasury,
showing that all delinquent taxes, 1f any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR'S assignec or subcontractor have been paid. Additionally, no
assignment by the CONTRACTOR of the CONTRACTOR'S right to compensation under this Contract shall
be effective unless and until the assignment is approved by the Comptreller of the State of Hawali, as
provided n section 40-58, HRS.

d. Recognition of a successor in interest. When in the best interest of the State, a successor in interest
may be recognized in an assignment contract in which the STATE, the CONTRACTOR and the
assignee or transferee (hereinafter referred to as the "Assipnee™) agree that:

{1 The Assignee assumes all of the CONTRACTOR'S obligations:

(2) The CONTRACTOR remains liable for all obligations under this Contract but waives all
rights under this Contract as against the STATE; and

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

b. Change of name. When the CONTRACTOR asks to change the name in which it helds this Contract
with the STATE, the procurement officer of the purchasing agency {(hereinafter referred to as the
"Agency procurement officer") shall, upon receipt of a document acceptable or satisfactory to the

Ll
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Agency procurement officer indicating such change of name (for example, an amendment to the
CONTRACTOR'S articles of incorporation), enter into an amendment to this Contract with the
CONTRACTOR to effect such a change of name. The amendment to this Contract changing the
CONTRACTOR'S name shall specifically indicate that no other terms and conditions of this Contract
are thereby changed.

c. Reports. All assignment contracts and amendments to this Contract effecting changes of the
CONTRACTOR'S name or novations hercunder shall be reported to the chief procurement officer
{CPO) as defined in scction 10312-203(a), HRS, within thirty days of the datc that the assignment
contract or amendment becomes effective.

d. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
subparagraphs 6a through 6¢ herein, when the CONTRACTOR lieolds contracts with more than one
purchasing agency of the State, the assignment contracts and the novation and change of name
amendments herein authorized shall be processed only through the CPQ's office,

7. Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the State of
Hawaii, the contracting agency, and their officers, employees, and agents from and against all hability, loss,
damage, cost, and cxpense, including all attorneys' fees, and all claims, suits, and demands therefore, arising
out of or resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR'S employees,
offtcers, agents, or subcontractors under this Contract. The provisions of this paragraph shall remain in full
torce and effect notwithstanding the expiration or early termination of this Contract.

8. Cost of Litigation. In case the STATE shall, without any fault on its part, be made a party to any litigation
commenced by or against the CONTRACTOR in comnection with this Contract, the CONTRACTOR shall
pay all costs and expenses incurred by or imposed on the STATE, including attorneys' fees.

9. Liquidated Damages. When the CONTRACTOR is given notice of delay or nonperformance as specified in
paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR
shall pay to the STATE the amount, if any, set forth in this Contract per calendar day from the date set for
cure until either (1) the STATE reascnably obtains similar goods or services, or both, if the CONTRACTOR is
terminated for default, or {ii) until the CONTRACTOR provides the goods or services, or both, if the
CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR'S delay or
nonperformance is excused under paragraph 13d (Excuse for Nonperformance or Delay Performance),
liguidated damages shall not be assessable against the CONTRACTOR. The CONTRACTOR remains liable
for damages caused other than by delay.

10. STATE'S Right of Offset. The STATE may offset against any monies or other obligations the STATE owes
to the CONTRACTOR under this Contract, any amounts owed to the State of Hawaii by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed to the State of
Hawaii by the CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind
or nature. The STATE will notify the CONTRACTOR in writing of any offset and the nature of such offset.
For purposes of this paragraph, amounts owed to the State of Hawaii shall not include debts or obligations
which have been liquidated, agreed to by the CONTRACTOR, and arc covered by an installment payment or
other settlement plan approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR 1s current with, and not delinquent on,
any pavments or obligations owed to the State of Hawaii under such payment or other settiement plan,

11. Disputes. Disputes shall be resolved in accordance with section 103D-703, HRS, and chapter 3-126, Hawaii
Administrative Rules ("HAR™), as the same may be amended from time to time.

12. Suspension of Contract. The STATE reserves the right at any time and for any reason to suspend this
Contract for any reascnable period, upon written notice to the CONTRACTOR in accordance with the
provisions herein.

a. Order to stop performance. The Agency procurement officer may, by written order to the
CONTRACTOR, at any time, and without notice to any surety, require the CONTRACTOR 1o stop
all or any part of the performance called for by this Contract. This order shall be for a specified
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period 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. Stop performance orders shall include, as
appropriate: (1} A clear description of the work to be suspended; (2) Instructions as to the 1ssuance of
further orders by the CONTRACTOR for material or services; (3} Guidance as to action to be taken
on subcontracts; and (4) Other instructions and suggestions to the CONTRACTOR for minimizing
costs. Upon receipt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all performance under this Contract at the time stated, provided, however, the
CONTRACTOR shall take all reasonable steps to minimize the occurrence of costs allocable 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
Agency procurement officer shall either:

(1) Cancel the stop performance order; or

{(2) Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.

b. Cancellation or expiration of the order. If a stop performance order issued under this scction 1s
cancelled at any time 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 schedule or contract price, or both, and the
Contract shall be modified in writing accerdingly, if:

(1 The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of thus Contract;
and

(2) The CONTRACTOR asserts a claim for such an adjustment within thirty (30) days after the
end of the period of performance stoppage; provided that, if the Agency procurcment oificer
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 performmance. If a stop performance order 18 not cancelled and the
performance covered by such order is terminated for default or convemience, the reasonable costs

resulting from the stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this paragraph shall be
determined in accerdance with the price adjustment provision of this Contract.

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 completion within the time specified in this Contract, or any
extension thereof, otherwise fails to timely satisfy the Contract provisions, or commits any other
substantial breach of this Contract, the Agency procurement officer may notity the CONTRACTOR
in writing of the delay or non-performance and if not cured in ten (10} days or any longer time
specified in writing by the Agency procurement officer, such officer may tenminate the
CONTRACTOR'S right to proceed with the Contract or such part of the Contract as to which there
has been delay or a failure to properly perform. In the event of termination in whole or in part, the
Agency procurcment officer may procure similar goods or services in a manner and upon the terms
deemcd appropriate by the Agency procurement officer. The CONTRACTOR shall confinue
performance of the Contract to the extent it is not terminated and shall be liable for excess costs
incurred in procuring similar goods or services.

b. CONTRACTOR'S dutics. Notwithstanding termination of the Contract and subject to any directions
from the Agency procurcment officer, the CONTRACTOR shall take timely, reasonable, and
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necessary action to protect and preserve property in the possession of the CONTRACTOR in which
the STATE has an interest.

