
UNIVERSITY OF HAW AI'I 
BOARD OF REGENTS 

November 9, 2012 

The Honorable Donna Mercado Kim 
Chair, Senate Special Committee on Accountability 
Hawai'j State Legislature 
Hawai'j State Capitol, Room 210 
Honolulu, HI 96813 

Dear Senator Kim: 

This letter responds to your letter dated October 8, 2012, and supplements our letter of 
October 12, 2012. The paragraphs below are numbered to correspond with your 
numbered requests. 

1. Enclosed is a copy of an email dated October 1, 2012, from Jeff Harris regarding 
"Hoakea assistance to Torkildson". A copy of Hoakea Communications' contract with the 
Research Corporation of the University of Hawai'j was provided with our letter of 
October 12, 2012, per your earlier request. 

2. See above. There are no additional consu ltants other than Hoakea. 

3. Copies of the requested emails were provided with our letter of October 12, 2012. 

4. Chair Karr's actions regarding representation of the University of Hawai'i in the 
Mountain West Conference were not based on any specific Board of Regents policy. The 
role and duties of the Chair are set forth in the Board's Bylaws, which have been provided 
to the Committee and are also available at 
http://www,hawaii,edu lomees Ibor/policy/bylaws,pdf. 

5. The Board of Regents discussed in detail the composition and charge of the 
Operational and Financial Controls Improvement Advisory Task Group, including concerns 
related to atJeged conflicts of interest, at its meeting on September 28, 2012. Such issues 
have also been discussed at other meetings of the Board and within the Task Group itself. 
The Board's discussion on September 28 considered the qualifications, experience, and 
personal integrity of the Advisory Task Group members (the external members of which 
are leaders in accounting in Hawai'i) and the purposes of the Advisory Task Group, as well 
as concerns such as those you note. At the conclusion of the discussion, the Board voted to 
reaffirm the membership of the Advisory Task Group as originally appointed by the Board 
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at its meeting of September 5.2012. The Board also decided to request assistance from the 
Ethics Commission to address and resolve any concerns re lating to alleged conflicts of 
interest. and that non-Regent members of the Advisory Task Group would serve as ex 
officio. non-voting members pending completion of the Ethics Commission review. 
Discussions with Ethics Commission staff were subsequently initiated and are ongoing. 

6. A copy of the Confidentiality Covenant was provided with our letter of October 12. 
2012. 

7. A status update on the recertification of the John A. Burns School of Medicine 
BSLfABSL31aboratory is enclosed. 

8. A copy of the contract with The Implementation Group is enclosed. 

***** 

1. The requested cost breakdown is set forth in our letter of October 12, 2012. 

2. A copy of the Memorandum relating to Jim Donovan's transfer dated August 11, 
2012, was previously provided to the Committee. as was correspondence from Mr. 
Donovan's attorney. Other contemporaneous communications were between the 
University and its attorneys and are privileged. The August 11 Memorandum is the 
controlling document regarding Mr. Donovan's reassignment for the remainder of his 
current appointment period. The action memorandum contemplated by paragraph 4 of the 
Memorandum and Agreement, which re lates to the new appointment to commence upon 
expiration of his current appointment, has not yet been subm itted or acted upon. 

3. Consult meetings are conducted in accordance with HRS Chapter 92, with the advice 
of the University General Counsel and. with respect to participation of the second Vice 
Chair, advice obtained by Vice Chair Lee from the Office of Informati on Practices. 

4. Attached are copies of the following: 

• Contract with Storbeck/Pimental & Associates Inc. dated December 12, 2008 (which 
was listed in response to the Committee's initial request for information) 

• Contract with Tides Center dba KE2 dated September 1. 2011 (also li sted in 
response to the Comm ittee's initial request for information) 

• Contract with UCSD Extension dated February 15, 2012 (also listed in response to 
the Committee's initial request for information) 

• Contract with Association of Governing Boards dated October 17. 2012 

5. Lists of public relations-related positions for all campuses in the University of 
Hawaj'j System for the past three years are attached. These lists were extracted from the 
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University's human resources database and include all employees in the University 
Relations office and all administrative, professional. and technical (APT) employees in the 
"public information, public events planning, and publications" and "media design and 
production" career groups. Employees in these career groups perform a broad range of 
duties relating to University external affairs, events, and publications. 

