EMPLOYMENT AGREEMENT

This Employment Agreement (“Employment Agreement”) is entered into this
29th day of October, 2014, by and between Daniel A. Grabauskas, whose address is c/o
Alii Place Suite 1700, 1099 Alakea Street, Honolulu, Hawaii 96813 (“Grabauskas”), and
the Honolulu Authority for Rapid Transportation, whose address is Alii Place Suite 1700,
1099 Alakea Street, Honolulu, Hawaii 96813 (“HART”), by and through its Board of
Directors (“Board”). Grabauskas and HART are collectively referred to hereinafter as
the “Parties”.

WITNESSETH THAT:

WHEREAS, HART is a semi-autonomous public transit authority established by
Article XVII of the Revised Charter of the City and County of Honolulu (“Charter”) to
develop, operate, maintain and expand the City’s fixed guideway rapid transit system;
and

WHEREAS, pursuant to Section 17-103.3(c) of the Charter, the Board shall
appoint an Executive Director, who shall be the chief executive officer (“CEO”) of
HART; and

WHEREAS, pursuant to Section 17-103.3(c) of the Charter, the Board shall
establish the qualifications, powers, duties, functions and compensation of the Executive
Director/CEO of HART; and

WHEREAS, on March 1, 2012, the Board in a duly noticed and convened public
meeting appointed Grabauskas to the position of Executive Director/CEO of HART; and

WHEREAS, pursuant to the Employment Agreement entered into between HART
and Grabauskas on March 16, 2012, his appointment as Executive Director/CEO of
HART was effective April 9, 2012, for an at-will term of three (3) years; and

WHEREAS, on October 9, 2014, the Board in a duly noticed and convened public
meeting reappointed Grabauskas to the position of Executive Director/CEO of HART for
a further at-will term of three (3) additional years; and

WHEREAS, the Parties desire to set forth the terms of employment for
Grabauskas as Executive Director/CEO of HART for the new term of appointment;

NOW, THEREFORE, in consideration of the foregoing and of the mutual
promises hereinafter set forth, the sufficiency and adequacy of which are hereby
acknowledged, and intending to be legally bound, the Parties hereby mutually agree as
follows:
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1. DUTIES AND RESPONSIBILITIES: The duties and responsibilities of the
Executive Director/CEO position shall be as set forth in the Position Description attached
hereto and incorporated herein as Exhibit “A”.

2. TERM: Grabauskas is reappointed as Executive Director/CEO of HART for
an at-will term of three (3) years, to serve at the pleasure of the Board and effective as of
April 9, 2015, continuing to April 8, 2018.

3. ANNUAL COMPENSATION: Grabauskas’ annual compensation shall be
TWO HUNDRED NINETY-NINE THOUSAND TWO HUNDRED FIFTY AND
NO/100 DOLLARS ($299,250.00), payable semimonthly in accordance with standard
City and County of Honolulu procedures, consisting of the following items:

A. BASE SALARY: The base salary shall be TWENTY ONE
THOUSAND FOUR HUNDRED THIRTY-SEVEN AND 50/100 DOLLARS
($21,437.50) per month (TWO HUNDRED FIFTY-SEVEN THOUSAND TWO
HUNDRED FIFTY AND NO/100 DOLLARS ($257,250.00) per year).

B. HOUSING ALLOWANCE: There shall be a housing allowance of
THREE THOUSAND AND NO/100 DOLLARS ($3,000.00) per month
($36,000.00/year).

C. TRANSPORTATION ALLOWANCE: There shall be a
transportation allowance of FIVE HUNDRED AND NO/100 DOLLARS ($500.00) per
month ($6,000.00/year). :

4. ANNUAL BONUS AND ADJUSTMENT: There shall be an Annual Bonus
of up to fifteen percent (15%) of the Base Salary amount set forth above in subparagraph
3.A., to be payable upon the successful achievement of annual performance objectives to
be mutually agreed upon by Grabauskas and the Board each year. The Board will
determine whether or not Grabauskas has successfully achieved the applicable annual
performance objectives, and what percentage of the Base Salary amount, up to fifteen
percent (15%), shall be paid to Grabauskas as an Annual Bonus, within 30 days of
Grabauskas’s submittal to the Board of an annual executive report on the one-year period
in question. Upon the Board’s determination that Grabauskas has successfully achieved
the annual performance objectives, the Board shall also consider an upward adjustment of
his Base Salary amount of up to three and one half percent (3.5%) for the next year. In
the event Grabauskas is terminated from employment for any reason other than for cause,
assuming satisfactory performance, the Annual Bonus amount as determined by the
Board will be pro-rated on a monthly basis from the start of the then-current year, and a
pro-rated amount of the Annual Bonus up to and including the month of termination will
be paid for that year. As used in this Employment Agreement, “for cause” shall mean
actions involving gross and deliberate malfeasance, gross negligence, repeated or willful
failure to perform services satisfactorily hereunder or follow established policies of
HART, or final conviction of a felony crime or crime of moral turpitude.
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5. BENEFITS: Grabauskas shall be entitled to all standard City and County of
Honolulu benefits (generally, 21 days per year vacation leave; 21 days per year sick
leave; 13 State holidays per year (14 holidays in an election year); Hawaii Employer-
Union Health Benefits Trust Fund (EUTF) medical, drug, vision, and dental program
options (employee-paid premiums may be deducted from pay before taxes); Hawaii
EUTF no cost life insurance coverage (currently $38,361.00 benefit); deferred
compensation program available).

6. SEVERANCE PAYMENT: Grabauskas shall be entitled to a severance
payment of one year’s Base Salary amount ($257,250.00 for the first year of this
Employment Agreement, subject to adjustment as provided for herein), to be payable in
the event he is terminated from employment prior to the end of the term of appointment
for any reason other than for cause.

7. NOTICE OF TERMINATION: Grabauskas shall give the Board a
minimum of sixty (60) days prior written notice in the event he intends to terminate this
Employment Agreement. The Board shall give Grabauskas a minimum of sixty (60)
days’ prior written notice in the event it intends to terminate this Employment Agreement
for any reason other than for cause. If the Board intends not to reappoint Grabauskas at
the end of the term of this Employment Agreement, the Board shall give Grabauskas a
minimum of ninety (90) days’ prior written notice.

8. LEGAL REPRESENTATION: Pursuant to Section 17-112 of the Charter,
the Corporation Counsel of the City and County of Honolulu shall serve as the legal
adviser of HART and shall institute and defend, as the Board may require, any and all
actions involving matters under the jurisdiction of the Board. Grabauskas shall be
entitled to legal representation by the Corporation Counsel (or by Special Counsel when
the Corporation Counsel is disqualified) in matters relating to his official powers and
duties as Executive Director/CEO of HART.

9. SEVERABILITY: If any provision(s) of this Employment Agreement is held
to be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

IN WITNESS WHEREOF, Grabauskas and HART have executed this
Employment Agreement individually or by their duly authorized representative on the
day and year first above written.

HONOLULU AUTHORITY FOR RAPID DANIEL A. GRABAUSKAS:
TRANSPORTATION:

= __N. ' ,

Ivan Lui-Kwan, Chair #

Board of Directors Date: / O / % // ”/
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APPROVED AS TO FORM
AND LEGALITY:

AP

Deputy Corporatiom™Counsel
GARY Y. TAKEUCH!
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