c. Compensation. Payment for completed goods and services delivered and accepted by the STATE
shall be at the price set forth in the Contract. Payment for the protection and preservation of property
shall be in an amount agreed upon by the CONTRACTOR and the Agency procurement officer. If
the parties fail to agree, the Agency procurement officer shall set an amount subject to the
CONTRACTOR'S rights under chapter 3-126, HAR, The STATE may withhold from amounts due
the CONTRACTOR such sums as the Agency procurement officer deems to be necessary to protect
the STATE against loss because of outstanding liens or claims and to reimburse the STATE for the
excess costs expected to be incurred by the STATE m procuring siumilar goods and services.

d. Excuse for nonperformance or delayed performance. The CONTRACTOR shall not be in default by
reason of any failure in performance of this Contract in accordance with its terms, including any
failure by the CONTRACTOR to make progress in the prosecution of the performance hereunder
which endangers such performance, if the CONTRACTOR has notified the Agency procurement
officer within fiftcen (15) days after the cause of the delay and the failure arises out of causes such as:
acts of God; acts of a public enemy; acts of the State and any other governmental bedy in its
sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by
the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes
similar to thosc set forth above, the CONTRACTOR shall not be decmed to be in default, unless the
goods and services to be furnished by the subcontractor were reasonably obtainable from other
sources in sufficient time to permit the CONTRACTOR to meet the requirements of the Contract.
Upon request of the CONTRACTOR, the Agency procurement officer shall ascertain the facts and
extent of such failure, and, 1f such officer determines that any failure to perform was occasioned by
any ot1c or more of the cxcusable causes, and that, but for the excusable cause, the CONTRACTOR'S
progress and performance would have met the terms of the Contract, the delivery schedule shall be
revised accordingly, subject to the rights of the STATE under this Contract. As used in this
paragraph, the term "subcontractor” means subcontracter at any tier.

c. Erronecus termination for default. If, after notice of termination 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
134, "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 this paragraph are in addition to
any other rights and remedies provided by law or under this Contract.

14. Termination for Convenience.

a. Termination. The Agency procurement officer may, when the interests of the STATE so require,
terminate this Contract in whole or in part, for the convenience of the STATE. The Agency
procurcment officer shall give written notice of the termination to the CONTRACTOR specifying the
part of the Contract terminated and when 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 will stop performance to the cxtent specified. The CONTRACTOR shall also
terminate outstanding orders and subcontracts as they relate to the terminated performance, The
CONTRACTOR shall settle the liabilities and claims arising out of the termination of subcontracts
and orders connected with the terminated performance subject to the STATE'S approval. The
Agency procurement cfficer may direct the CONTRACTOR to assign the CONTRACTOR'S right,
title, and interest under terminated orders or subcontracts to the STATE., The CONTRACTOR must
still complete the performance net terminated by the notice of termination and may meur obligations
as necessary to do so.
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c. Right to goods and work product. The Apgency procurement officer may require the CONTRACTOR
to transfer title and deliver to the STATE in the manner and to the extent directed by the Agency
procurement officer:

{1) Any completed goods ot work product; and

(2) The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans, drawings,
information, and contract rights (hereinafter called "manufacturing material"y as the
CONTRACTOR has specifically produced or specially acquired for the performance of the
terminated part of this Contract.

The CONTRACTOR shall, upon direction of the Agency procurcment officer, protect and preserve
property in the possession of the CONTRACTOR in which the STATE has an interest. If the Agency
procurement officer does not exercise this right, the CONTRACTOR shall use best efforts to sell
such goods and manufacturing materials. Use of this paragraph 1n no way implies that the STATE
has breached the Contract by exercise of the termination for convenience provision.

d. Compensation.

(1 The CONTRACTOR shall submit a termination claim specifyving the amounts due because of
the termination for conventence together with the cost or pricing data, submitted to the extent
required by chapter 3-122, HAR, bearing on such claim. If the CONTRACTOR fails to file
a termination claim within onc year from the cffective date of termination, the Agency
procurement officer may pay the CONTRACTOR, if at all, an amount set in accordance with
subparagraph 14d(3) below.

(2) The Agency procurement officer and the CONTRACTOR may agree to a scttlement
provided the CONTRACTOR has filed a termination claim supported by cost or pricing data
submitted as required and that the settlement does not exceed the total Contract price plus
settlement costs reduced by payments previously made by the STATE, the proceeds of any
sales of goods and manufacturing materials under subparagraph 14¢, and the Contract price
of the performance not terminated.

{(3) Abscnt complete agreement under subparagraph 14d(2) the Agency procurement officer
shall pay the CONTRACTOR the following amounts, provided payments agreed to under
subparagraph 14d(2) shall not duplicate payments under this subparagraph for the following:

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

(B) Costs incurred in preparing to perform and performing the terminated portion of the
performance plus a fair and reasonable profit on such portion of the performance,
such profit shall not include anficipatory profit or consequential damages, less
amounts paid or to be paid for accepted goods or services; provided, however, that if
it appears that the CONTRACTOR would have sustained a loss if the entire
Contract would have been completed, no profit shall be allowed or included and the
amount of compensation shall be reduced to reflect the anticipated rate of loss;

(C) Costs of scttling and paying claims arising out of the termination of subcontracts or
orders pursuant to subparagraph 14b. These costs must not include costs paid in
accordance with subparagraph 14d(3)(B);

(D) The reasonable settlement costs of the CONTRACTOR, mcluding accounting, legal,
clerical, and other expenses reasonably necessary for the preparation of settiement
claims and supporting data with respect to the terminated portion of the Contract and
for the termination of subcontracts thereunder, together with reasonable storage,
transportation, and other costs incurred in connection with the protection or
dispesition of property allocable to the terminated portion of this Contract. The total
sum to be paid the CONTRACTOR under this subparagraph shall not exceed the
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total Contract price plus the reasonable settlement costs of the CONTRACTOR
reduced by the amount of payments otherwise made, the proceeds of any sales of
supplies and manufacturing materials under subparagraph 14d(2), and the contract
price of performance not terminated.

(4) Costs claimed, agreed to, or established under subparagraphs 14d(2) and 14d(3) shall be in
accordance with Chapter 3-123 (Cost Principles) of the Procurement Rules.

15. Claims Based on the Agency Procurement Officer's Actions or Omissions.

a. Changes in scope. If any action or omission on the part of the Agency procurement officer (which
term includes the designee of such officer for purposes of this paragraph 15) requiring performance
changes within the scope of the Contract constitutes the basis for a claim by the CONTRACTOR for
additional compensation, damages, or an extension of time for completion, the CONTRACTOR shall
continue with performance of the Contract in compliance with the directions or orders of such
officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages, or an extension of time for completion; provided:

(1) Written notice required. The CONTRACTOR shall give written notice to the Agency
procurement officer:

(A) Prior to the commencement of the performance involved, if at that ume 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 omissicn, if the CONTRACTOR did not have such knowledge prior to the
commencement of the performance; or

(C) Within such further time as may be allowed by the Agency procurement officer in
writing.