Enclosures 

Sincerely, 

JAMES H.Q. LEE 
CARL A. CARLSON JR. 
CORALIE MATAYOSHI 

BY~~ 
KEITH Y. AMEMIYA 
Executive Administrator and Secretary 

of the Board of Regents 

c: Eric K. Martinson, Chair, UH Board of Regents 
M.R.C. Greenwood, President, UH System 



From; "HtIlri$, Jeffrey S." <JSH@tortdldson.com> 
Subject: HOilkea aulatance to Tortdlclaon 

Date: October 1,20121:26:24 PM HST 
To: 'M.A.C. GreenwOOd' <mrcgrean@hawaiLeou>, 'James J. McCoy" <JMcCoy@hOakeacomrn.com> 
Cc: "David Lonborg" <dlonborg@hawaiLedlJ>, "Oarolyn H, Lendio" <lendio@hawaiLedu>, "Katz, Robert S." <RSK@iorkildson.collt> 

.. 1 Attachment, 735 KB 

This oonflrms that Hoekea began helping Torkildson to provide the 
services required under the attached agreement on September ", 2012. 
The agreed upon compensation to Hoakea Is no1 to exceed $25,000, with 
the understanding thai the Change order 8JlCI price adjustment terms 01 
the attllChed agreemeot are applicable to Hoakea's rompensaUon from 
Torkildson as well as TorkIklson's compensation from the University. 
Reply 10 con firm !he terms ot this a.mail please, 10 comply with the 
requiremenls paragraph F. of attachment 1 to the attached agreement as 
wall as paragraph 4 01 the general conditions, 

Jeffrey S. Harris, Esq. 
Totkildson, Katz, Moore, Hetherington & Harris 
700 BIshop Street, 15th Floor T opa Building 
Honolufu, Hawaii 96813-4187 
jsh@tortdldson.com 
(808) 523·5393 (dir9CI) 
(808) 375-1255 (mobile) 
(808) 523-6001 (lax) 

IOrisiidsoo C I,IxffJZll...W 



JABSOM BSLj ABSL3 Laboratory Re-certification Process Status 
October 18, 2012 

Annually JABSOM acquires a third party facility operations re-certification of its BSLjABSL level 3 

laboratories to ensure the safety of both those who work inside and outside the laboratories. Our level 
3 labs have successfully acquired these re-certifications since its opening in 2009. The 3,(1 party re

certifier provides JABSOM with an annual recertification certificate, a report listing facilities excursions 

found, if any, and their recommendations for quality improvement to ensure continued compliance with 

CDC biosafety regulations. 

In preparation for the July 5, 2012 third party re-ce rtifier's visit, JABSOM Facilities department focused 

their lab preparation on satisfying the 80+ repairs and maintenance excursions mentioned in the 2011 

re-certification report. Additionally level 3 facility quality improvements suggested to JABSOM in the 

2010 and 2011 re-certification reports were also performed. Unfortunately, JABSOM did not pass at 

least 8 of the 13 Biocontainment Facility Differential Pressures tests conducted during the 3'd party 

recertification on July S, 2012. Additionally the re-certifier reported approximately 30 non-mechanical 

level 3 laboratory excursions. 

The 3'd party recertification differential pressures tests revealed that JABSQM needed to diagnose, 

analyze and troubleshoot its level 3 labs HVAC mechanical and building automation systems 

programming to ensure differential pressures during possible mechanical system failures remain in 

compliance with CDC regulations. The status of our efforts to ensure a satisfactory re-certification is 

reflected in the table below' 

Differential Pressure Test Outstanding Issue Current Status Planned Timeline 

Excursion Diagnosis 

Infrastructure Quality Major infrastructure Services from expert Level Ongoing since 
Improvement Changes (I.e. changes require 3 Engineering firms and August 2012. 

fire sprinklers quality rebalancing our labs vendors who constructed Needs to continue 

improvement and a single and lab equipment JABSOM's level 31ab until testing 

lab suite ceiling rebuild) including facilities have been reveals consistent 

resulted in tighter rooms reprogramming of the engaged and are on and satisfactory 

and safer labs. level 3 complex working with JABSOM results to comply 
building automation facilities on this complex with 
system controls. reprogramming process. recertification and 

CDC requirements. 

Mechanical System Failures None All repairs and NfA 
including Dampers and lab replacements have been 

monitoring systems needed completed as of October 
repairs and replacement. 18,2012. 

Details of what has been done and what is being done to satisfy our complex building automation 

system reprogramming challenge remaining can be found on page 2 of this status report. UH-Manoa 

remains steadfast in obtaining recertification in a safe and timely manner. One cannot provide a hard 

timeline for final re-certification. When the system responds in a consistently satisfactorily manner, the 

facilities team will arrange for recertification. When re-certification is completed, the labs will meet full 

industry standards and recertification requirements. 