{2} Notice content. This notice shall state that the CONTRACTOR regards the act or omission
as a reason which may entitie the CONTRACTOR to additional compensation, damages, or
an extension of time. The Agency procurement officer, upon receipt of such notice, may
rescind such action, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the Agency procurcment officer;

(3) Basis must be explained. The notice required by subpuragraph 15a(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR believes that additional
compensation, damages, or an cxtension of time may be remedies to which the
CONTRACTOR 15 entitled; and

(4) Claim must be justified. The CONTRACTOR must maintain and, upon request, make
available to the Agency procurement officer within a reasonable time, detailed records to the
extent practicable, and other decumentation and evidence satisfactory to the STATE,
justifying the claimed additional costs or an extension of time in connection with such
changes.

b. CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR
from comphance with any rules or laws precluding any state officers and CONTRACTOR from
acting m collusion or bad faith in wssuing or performing change orders which are clearly not within
the scope of the Contract.

c. Price adjustiment. Any adjustment in the price made pursuant to this paragraph shall be determined in
accordance with the price adjustient provision of this Contract,

16. Costs and Expenses. Any reimbursement due the CONTRACTOR for per diem and transportation expenses
under this Contract shali be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:
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a. Reimbursement for air transportation shall be for actual cost or coach class air fare, whichever is less.

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

C. Uniess prior written approval of the HOPA is obtained, reimbursement for subsistence allowance
{1.e., hiotel and meals, etc.) shall not exceed the applicable daily authorized rates for inter-island or
out-of-state travel that are set forth in the current Governor's Exccutive Ovder authorizing adjustments
in salaries and benefits for state officers and employees in the executive branch who are excluded
from collective bargaining coverage.

17. Payment Procedures: Final Payment; Tax Clearance,

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

b. Subject to available funds. Such payments arc subject to availability of funds and allotment by the
Director of Finance in accordance with chapter 37, HRS. Further, all payments shall be made in
accordance with and subject to chapter 40, HRS.

C. Prompt payment.

(1 Any money, other than retainage, paid to the CONTRACTOR shall be disbursed to
subcontractors within ten (10) days after receipt of the money in accordance with the
tenms of the subcontract; provided that the subcontractor has met all the terms and
conditions of the subcontract and there are no bona fide disputes; and

(2) Upon final payment to the CONTRACTOR, full payment to the subcontractor,
mecluding retainage, shall be made within ten (10) days after receipt of the money;
provided that there are no bona fide disputes over the subcontractor's performance
under the subcontract.

d. Final payment. Final payment under this Contract shall be subject to sections 103-53 and 103D-328,
HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Intemal
Revenue Service, U.5. Department of Treasury, showing that all delinquent taxes, if any, levied or
accrued under state law and the Internal Revenue Code of 1986, as amended, against the
CONTRACTOCR have been paid. Further, in accordance with section 3-122-112, HAR,
CONTRACTOR shall provide a certificate affirming that the CONTRACTOR has remained in
compliance with all applicable laws as required by this section.

18, Federal Funds. If this Contract is payable in wholce or in part from federal funds, CONTRACTOR agrees that,
as to the portion of the compensation under this Contract to be payable from federal funds, the
CONTRACTOR shall be paid only from such funds received from the federal government, and shall not be
paid from any other funds. Failure of the STATE to receive anticipated federal funds shall not be considered
a breach by the STATE or an excuse for nonperformance by the CONTRACTOR.

19. Modifications of Contract.
a. In writing. Any modification, alteration, amendment, change, or extension of any term, provision, or

condition of this Contract permitted by this Contract shall be made by written amendment to this
Contract, signed by the CONTRACTOR and the STATE, provided that change orders shall be made
m accordance with paragraph 20 herein.

b. Ne coral modification. No oral moedification, alteration, amendment, change, or cxtension of any
termn, provision, or candition of this Contract shall be permitted.
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20.

Agency procurement officer. By written order, at any time, and without notice to any surety, the
Agency procurement officer may unilaterally order of the CONTRACTOR:

(A) Changes in the work within the scope of the Contract; and

(B) Changes in the time of performance of the Contract that do not alter the scope of the Contract
work.

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

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if written modification of the Contract is not made prior to final payvment under this
Contract.

Claims not barred. In the absence of a written contract modification, nothing in this clause shall be
deemed to restrict the CONTRACTOR'S right to pursue a cliim under this Contract or for a breach of
contract.

to section 103D-303 or 103D-304, HRS, any modification, alteration, amendment, change, or
extension of any term, provision, or condition of this Contract which increases the amount payable to
the CONTRACTOR by at least $23,000.00 and ten per cent (10%) or more of the initial contract
price, must receive the prior approval of the head of the purchasing agency.

Tax clearance. The STATE may, at its discretion, require the CONTRACTOR te submit to the
STATE, prior to the STATE'S approval of any modification, alteration, amendment, change, or
extension of any term, provision, or condition of this Contract, a tax clearance from the Director of
Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury, showing
that all delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR have been paid.

Sole source contracts. Amendments to sole source contracts that would change the original scope of
the Contract may only be made with the approval of the CPO. Annual renewal of a sole source
contract for services should not be submitted as an amendment.

Change Order. The Agency procurement officer may, by a written order signed enly by the STATE, at any

time, and without notice to any surety, and subject to all appropriate adjustments, make changes within the
general scope of this Contract in any one or more of the following:

(1) Drawings, designs, or specifications, if the geods or services to be furnished are to be
specially provided to the STATE in accordance therewith;

(2) Method of delivery; or
(3) Place of delivery.

Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, whether or not changed by the order, an adjustment shall be made and the Contract
modified in writing accordingly. Any adjustment in the Contract price made pursuant to this
provision shall be determined in accordance with the price adjustiment provision of this Contract.
Failure of the parties to agree to an adjustment shall not excuse the CONTRACTOR from prececeding
with the Contract as changed, provided that the Agency procurement officer promptly and duly
makes the provisional adjustments in payment or time for performance as may be reasonable. By
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proceeding with the work, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, or any extension of time for completion.

Time peniod for clam. Within ten  (10) days after receipt of a written change order under

subparagraph 20a, unless the period i1s extended by the Agency procurement officer in writing, the
CONTRACTOR shall respond with a claim for an adjustinent. The requirement for a timely written
response by CONTRACTOR cannot be waived and shall be a condition precedent to the assertion of
a claim.

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if a written response is not given prior to final payment under this Contract.

Other claims not barred. In the absence of a change order, nothing in this paragraph 20 shall be

deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of
contract.

Price Adjustment.

a.

b.