II Page 



JABSOM Level 3 Laboratories Recertification Status Details 

Repairs, upgrades, improvements to the level 3 labs discovered and also identified in the July S, 2012 
fe-certification are completed: 

• Major ceiling damage discovered on July 7 2012 was repaired. 

• Exhaust fans were serviced by replacing belts and sheaves. 

• Pressure sensors and associated equipment that monitors negative pressures and provides 
localized alarms were replaced and calibrated. 

• lab areas were repainted with correct epoxy paint. 
• lab areas were re-caulked with correct caulking material. 
• Caulking for fire sprinklers was corrected . 

• Malfunctioning bubble-tight dampers were repaired; additionally the status panel associated 
with the bubble-tight dampers was repaired. 

• An air handler isolation damper was repaired. 

• Ventilation duct insulation was repaired 

Remaining Outstanding issue: A great deal of attention has recently been placed in tightening up the 

level 3 labs. While the labs have indeed been tightened up, an unintended consequence of these 

measures - new sprinkler heads, applying new caulk, new gaskets, new sweeps, new door gaskets -

resulted in changes to the system dynamics and, as a result, the building automation logic require 

changes to respond appropriately. An expert in BAS programming logic from the mainland has been 

tasked to provide additional oversight and facilitation of this process. 

Action Plan: The following modifications need to be made to the building automation system's logic. 

Once completed follow-up testing will take place. 

1. Modify programming necessary to compensate for infrastructure changes (Le. fire sprinklers and 
one level 3 lab ceiling rebuild) made in the labs. 

2. Decrease the response time of the buitding automation system (BAS) in response to an alarm 

condition associated with ventitation. 
3. Decrease response times associated with standby air handling units starting up and reaching 

program speed on a failure of a running air handler. 
4. Program supply air handling unit dampers to fail in the open position to minimize the time needed 

to provide supply air, which allows labs' pressurization to stabilize quicker. 

21 Page 
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UNNERSITY OF HAWAI'I MODIFICATION OF CONTRACT PAGE 1 of 1 

1. MODIFICATION NO. 3. CONTRACT NO. C04QQ85 Dated 08/01/021 PROJECT TITLE 

B Consullirlg Services to Identify and Increase lIle Universily of Hawaii's 

2. EFFECTIVE DATE Opportunities for Federal Research and Developmenl Funding 

July 1, 2011 
4 . ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

D'-ector, Office of Procuremenl and The Implementation Group 
Real Property Managemenl 101 Constitution Avenue NW, Suite 650 East 

1400 Lower Campus Road, Room 15 Washington, DC 20001 
Honolulu Hawal'j 96822 BUYER K. Hisashlma:ms Attn: H. Stewart Van Scoyoe, President 

6 . (al 0 This Change Order Is issued pursuant to,:-;c:-;;:;:c:;;:=-==>=::c=:;::::;----------__ _ 
The changes set forth in block 7 are made to the above numbered conlract. 
The above numbered contract Is modified 10 reHect administrative change . , 

In accordance with Paragraph 9, MQDIFICATION OF AGREEMENT, of the University of Hawaii General Conditions 
for Agreements for Services set forth in Attachment 5, subject Agreement shall be modified as follOws: 

a. The service completion dale spedfted i'I Attachment 2, TIME OF PERFORMANCE, is hereby eKtended to 
June 30, 2012 

b. The lotal contract amount for the period JUly 1,2011 through June 30, 2012, shall be S180.000.00, inCluding atl 
applicable taKes . 

~ 

c. Attf!""Chme~, COMPENSATION AND PAYMENT SCHEDULE, shall be revised as follows: 
_'- W ' w 

f~iginal Contract Amount 
. Modification No. 1 
~ Modification NO. 2 

• Modificallon No. 3 
~ ... Modification No. 4 
~.~ Modification NO. 5 
, .., ModiflcaUon No. 6 
(~ ModifICation NO.7 

Modiflcatlon No. 8 

TOlal Modified Contract Amount 

S 149,999.92 
73,999.96 

150,000.00 
180,000.00 
180,000.00 
180,000.00 
180,000.00 
180,000.00 
180,000.OQ 

$1.453999 88 

TERMS AND CONOITIONS OF THE DOCUMENT REFERENCEO IN BLOCK 3 UNlESS HERETOFORE 

9 . 0 CONTRACTOR IS NOT REQUIRED TO SIGN THIS DOCUMENT 181 CONTRACTOR IS REOUIREO TO SIGN THIS DOCUMENT 
AND RETURN ORIGINAL AND & COPIES TO THE 
DIRECTOR. OFFICE OF PROCUREMENT AND REAL 
PROPERTY MANAGEMENT 

BY 

Ill: ~o;e.>tt' . VJhJ8:... 
~=Vr,'-nlc 

I, 
'" 

BY 
92011 

13. NAME & TInE OF 

Duff Zwald, Drector, OffICe of Procurement and 
Real Property Management 
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UNIVERSITY OF HAWAl1 MODIFICATION OF CONTRACT PAGE 1 of 1 

1. MODIFICATION NO. 3. CONTRACT NO. C040085 Dated 081011021 PROJECT TITLE 

7 Consultjng Services to Identify and IncreaSe the University of Hawaii's 

2. EFFECTIVE DATE OpportunHies 10t Federal Research and Development Funding 

July 1, 2010 

4. ISSUEO BY 5. CONTRACTOR (NAME AND ADDRESS) 
Director, OffIce of Procurement and The Implementation Group 

Real Property Management 101 Constitution Avenue NW, Suite 650 East 
1400 lower Campus Road , Room 15 Washington, DC 20001 
Honolulu Hawa;'j 96822 BUYER' K~ Hisashlma Alln: H. Stewart Van Scoyoc President 

8, (a) 0 This Change Order is Issued pursuant to '"""".,-::======== ______ ____ _ 
The changes set forth in block 7 are made to the above numberecl contract. 

(b) 0 The above numbered contract Is modified to reflect adminIstrative change. 
(c) 121 This Supplemental Agreement is entered Into to mOdify the contract as set forth In block 7 

7. DESCRIPTION OF MOOIFICATION 

In accordance with Paragraph 9, MODIFICATION Qf AGREEMENT, of the University of Hawaii General Conditions 
for Agreements fOt Services set forth In Attachm8111 5, subject Agreement shall be modifl8d as follows: 

s. The service completion dale specified In Altachment2, TIME OF PERFORMANCE, Is hereby extended to 
June 30, 2011 . 

b. The total contract amount for the periOd July 1, 2010 through June 30, 2011, shall be $180,000 ,00, Including all 
applicable taxes . 

c . Allachmeht 3, COMPENSATION AND PAYMENT SCHEDULE, shall be revised as follows: 

OrigInal Contract Amount 
ModificatIOn NO. 1 
Modification No.2 
ModificatIOn No. 3 
Modification NO. 4 
Modification NO. 5 
Modification NO. 6 
Modification No. 7 

Total Modified Contrad Amount 

$ 149,999.92 
73,999.96 

150,000.00 
180,000.00 
180,000.00 
180,000.00 
180,000.00 
180,000·00 

$1 273999,88 

"",,::,cAU. TERMS.-.NO CONDITIONS Of THE DOCUMENT REFERENCED IN BlOCK 3 UNLESS HERETOFORE 

1 
3-82031 

9. 0 CONTRACTOR IS NOT REOUIRED TO SIGN THIS DOCUMENT. lEI CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT 
AND RETURN ORIGINAl. AND & COPIES TO THE 
DIRECTOR. OFACE OF PROCUREMENT AND REAL 
PROPERTY MANAGEMENT 

10. NAME OF CONTRACTOR 12, UNIVERSITY OF HAWAI'I 

BY 

11 . NAME & TITLE OF SI NER (TYPE OR PRINT) 

H. Stewart Van Scoyo~. President 

13. NAME & TITLE OF SIGNER (TYPE OR PRINT) 

Duff Zwald, Director, OffICe of Procurement and 
Real Property Management 
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UNIVERSITY OF HAWAJ'j MODIFICATION OF CONTRACT PAGE 1 of1 

1. MODIFICATION NO. 3. CONTRACT NO. CQ4OO85 Oated 08101/02 1 PROJECT TITLE 

6 Consulting Services to Identify and Increase the UnNarsily of Hawaii's 

2. EFFECTIVE DATE Opportunities for Federal ResearCh and Development Funding 

July " 2009 
4. ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

DIrector, Office of Procurement and The Implementation Group 
Real Property Management 101 Constitution Avenue NW, Suite 850 East 

1400 Lower Campus Road, Room 15 Washington, DC 20001 
Honolulu Hawal'l 96822 BUYER T , ... Attn: H. Stewart Van Scoyoc, President 

6. (8) 0 This Change OrdEll" is issued pursuant 10 ;:-;:"";;-;:.:;::::-::.-:::;:::;:;;-;:::;;;;;:;-__________ _ 
The changes set forth In block 7 are made to the above numbered contract. 