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

(1) By agreement on a fixed price adjustment before commencement of the pertinent
performance or as soon thereafter as practicable;

(2} By unit prices spectfied in the Contract or subsequently agreed upon;

(3} By the costs attntbutable to the event or situation covered by the provision, plus appropriate
profit or fee, all as specified 1n the Contract or subsequently agreed upon;

(4 [n such other manncr as the parties may mutually agree; or

(5} In the absence of agreement between the parties, by a unilateral determination by the Agency
procurement officer of the costs attributable to the event or situation covered by the
provision, plus appropriate profit or fee, all as computed by the Agency procurement officer
m accordance with generally accepted accounting principles and applicable sections of
chapters 3-123 and 3-126, HAR.

Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any
price adjustments subject to the provisions of chapter 3-122, HAR.

Variation_in Quantity for Definite Quantity Contracts. Upon the agreement of the STATE and the
CONTRACTOR, the quantity of goods or services, or both, if a definite quantity is specified in this Contract,
may be increased by a maximum of ten per cent (10%); provided the unit prices will remain the same except
for any price adjustments otherwisc applicable; and the Agency procurement officer makes a written
determination that such an increase will either be more economical than awarding another contract or that it
would not be practical to award another contract.

Changes in Cost-Reimbursement Contract. If this Contract is a cost-reimbursement contract, the following

provisions shall apply:

a.

The Agency procurement officer may at any time by written order, and without notice to the sureties,
if any, make changes within the gencral scope of the Contract in any one or more of the following:

{1} Description of performance (Attachment 1);
(2} Time of performance (i.e., hours of the day, days of the weck, ctc.);
(3 Place of perfermance of services;
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(4) Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the STATE in accordance with the drawings, designs, or specifications;

(5) Methiod of shipment or packing of supplics; or
(6) Place 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 terms and conditions of this Contract, the Agency procurcment
officer shall make an equitable adjustment in the (1} estimated cost, delivery or completion schedule,
or both; (2) amount of any fixed fee; and (3) other affected terms and shall modify the Contract
accordingly.

C. The CONTRACTOR must assert the CONTRACTOR'S rights to an adjustment under this provision
within thirty (30) days from the day of receipt of the written order. However, if the Agency
procurement officer decides that the facts justify it, the Agency procurement officer may receive and
act upon a preposal submitted before final payment under the Contract.

d. Failure to agree to any adjustiment shall be a dispute under paragraph 11 of this Contract. However,
nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as
changed.

€. Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the estimated cost of this

Centract and. if this Contract is incrementally funded, the funds allotted for the performance of this
Contract, shall net be increased or considered to be increased except by specific written modification
of the Contract indicating the new contract cstimated cost and, if this contract is incrementally
funded, the new amount allotted to the contract.

Confidentiality of Material,

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

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

Publicity. The CONTRACTOR shall notrefer to the STATE, or any office, agency, or officer thereof, or any
state employee, including the HOPA, the CPO, the Agency procurement officer, or to the services or goods.
or both, provided under this Contract, in any of the CONTRACTOR'S brochures, advertisements, or other
publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about the subjecl matter of
this Contract shall be referred to the Agency procurement officer.

Ownership Rights and Copyright. The STATE shall have complete ownership of all material, both finished
and unfinished, which is developed, prepared, assembled, or conceived by the CONTRACTOR pursuant to
this Contract, and all such material shall be considercd "works made for hire." All such material shall be
delivered to the STATE upon expiration or termination of this Contract. The STATE, in its sole discretion,
shall have the exclusive right to copyright any product, concept, or material developed, prepared, assembled,
or concelved by the CONTRACTOR pursuant to this Contract.

Liens and Warranties. Goods provided under this Contract shall be provided free of all liens and provided

together with all applicable warranties, or with the warranties described 1 the Contract documents, whichever
are greater.
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28. Audit of Books and Records of the CONTRACTOR. The STATE may, at reasonable times and places, audit
the books and records of the CONTRACTOR, prospective contractor, subcontractor, or prospective
subcontractor which are related to:

a. The cost or pricing data, and
b. A state contract, including subcontracts, other than a firm fixed-price contract.
29, Cost or Pricing Data. Cost or pricing data must be submitted to the Agency procurencnt officer and timely

certified as accurate for contracts over $100,000 unless the contract 1s for a multiple-term or as otherwise
specified by the Agency procurement officer. Unless otherwise required by the Agency procurement officer,
cost or pricing data submission is not required for contracts awarded pursuant to competitive sealed bid
procedures.

If certifted cost or pricing data are subsequently found to have been inaceurate, incomplete, or noncurrent as
of the date stated in the certificate, the STATE is entitled to an adjustment of the contract price, including
profit or fee, to exclude any significant sum by which the price, including profit or fee, was increased because
of the defective data. It is presumed that overstated cost or pricing data increased the contract price in the
amount of the defect plus related overhead and profit or fee. Therefore, unless there is a clear indication that
the defective data was not used or relied upon, the price will be reduced in such amount.

30. Audit of Cost or Pricing Data. When cost or pricing principles are applicable, the STATE may require an
audit of cost or pricing data.

31, Records Retention.

(1) Upen any termination of this Contract or as otherwise required by applicable law,
CONTRACTOR shall, pursuant to chapter 487R, HRS, destroy all copies {paper or electronic
form) of personal information received from the STATE.

(2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records that relate to
the Contract, including any personal information created or received by the CONTRACTOR on
behalf of the STATE, and any cost or pricing data, for at least three (3) vears after 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 law. After the three (3) 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 STATE at the request of the STATE.

32, Anttrust Claims. The STATE and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the
CONTRACTOR hereby assigns to STATE any and all claims for 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 which are not passed on to the STATE
under an escalation clause.

ed
el

Patented Articles. The CONTRACTOR shall defend, indemnify, and hold harmless the STATE, and its
officers, employees, and agents from and against all hability, loss, damage, cost, and expense, including all
attomeys fees, and all claims, suits, and demands arising out of or resulting from any claims, demands, or
actions by the patent holder for infringement or other improper or unauthorized use of any patented article,
patented process, or patented appliance in connection with this Contract. The CONTRACTOR shall be solely
respoensible for correcting or curing to the satisfaction of the STATE any such infrimgement or improper or
unauthorized use, including, without limitation: (a) furnishing at no cost to the STATE a substitute article,
process, or appliance acceptable to the STATE, (b) paying royaltics or other required payments to the patent
holder, (c) obtaining proper authorizations or releases from the patent holder, and (d) furnishing such sceurity
to or making such arrangements with the patent holder as may be necessary to correct or cure any such
mfringement or improper or unauthornzed use.
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35.

36.

37.

40.

41.

42.

AG-O08 1030 General Conditions

Govemning Law. The validity of this Contract and any of its texms or provisions, as well as the rights and
duties of the parties to this Contract, shall be govermned by the laws of the State of Hawail. Any action at law
or in equity to enforce or interpret the provisions of this Contract shall be brought in a state court of
competent jurisdiction in Honolulu, Hawaii.