(b) 0 The above numbered contract is modified to reflect admlnlslrall\l'e change. 
(c) 181 This Supplemental Agreement Is entered into to modify the contract as set forth In block 7 

7. DESCRIPTION OF MODIFICATION 

In 8CC()(dance with Paragraph 9, MODIFICATION OF AGREEMENT, of the General Conditions set fof1h in 
Attachment 5, subject AgreemElflt shall be modified as follows: 

a. Attachment 2, TIME OF PERFORMANCE, service completion date shall be modified 10 extend through 
June 30, 2010. 

b. Attachment 3, COMPENSATION AND PAYMENT SCHEDULE. shall be revised as follows: 

Original Contract Amount 
Modification No. 1 
Modification No.2 
ModiflCSUon No. 3 
ModiftC8l1on No. 4 
ModifICation NO. 5 
Modification NO. 6 

Total Modifl9d Contract Amount 

S 149,999.92 
73,999.96 

150,000.00 
180,000.00 
180,000 .00 
180,000.00 
180.009,00 

51 ,093 999 88 

EXCEPT AS PROVIDED HEREIN, ALL TERMS AND CONDITIONS OF HE DOCUMENT REFERENCED IN SLOCK 3 UNlESS HERETOFORE 
AMENDED, REMAIN UNCHANGED. 

8. APPROPRIATION/FUNDING/ACCOUNTING DATA (IF REQUIRED) 
3·82030 

9 . 0 CONTRACTOR IS NOT REQUIRED TO SIGN THIS DOCUMENT. 1&1 CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT 

H. Stewart Van SOOyoc, President 

AND RETURN ORIGINAL AND & COPIES TO TtE 
DIRECTOR, OFFICE OF PROCUREMENT AND REAL 
PROPERTY MANAGEMENT 

PRINT) 

Duff Zwald. Direclor, OffICe of Procurement and 
Reel Property Managemsnt 



OPRPM FORM 51 
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UNIVERSITY OF HAWAI'I MODIFICATION OF CONTRACT PAGE 1 of 1 

1. MOD1FICATION NO, 3. CONTRACT NO. CQ40085 Dated 081011021 PROJECT TITLE 

5 Consulting Services to Identify and Increase the University of Hawaii 's 

2. EFFECTIVE DATE Opportunities for Federal Research and Development Funding 

Julv 1 2008 
4. ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

Director, Office of Procurement and The Implementation Group 
Real Property Management 101 Constitution Avenue NW, Suite 650 East 

1400 Lower Campus Road, Room 15 Washington, DC 20001 
Honolulu Hawai'j 96822 BUYER T.n.k. Attn: H. Stewar1 Van Scovoc. President 

6. (a) 0 This Change Order is Issued pursuanlto ::-;::-:;:::-:==:=:;:::=:;=== __________ _ 
The changes set forth in block 7 are made to the above numbered contract. 
The above numbered contract is mooiflEKf to reflect administrative change. 

I 
I 

In accordance with Paragraph 9, MODIFICATION OF AGREEMENT, of the General Conditions set forth In 
Attachment 5, subject Agreement shaD be modified as fonows: 

a. Attachment 2, TIME OF PERFORMo\NCE, service completion date shall be modified to extend through 
June 30, 2009. 

b, Attachment 3, COMPENSATION AND pAYMENT SCHEDULE, shall be revised as follows: 

Original Contract Amount 
Modification No. 1 
Modification No.2 
ModifICation NO.3 
Modification No. 4 
Modification No, 5 

Tolal Modified Contrad Amounl 

$149,999.92 
13,999,96 

150,000.00 
180,000.00 
180,000.00 
180,000.00 

$913 mBB 

TERMS ,AND CONDITIONS OF THE DOCUMENT REFERENCEO IN 8l.OCf( J UNLESS HERETOFORE 

3-82039 

9 . 0 CONTRACTOR IS NOT REOUIRED TO SIGN THIS DOruMENT 181 CONTRACTOR IS REQUIREO TO SIGN THIS DOCUMENT 

10, NAME OF CONTRACTQR 

'l''''' 