Compliance with Laws. The CONTRACTOR shall comply with all federal, state, and county laws,
ordinances, codes, rules, and regulations, as the same may be amended from time to time, that in any way
affect the CONTRACTOR'S performance of this Contract.

Conflict Between General Conditions and Procurement Rules. In the event of a conflict between the General
Conditions and the procurement rules, the procurement rules in effect on the date this Contract became
effective shall control and are hereby incorporated by reference.

Entire Contract. This Contract sets forth all of the agreements, conditions, understandings, promises,
warrantics, and representations between the STATE and the CONTRACTOR relative to this Contract. This
Contract supersedes all prior agreements, conditions, understandings, promiscs, warranties, and
representations, which shall have ne further force or efféct. There are no agrecements, conditions,
understandings, promises, warranties, or representations, oral or written, ¢xpress or mmplied, between the
STATE and the CONTRACTOR other than as set forth or as referred to herein.

Severability. In the event that any provision of this Contract is declared invahid or unenforceable by a court,
such invalidity or unenforceability shall not affect the validity or enforceability of the remaining terms of this
Contract.

Waiver. The failure of the STATE to insist upen the strict compliance with any term, provision, or condition
of this Contract shall not constifute or be deemed to constitute a waiver or relinquishment of the STATE'S
right to enforce the same in accordance with this Contract. The fact that the STATE specifically refers to one
provision of the procurement rules or one section of the Hawan Revised Statutes, and does not include other
provisions or statutory sections in this Contract shall not constitute a waiver or relinquishment of the
STATE'S rights or the CONTRACTOR'S obligations under the procurement rules or statutes.

Pollution Control.  If during the performance of this Contract, the CONTRACTOR encounters a "release” or
a "threatened release” of a reportable quantity of a "hazardous substance," "pollutant,” or "contaminant™ as
those terms are defined in section 128D-1, HRS, the CONTRACTOR shall immediately notify the STATE
and all other appropriate state, county. or federal agencies as required by law. The Contractor shall take all
necessary actions, including stopping work, to avoid causing, contributing to, or 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 1ssues in response to the release. In the eventthereisan
ensuing cease-work period, and the STATE determincs that this Contract requires an adjustment of the time
for performance, the Contract shall be modified in writing accordingly.

Campaign Contributions. The CONTRACTOR 1s hereby notified of the apphicability of 11-355, HRS, which
states that campaign contributions are prohibited from specified state or county governiment contractors
during the terms of their contracts if the contractors are paid with funds appropriated by a legislative body,

Confidentiality of Personal Information.

a. Definitions.
"Perscenal information” means an mdividual'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
clements are not encrypted:

(1) Social security number;

(2) Driver's license number or Hawaii identification card number; or
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(3) Account number, credit or debit card number, access code, or password that would permit
access to an individual's financial information.

Personal information does not include publicly available information that 1s lawfully made
available to the general public from federal, state, or local government records.

"Technological safeguards” means the technology and the policy and procedures for use of the
technology to protect and control access to personal information.

b. Confidentiality of Material.

(1) All material given to or made available to the CONTRACTOR by the STATE by virtue
of this Contract which is 1dentificd as personal information, shall be safeguarded by the
CONTRACTOR and shall not be disclosed without the prior written approval of the
STATE.

(2) CONTRACTOR agrees not to retain, use, or disclose personal information for any
purpese other than as permitted or required by this Contract.

(3) CONTRACTOR agrees to implement appropriate "technological safeguards” that are
acceptable to the STATE to reduce the risk of unauthorized access to personal
nformation.

(4) CONTRACTOR shall report to the STATE in a prompt and complete manner any
security breaches involving personal wformation.

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

{6) CONTRACTOR shall complete and retain a log of all disclosures made of personal
information received from the STATE, or personal information created or received by

CONTRACTOR on behalf of the STATE.

C. Security Awareness Training and Confidentiality Agreements.

(1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to protecting
personal information.

{2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its
employees who will have access to the personal information acknowledging that;

{A) The personal information collected, used, or maintained by the CONTRACTOR
will be treated as confidential;

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

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

d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the
STATE learns of a material breach by CONTRACTOR of this paragraph by CONTRACTOR, the
STATE may at its sole discretion:
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{H) Provide an opportumity for thc CONTRACTOR to cure the breach or end the violation; or
{2) Immediately terminate this Contract.

In either instance, the CONTRACTOR and the STATE shall follow chapter 487N, HRS, with
respect to notification of a security breach of personal information,

e. Records Retention.

(H Upon any termimation of this Contract or as otherwise required by applicable law,
CONTRACTOR shall, pursuant to chapter 487R, HRS, destray all copies (paper or
clectronic form) of personal information received from the STATE.

(2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records
that relate to the Contract, including any personal information created or received by the
CONTRACTOR on behalf of the STATE, and any cost or pricing data, for at least three
(3} vears after the date of final payment under the Contract. The personal information
shall continue to be confidential and shall only be discloscd as permitted or required by
law. After the threc (3) 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 STATE at the request of the STATE.
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Attachment - §9

U.S. DEPARTMENT OF DEFENSE
OFFICE OF ECONOMIC ADJUSTMENT
GENERAL ASSISTANCE AGREEMENT

TERMS AND CONDITIONS
April 2016

This award is governed by the guidance in 2 Code of Federal Regulations (CFR) Part 200,
“Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards,” as modified and supplemented by the Department of Defense's (DoD) interim
implementation found at 2 CFR Part 1103, “Interim Grants and Cooperative Agreements
Implementation of Guidance in 2 CFR Part 2007 (79 Federal Register 76047, December 19,
2014}, all of which are incorporated herein by reference, and OEA’s Terms and Conditions as
stated in this award. All applicable Federal statutes and regulations are posted on QEA’s website
at www.oea. gov,

Provisions of Chapter I, Subchapter C of Title 32, CFR, “DoD Grant and Agreement
Regulations,” other than parts 21, 22, 32, 33, and 37, continue to be in effect and are
mcorporated herein by reference, with applicability as stated in those provisions,

ORDER OF PRECEDENCE
Any inconsistencies in the requirements of this award shall be resolved in the following order:

A Federal statutes

B, Federal regulations

C. 2 CFR part 200, as modified and supplemented by DoD's interim implementation found
in 2 CFR part 1103

D. Award-specific terms and conditions

In case of disagreement with any requirements of this award, the recipient shall contact the
grants officer m order to resolve the issue. The recipient shall not assess any costs to the award
or accept any payments until the issue is resolved.