BY 
authorized . Mlure OATE 

11. NAME & TITLE OF SIGNER (TYPE OR PRINT) 

H, Stewart Van Sooyoc, President 

AND RETURN ORIGINAL ANO & COPIES TO THE 
DIRECTOR. OFFICE Of PROCUREMENT ANO REAL 
PROPERTY MANAGEMENT 

12. UNIVERSITY OF HAWAI'I 

NOV I 82006 
I 

OATE 

13. NAME & TITLE OF SIGNER (TYPE OR PRINT) 

Duff Zwald, Director, Office of Procurement and 
Real Property Management 
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UNIVERSITY OF HAWAl'I 

I I 

4 
2. EFFECTIVE DATE 

of Procurement and 
Management 

Road. Room 15 

• 
MODIFICATION OF CONTRACT PAGE 1 of 1 

08101/021 PROJECT TITLE 

Consultlng Services to Identify and Increase the University of Hawaii's 
Opportunities for Federal Resewch and Development Funding 

Group 
101 Avenue NW, Suite 650 East 

DC 20001 

6. This Change Order Is Issued pursuanlto :0:;:-;;::-:;>=::-::::::;:::;:;;-:::;;;:::;-----------
The changes set forth in block 1 are made to the above numbered contract. 

(b) 0 The above numbered contract is modified to reflect admlnistraUva change. 
(c) I!I This Supplemental Agreement is entered into to modify the contract as set forth In block 1 

7. DESCRIPTION OF MODIFICATION 

In accordance with Peragraph 9, MODIFICATION OF AGREEMENT, of the General Conditions set forth In 
Attachment 5, subject Agreement shall be modifl8Cl as follows: 

a . Attachment 2. TIME OF PERFORMANCE, service completion date shall be modified to extend through 
June 30, 2008. 

b. Attachment 3, COMPENSATION AND PAYMENT SCHEPULE, shall be revised as follows: 

Original Contract Amount 
ModifICation No.1 
Modification No.2 
Modification NO.3 
Modification NO.4 

Total Modified Contract Amounl 

$149,999.92 
13,999.96 

150.000.00 
180.000.00 
180.000.00 

5733.999.88 

TERMS AND CONDITIONS OF THE DOCUMENT REFERENCED IN BLOCK 3 UNLESS HERETOFORE 

3-82038 

9 . 0 CONTRACTOR IS NOT REOUIREO TO SIGN THIS DOCUMENT. 

H. Stewart Van Sooyoc, President 

BY 

181 CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT 
AND RETURN ORIGINAL AND.aLL COPIES TO THE 
DIRECTOR, OFFICE OF PROCUREMENT AND REAl 
PROPERTY MANAGEMENT 

JAN 8 2008 

13. NAME & TITLE OF SIGNER (TYPE OR PRINT) 

Duff Zwald, Dlreclor, Office of ProclKement and 
Real Property Management 



OPRPM FORM 51 
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UNIVERSITY OF HAWAI'I MODIFICATION OF CONTRACT PAGE 1 of 1 

1. MODIFICATION NO. 3. CONTRACT NO. C04Q085 Dated 08/011021 PROJECT TITLE 

3 Consulting Services to Idenlify and Increase lhe University of Hawaii's 

2. EFFECnVE DATE Opportunities for Federal Research and Development Funding 

July.1,2oo6 
4. ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

Director, OffICe of Procurement and The Implementation Group 
Reat Property Management 101 Constitution Avenue NW, Suile 650 East 

1400 lower Campus Road, Room 15 Washington, DC 20001 
Honolulu Hawsl'i 96822 BUYER· S~Tanaka Attn: H. Siewart Van Scoyoc, President 

6. (a) 0 this Change Order is issued pursuant 10.,-,-=-:-:=..,.,====== __________ _ 
The changes set forth in block 7 are made to Ihe above numbered contrad. 

(b) 0 The above numbered contrad is modified to reflect administrative change. 
(c) I!D This Supplemental Agt-eement is entered Into to modify the contract as set forth in block 7 

7. DESCRIPTION OF MODIFICATION 

In accordance with Paragraph 9, MODIFICATION OF AGREEMENT, of the General Conditions set forth in 
Attachment 5, subject Agreement shall be modified as follows: 

8 . Attachment 2, TIME OF PERFORMANCE, service completion date shall be modified to eKiend through 
June 30, 2007. 

b. AttaChment 3, COMPENSATION AND PAYMENT SCHEDULE, shall be revised as follows: 

Original Cootract Amount 
ModifICation No.1 
ModifICation No. 2 
ModifICation No.3 

Tolal Modifl8d Contract Amount 

$149,999.92 
73,999.96 

150,000.00 
180.000.00 

5553.999.88 

TERMS AND CONOITIONS OF Tt-£ DOCUMENT REFERENCED IN BLOCK 3 UNLESS HERETOFORE 

3-82037 

9 . 0 CONTRACTOR IS NOT REQUIRED TO SIGN THIS DOCUMENT. 