ARTICLES

(rant Payments

Personnel

Prior Writter Approval

Overpayments

Grantee Contributions

Reimbursement for Travel

Use of Consultants/Contractors

Contractor Deliverables

Post-Award Monitoring

Prohibited Activities

Audits

Reporting Requirements for Subaward and Executive Compensation
. Recipient Integrity and Performance Matters

Reqguirement to Post an Abstract

AETEROEHOOW
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O. Frohibition on Using FY 15 Funds under Grants with Entities that Require Certain
Internal Confidentiality Agreements
P. Compliance
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A.  Grant Payments

(1) All payments shall be made by funds transfers to the bank account registered in
System for Award Management (SAM) at https://www.sam.gov/portal/SAM/. The
Grantee agrees to maintain its registration in SAM including information necessary to
facilitate payment via Electronic Funds Transfer (EFT). Should a change in registry
or other incident necessitate the payment to an account other than that maintained in
SAM, it is the Grantee’s responsibility to notify the Federal Agency Points-of Contact
identified in Block #19 of the Notice of Award, and obtain a modification to this
Grant reflecting the change. The Government shall not be held responsible for any
misdirection or loss of payment which occurs as the result of a Grantee’s failure to
maintain correct/current EFT information within its SAM registration.

(2) There are two Standard Forms for payment according to the type of grant awarded.
These forms are available on the web at:
https://www whitehouse.gov/omb/grants_forms.
The forms are in Adobe Acrobat Pro format and are "fillable”. This will allow you to
type nto the form and as data is entered, the form will autofill and calculate sums.

For Non-Coenstruction Grantees:

Grantees with non-construction grants should complete and sign Standard Form (SF)
270, "Request for Advance or Reimbursement”. The instructions for this form are on
the 2nd page of the .pdf file. Upon completion the please print, and sign the form.
The signed form should be scanned and saved as a .pdf file. '

For Construction Grantees:

Grantees with construction grants should complete Standard Form (SF) 271, "Outlay
Report and Request for Reimbursement for Construction Programs”. The instructions
for this form are on the 2nd page of the .pdf file. Upon completion the please print,
and sign the form. The signed form should be scanned and saved as a .pdf file.

Submission:

Once the correct form is completed, signed, and scanned as a .pdf, the Grantee should
attach 1t to an email and submit it via email to:
osd.ner.odam.mbx.oea-pavments’‘@mail.mil

Inquiries:

After submission, all inguiries into the status of a grant payment should be directed to
the OEA Project Manager. Generally grantees are paid within 10 business days after
submission to Defense Finance and Accounting Service (DFAS). We recommend
you allow 10 business days after submission of a payment before following up with
vour Project Manager.
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B. Personnel

The Grantor must approve or disapprove the selection of key personnel as identified in
the application and/or this Agreement. Any new hires or changes in key personnel
require prior written approval from the Grantor. Resumes, in sufficient detail to reveal
the experience, education, and other general and specific qualifications for the position,
must be submitted to the Grantor for its consent prior to approval of a candidate.

C. Prior Written Approval

Any changes in the project/program described in the application to include those
identified below require prior written approval from OEA in the form of an
amendment request:

(H
(2)
3)

(4)
)

(6)

(7

(8)

Changes in the specific activities described in the application.
Changes in key personnel as specified in the application and/or this agreement.

Changes in the scope of work contained in any solicitation and/or request for
proposals.

Need for additional Federal funds or changes in the non-Federal match.

Budget reallocations that exceed 10 percent of the total budget among
approved direct cost categories or are transferred to new budget line items,

Changes in indirect cost rates or recertification of expired indirect cost rates
during the project period unless otherwisce specified in this grant agreement.

Requests to purchase equipment (including software) with an estimated
acquisition cost of more than $5,000.

Requests to use Federal and/or non-Federal match funds for food and/or
beverages in conjunction with meeting costs,

D.  Overpayments

(1)

Any Grant funds advanced or paid and not needed for approved grant purposes
shall be reported immediately to the Grantor, Grantees are to submit
payments, including refunds or reimbursements, directly to the Grantor’s Fiscal
Agent, the Defense Finance and Accounting Service (DFAS) Cleveland
through one of the following methods:
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)

)

(6)

than the simplified acquisition threshold, cutrently set by the Federal
Acquisition Regulation at 48 CFR Subpart 2.1 in accordance with 41 U.S.C.
1908 as $150,000 unless otherwise required by State or local law or regulation.
If small purchase procedures are used, price or rate quotations shall be
obtained. Micro-purchases of supplies or services, the aggregate amount of
which does not exceed the micro-purchase threshold currently set by the
Federal Acquisition Regulation at $3,000 may be used in order to expedite the
completion of lowest-doHar small purchase transactions.

The Grantee shall maintain a code or standards of conduct which shall govern
the performance of its officers, employees, or agents in contracting with and
expending Federal Grant funds. Grantee’s officers, employees, or agents shall
neither solicit nor accept gratuities, favors, or anything of monetary value from
a contractor or potential contractors. To the extent permissible by State or
local law, rules, or regulations, such standards shall provide for penalties,
sanctions, or other disciplinary actions to be applied for violations of such
standards by the Grantee’s officers, employees, or agents, or by contractors,

The Grantee shall ensure that every consultant and every contractor it employs
under the Grant complies with the terms of this Agreement as though the
consultant oy contractor were a party to this Agreement.

The Grantee is the responsible authority, without recourse to the Grantor,
regarding the settlement and satisfaction of all contractual and administrative
issues arising out of procurements entered into in support of the Grant.

H. Contractor Deliverables

L.

(1

(2)

(3)

(h

A disclaimer statement will appear on the title page of any study prepared
under this Grant. It will read:

“This study was prepared under contract with the | ¢ Uhe ©ieantee sluwli
spsert Wy fegal nume inia $his space), with financial support from the Office
of Economic Adjustment, Department of Defense. The content reflects the
views of the { The Grantee should sert tis feanf name jnto this space) and
does not necessarily reflect the views of the Office of Economic Adjustment.”

The contractor identification will appear on the title page of the study funded
by this grant.

Apy final study shall be submitted electronically. The document will be dated
the month and year that it is submitted to the Grantor.

Post-Award Monitoring

Grantee Reporting
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(a) The Grantee shall provide interim performance reports and a final
performance report. The performance reports will contain information on the
tollowing:

a. A comparison of actual accomplishments to the objectives
established for the period.

b.  The reasons for slippage if established objectives were not:
met.

¢.  Additional pertinent information when appropriate.

d.  An accounting, by the budget line items approved for this
project, of expenses incurred during the reporting period,
including the amount of Grant funds on hand at the
beginning and end, and non-Grantor share of contributions
over the term.

e. The final performance report must contain a summary of
acuvities for the entire Grant period. All required
deliverables should be submitted with the final
performance report.