10. NAME OF CONTRACTOR 

The Int>~tat',;n/GL' Inc. ll,. 
BY . 1/ I~~ 

iMJlhoriZed sture DATE 
11 . NAME & TITLE OF SIGNER (TYPE OR PRINT) 

H. Stewart Van Sooyoc, President 

181 CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT 
AND RETURN ORIGINAL AND &. COPIES TO THE 
DIRECTOR. OFACE OF PROCUREMENT AND REAL 
PROPERTY MANAGEMENT 

12. UNIVERSITY Of HAWAI'I 

~.-_~r. . .... ., "' .. ~ 
. '-_.,; ! .. : ~..;-~''---->--

., t. .... 
BY (jc.-) IDEC 0 7 2006 

DATE 

13. NAME & TITLE OF SIGNER (TYPE OR PRINT) 

Duff Zwald, Director, Office of Procurement and 
Real Property Management 
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1 . 

UNIVERSITY OF HAWAI'I MOOIFICATION OF CONTRACT PAGE 1 of1 

1. MODIFICATION NO. 3. CONTRACT NO. C04QQ85 Dated 081011021 PROJECT TITLE 

2 Proposal Writing 
2. EFFECnVE DATE 

July 1, 2005 
4. ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

Director, Office of Procurement and The Implementation Group 
Real Property Management 101 Constitution Avenue NW, Suite 650 East 

1400 Lower Campus Road, Room 15 
Honolulu Hawa!'! 96822 BUYER n 'Wt 

Washington, DC 20001 

6. (8) 0 This Change Order Is iSlued pursuant to ;;-;;C;;;;;;;;;;;;;;-;:;;;;;""""';;;;;;;;;;:;----------
The changes set forth In blOCk 7 are made to the abOve numbered contract. 

(b) 0 The above mmbered contract Is modified to renect administrative change. 
(e) a This Supplemental Agreement Is antered Into to modify the contract as sat forth in block 7 

7. DESCRIPTION OF MODIFICATION 

In accordance with Paragraph g, MODIFICATION OF AGREEMENT, of the General Conditions set forth In 
Attacnm8f1t 5, subject l\gI'eement shall be modified as follows: 

a Attachmenl2. nME OF PERFORMANCE. shall be modified 10 extend through June 30, 2006. 

b. Attachment 3, COMPENSATION AND PAYMENT SCHEDULE, shan be changed 10 $12,500 per month, including 
reasonable expenses, for a total cost not to exceed $150,000.00. 

PoM·II"'Fu Note 767' -1013 ~ ... I .. "-eo_ 
P' _. 

r. _. I.BlolLl 
, .. ~b~q, 

, .. 
TERMS AND CONDITIONS OF nE ooc::tn.tENT REFERENCED IN BLOCl( 3 UNlESS HERETOFORE 

9. 0 CONTRACTOR IS NOT REQUIRED TO SIGN THIS OOCUMENT. a CON'l'RACTOR IS REOOREO TO SIGN THS 00ClJf0IENj 

Ai«) RE"T\.AN ORIGINAL AND &.L COPIES TO THE 
DIRECTOR, OFFlC£ OF PROClIREtoIENf AHa REAl 
PROPERTY MANAGEMENT 

BY 

H. stewart Van SCOyoc 

President 

OCT I Z 2005 

(TYPE OR PRINT) 

Duff Zwald, Director, OffICe fA Procurement and 
Real Property Management 
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UNIVERSITY OF HAWAI'I 

1. MODIFICATION NO. 

1 

MODIFICATION OF CONTRACT PAGE 1 of 1 

3. CONTRACT NO. C040085 Dated 081011021 PROJECT TITLE 

Proposal Writing 

2. EFFECTIVE DATE 

12127/04 
4. ISSUED BY 5. CONTRACTOR (NAME AND ADDRESS) 

The Implementation Group Director, OffICe of Procurement and 
Real Property Management 

1400 lower Campus Road, Roo~ 2~., 
Honolulu Hawsl'j 96822 BUYER u. YVone 

101 Constitution Avenue NW, Suite 650 East 
Washington, DC 20001 

6. (a) 0 This Change Order is issued pursuant to ;:,::-;;:::-:0:::::-:::::::;::::::;-;::::;::;:;-- ---------
The changes sel forth in block 7 are mede 10 the above numbered contract. 