(b) The final SF 425, “Federal Financial Report,” shall be submitted to the
Grantor within 90 days after the end date of the Grant. Any Grant funds
actuaily advanced and not needed for Grant purposes shall be reported
immediately to the Grantor and returned to the Grantor’s Fiscal Agent in
accordance with the guidance provided in Section V.E. of this Agreement.

(c) The enclosed “Schedule of Reports™ provides reporting periods and dates
due for this award.

b.  The Grantor reserves the right to conduct on-site reviews and/or off-site desk
reviews to confirm compliance with programmatic and administrative terms
and conditions.

J. Prohibited Activities

{I) Duplication of Work: The purpose and scope of work for which this
Agreement is made shall not duplicate programs for which moneys have been
recelved, are committed, or are applied for from other sources, public or
private, Upon request of the Grantor, the Grantee shall submit full information
about related programs that will be initiated within the Grant period.
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(2)

(3)

(4)
(3)

K. Audits

(1)

(2}

(4)

Other Funding Sources: Grantor’s funds budgeted or granted for this program
shall not be used to replace any financial support previously provided or
assured from any other source.

The Grantee is prohibited from using funds provided from this Grant or
persennel employed in the administration of this program for political
activities, sectarian or religious activities, lobbying, political patronage, or
nepotism activities.

Grant funds may not be used for marketing or entertainment expenses.

Grant funds may not be used for capital assets, such as the purchase of
vehicles, improvements and renovation of space, and repair and maintenance
of privately owned vehicles.

The Grantee agrees to comply with audit requirements as specified in 2 CFR
Part 200, Subpart F.

The Grantee shall provide any audit with findings related to this award, with
copies of the reporting package (including corrective action plans),
management letters issued by an auditor, and audit working papers, to the
Grantor.

The Grantor will seck to issue a management decision to the Grantee within six
months of receipt ot an audit report with findings, and the Grantee shall take

timely and corrective action to comply with the management decision.

The Grantor reserves the right to conduct an independent follow-up audit.

E. Reporting Subawards and Executive Compensation

[. Reporting Subawards and Executive Compensation.

a. Reporting of first-tier subawards.

1. Applicability. Unless you are exempt as provided in paragraph d. of this award term,
you must report each action that obligates $25,000 or more in Federal funds that does not
include Recovery funds (as defined in section 1512(a)(2) of the American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5) for a subaward to an entity (see definitions in
paragraph e. of this award term).

2. Where and when to report.
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i. You must report each obligating action described in paragraph a.1, of this award term
to http://www fsrs.gov,

ii. For subaward information, report no later than the end of the month following the
month in which the obligation was made. (For example, if the obligation was made on
November 7, 2010, the obligation must be reported by no later than December 31, 2010.)

3. What to report. You must report the information about each obligating action that the
submission instructions posted at http://www.fsrs.gov specify.

b. Reporting Total Compensation of Recipient Executives.

1. Applicability and what to report. You must report total compensation for each of your
five most highly compensated executives for the preceding completed fiscal year, if—

1. the total Federal funding authorized to date under this award is $25,000 or more:
ii. in the preceding fiscal year, you received—

(A) 80 percent or more of vour annual gross revenues from Federal procurement
contracts (and subcontracts) and Federal financial assistance subject to the Transparency
Act, as defined at 2 CFR 170.320 {and subawards); and

(B) $25,000,000 or more in annual gross revenues from Federal procurement contracts
{and subcontracts) and Federal financial assistance subject to the Transparency Act, as
defined at 2 CFR 170.320 (and subawards); and

iil. The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m(a}, 780(d)) or section 6104 of the Internal
Revenue Code of 1986, (To determine if the public has access to the compensation
information, see the U.S. Security and Exchange Commission total compensation filings
at http://www .sec.gov/answers/execomp.htm.)

2. Where and when to report. You must report executive total compensation described in
paragraph b.], of this award term:

1. As part of your registration profile at https://www.sam.gov.

1i. By the end of the month following the month in which this award is made, and
annually thereafter.

c. Reporting of Total Compensation of Subrecipient Executives.

1. Applicability and what to report. Unless you are exempt as provided in paragraph d. of
this award term, for each first-tier subrecipient under this award, you shall report the
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names and total compensation of each of the subrecipient's five most highly compensated
executives for the subrecipient's preceding completed fiscal year, if--

1. 1n the subrecipient's preceding fiscal year, the subrecipient received—

(A) 80 percent or more of its annual gross revenues from Federal procurement contracts
(and subcontracts) and Federal financial assistance subject to the Transparency Act, as
defined at 2 CFR 170.320 (and subawards); and

(B) $25,000,000 or more in annual gross revenues from Federal procurement contracts
(and subcontracts), and Federal financial assistance subject to the Transparency Act (and
subawards); and

il. The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d)) or section 6104 of the Internal
Revenue Code of 1986. (To determine if the public has access to the compensation
information, see the U.S. Security and Exchange Commission total compensation filings
at http://www.sec.gov/answers/execomp.htm.)

2. Where and when to report. You must report subrecipient executive total compensation
described in paragraph c.1. of this award term:

i. To the recipient.
i1, By the end of the month following the month during which you make the subaward.
For example, if a subaward is obligated on any date during the month of October of a

given year (i.c., between October | and 31), you must report any required compensation
information of the subrecipient by November 30 of that year.

d. Exemptions

If, in the previous tax year, you had gross income, from all sources, under $300,000, you
are exempt trom the requirements to report:

i. Subawards, and

ii. The total compensation of the five most highly compensated executives of any
subrecipient.

e. Definitions. For purposes of this award term:
1. Entity means all of the following, as defined in 2 CFR part 25;

i. A Governmental organization, which is a State, local government, or Indian tribe;
i1. A foreign public entity;
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1. A domestic or foreign nonprofit organization;

iv. A domestic or foreign for-profit organization;

v. A T'ederal agency, but only as a subrecipient under an award or subaward to a non-
f'ederal entity.

2. Executive means officers, managing partners, or any other employees in management
positions.

3. Subaward:

i. This term means a legal instrument to provide support for the performance of any
portion of the substantive project or program for which you received this award and that
you as the recipient award to an eligible subrecipient.

ii. The term does not include your procurement of property and services needed to carry
out the project or program (for further explanation, see Sec. 210 of the attachment to
OMB Circular A-133, “Audits of States, Local Governments, and Non-Profit
Organizations™).

1il. A subaward may be provided through any legal agreement, including an agreement
that you or a subrecipient considers a contract.

4. Subrecipient means an entity that:

1. Receives a subaward from you (the recipient) under this award; and
11, Is accountable to you for the use of the Federal funds provided by the subaward.

5. Total compensation means the cash and noncash dollar value earned by the executive
during the recipient's or subrecipient's preceding fiscal year and includes the following
(for more information see 17 CER 229.402(c)(2)):

1. Salary and bonus.

ii. Awards of stock, stock options, and stock appreciation rights. Use the dollar amount
recognized for {inancial statement reporting purposes with respect to the fiscal year in
accordance with the Statement of Financial Accounting Standards No. 123 (Revised
2004} (FAS 123R), Shared Based Payments.

iii. Earnings for services under non-equity incentive plans. This docs not include group
life, health, hospitalization or medical reimbursement plans that do not discriminate in
favor of executives, and are available generally to all salaried employees.

1v. Change in pension value. This is the change in present value of defined benefit and
actuarial pension plans.

v. Above-market carnings on deferred compensation which is not tax-qualified.
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vi. Other compensation, if the aggregate value of all such other compensation (e.g.
severance, termination payments, value of life insurance paid on behalf of the employee,
perquisites or property) for the executive exceeds $10,000.

M. Recipient Integrity and Performance Matters
A.REPORTING OF MATTERS RELATED TO RECIPIENT INTEGRITY AND PERFORMANCE

1. General Reporting Requirement

[f the total value of your currently active grants, cooperative agreements, and_
procurement contracts from all Federal awarding agencies exceeds $10,000,000 for any
period of time during the period of performance of this Federal award, then you as the
recipient during that peried of time must maintain the cuirency of information reported to
the System for Award Management (SAM) that is made available in the designated
integrity and performance system (currently the Federal Awardee Performance and
Integrity Information System (FAPIIS)) about civil, criminal, or administrative
procecdings described in paragraph 2 of this award term and condition. This is a statutory
requirement under section 872 of Public Law 110-417, as amended (41 1J.S.C. 2313). As
required by section 3010 of Public Law 111-212, all information posted in the designated
integrity and performance system on or after April 15, 2011, except past performance
reviews required for Federal procurement contracts, will be publicly available.

2. Proceedings About Which You Must Report
Submit the information required about each proceeding that:

a. Is in connection with the award or performance of a grant, cooperative agreement, or
procurement contract from the Federal Government:

b. Reached its final disposition during the most recent five year period: and
¢. Is one of the following:

(1) A erimunal proceeding that resulted in a conviction, as defined in paragraph 3 of this
award term and condition;

(2) A civil proceeding that resulted in a finding of fault and liability and payment of a
monetary fine, penalty, reimbursement, restitution, or damages of $5,000 or more;

(3) An administrative proceeding, as defined in paragraph 3. of this award term and
condition, that resulted in a finding of fault and liability and your payment of either a
mounetary fine or penalty of $5,000 or more or reimbursement, restitution, or damages in
excess of $100,000; or
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(4) Any other criminal, civil, or administrative proceeding if:

(i) It could have led to an outcome described in paragraph 2.c.(1), (2), or (3) of this award
term and condition;

(i) It had a different disposition arrived at by consent or compromise with an
acknowledgment of fault on your part; and

(i11) The requirement in this award term and condition to disclose information about the
proceeding does not conflict with applicable laws and regulations.

3. Reporring Procedures

Enter in the SAM Lntity Management area the information that SAM requires about each
proceeding described in paragraph 2 of this award term and condition. You do not need to
submut the information a second time under assistance awards that you received if you
already provided the information through SAM because you were required to do so under
Federal procurement contracts that you were awarded.

4. Reporting Frequency

During any period of time when you are subject to the requirement in paragraph 1 of this
award term and condition, you must report proceedings information through SAM for the
most recent five year period, either to report new information about any proceeding(s) that
you have not reported previously or affirm that there is no new information to report,
Recipients that have Federal contract, grant, and cooperative agrecment awards with a
cumulative total value greater than $10,000,000 must disclose semiannually any
information about the criminal, civil, and administrative proceedings.

3. Definitions
For purposes of this award term and condition:

a. Administrative proceeding means a non-judicial process that is adjudicatory in nature in
order to make a determination of fault or liability (e.g., Securities and FExchange
Commission Administrative proceedings, Civilian Board of Contract Appeals proceedings,
and Armed Services Board of Contract Appeals proceedings). This includes proceedings at
the Federal and State level but only in connection with performance of a Federal contract or
grant. It does not include audits, site visits, corrective plans, or inspection of deliverables,

b. Conviction, for purposes of this award term and condition, means a judgment or
conviction of a criminal offense by any court of competent jurisdiction, whether entered
upon a verdict or a plea, and includes a conviction entered upon a plea of nolo contendere,

c. Total value of currently active grants, cooperative agreements, and procurement contracts
includes--
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(1) Only the Federal share of the funding under any Federal award with a recipient cost
share or match; and

(2) The value of all expeeted funding increments under a Federal award and options, even if
not yet exercised.

N, Requirement to Post an Abstract

Pursuant to the requirements of Section 8123 of the Department of Defense Appropriations
Act, 2015, the Grantee is hereby informed that the Office of Economic Adjustment is
required to post a publicly releasable abstract statement that describes the project or program
supported by this Grant, in terms that the public can understand, to a Department of Defense
website. By signing this award agreement, the Grantee accepts this requirement and
confirms OEA may publicly release and post an abstract obtained from the Grantee’s grant
application to a Department of Defense website,

0. Prohibition on Using FY 15 Funds under Grants with Entities that Require Certain
Internal Confidentiality Agreements

(a) The recipient shall not require employees, contractors or subrecipients seeking to report
fraud, waste, or abuse to sign or comply with internal confidentiality agreements or
statements prohibiting or otherwise restricting such employees or contractors from
lawfully reporting such waste, fraud, or abuse to a designated investigative or law
enforcement representative of a Federal department or agency authorized to receive such
information.

(b) The recipient must notify its employees, contractors, or subrecipients that the prohibitions
and restrictions of any internal confidentiality agreements inconsistent with paragraph (a)
of this award provision are no longer in effect.

{c) The prohibition in paragraph (a) of this award provision does not contravene
requirements applicable to Standard Form 312, Form 4414, or any other form issued by a
Federal department of agency governing the nondisclosure of classified information.

(d) If the Government determines that the recipient is not in compliance with this award
provision, it:
(1) Will prohibit the recipient’s use of any FY 2015 funds under this award, in
accordance with sectien 743 of Division E, Title VIII of the Consolidated and
Further Continuing Resclution Appropriations Act, 2013, (Pub. L 113-235); and
(2) May pursue other remedies available for the recipient’s material failure to comply
with award terms and conditions
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P. Compliance

OEA may suspend or terminate this Agreement in whole, or in part, if the Grantee materially
fails to comply with any term or condition of this Agreement. The Grantee shall not incur
new obligations for the terminated portions after receiving notice of the termination, and
shall cancel as many outstanding obligations as possible. Additional enforcement remedies
for non-compliance and termination provisions, in 2 CFR Part 200 apply to this award. The
decision of the Grantor in interpreting the Terms and Conditions of this Agreement shall be
final.
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