(b) 0 The above numbered contract is modified to reneet administrative change. 
(c) ~ This SUPPlemental Agreement is entered into to modify the contracl as set forth In block 7 

7. DESCRIPTION OF MODIFICATION 

In accordance with Paragraph 9, MODIFICATION Of AGREEMENT, of the General Conditions set forth in 
Attachment 5, subject Agreement shall be modified as follows: 

a. Attachment 2, TIME OF PERFORMANCE, shaH be modified to extend on a month to month basis, not to exceed 
June 30, 2005. 

b. Attachment 3, COMPENSATION AND PAYMENT SHCEDUlE, shall remain al $11,666.66 per month, not to 
exceed $4,000 on incidental costs including travel and long distance phone calls . 

!!~>~~ •. ~!~~~.E!.~ ALl TERMS ANO CONDITIONS OF THE DOCUMENT REFERENCED IN BLOCK 3 UNLESS HERETOFORE 

9. 0 CONTRACTOR IS NOT REQUIRED TO SIGN THIS DOCUMENT. 181 CONTRACTOR IS REQUIRED TO SIGN THS DOCUMENT 
AND RETURN ORIGINAL AND AU. COPIES TO THE 
DIRECTOR. OFFICE OF PROCUREMENT AND REAL 
PROPERTY MANAGEMENT 

10. NAME OF CONTRACTOR 

BY I ;;{,Jr 
IUlhortzed r\ilture ' DATE 

11 . NAME'\ TiTlE OF SIGNER (TYPE OR PRINT) 

H. Stewart Van SOOyoc 
President 

12. UNIVERSITY OF HAWAI'I 

JAN, I 2OO:i 

DATE 
13. NAME.\ TinE OF SIGNER (TYPE OR PRINT) 

Duff Zwald, Director. OffICe of Procurement and 
Real Property Management 



UNIVERSIA OF H A ' W A I· I 

Hr. H. Stewart Van Scoyoc 
President 

January 22, 2004 

The Implementation Group, Inc. 
101 Constitution Avenue, NW, Suite 650E 
Washington, DC 20001 

Dear Mr. Scayae: 

• 

Subject: Contract No. C040085 

OPR"", 1'0l1,li 12. 
(Rev, 21001 

. ) 
.' , 

, 

• -. 
Enclosed herewith is your fully executed copy of the 

subject contract. 

Very truly yours, 

.--... ~~ 
Duff Zwald 
Director 

Enclosure 

c: James Gaines 
Tracie Nakagawa 

1400 low" Cernput Aoad, Aooo115, ~ Haw8l1 QM22·2113 
~; (808) \156.8681. F ....... ; (808)1156-2083 

An E~ OpPOlI~/AItJ' .... I1\1e Ac1Ion IlIIIkucOon 
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CQ4QO'S 

• 
UNIVERSITY OF HAWAII 

AGREEMENT FOR SERVICES 

• 
This Agreement. effective the 1 B t ~m ____ ~J~.un~u~a~rLXY ________ __ 200'" , Is entered 

Inlo between the UnIVersity of Hawaii (hereinafter "UNIVERSITY"), and The Implementation Group, Inc. 

(hereinafter "CONTRACTOR"), a --"c~o~=,,=.=~~iO~:i:o •• ~~=_ =.=.;,~ .. ,....~.~_::;:~."-;;_== .. +=_= .. ;:::: .. ~_;;:; .... ""'_:::;.~_~~=.=_::7, ________ _ 
under tile laws of the State of _____ ~W~.~.~h~ln~g~lo~n~.~D~C"_ ___ ,. whose business address and taxpayer 

Identification number are as follows: 101 Constitution Avenue, NW, Surte GOOE, Washington. DC 20001 

Taxpayer 10 No. 52·1902789 

RECITALS 

A. The UNIVERSITY Is in need of the services described In this Agreement and Its attachments. 

B. The UNIVERSllY desires to retain and engage !he CONTRACTOR to pnl\'Ide Ihe services, and the 
CQfl./TRACTOR is agreeable to providing said services. 

C. Money is available 10 fund this Agreement pursuant \0; 

(1) ___ ~R~.~.~.=a~rc~h~a~n~d:.:.T~ra~in~i~ng!.:.R~.~v~o~lv2in~g~F~u~n~d===;-_____________________________ '" 
~ __ a) 

(2) ___________ --,===::-_____________ '" ,..,,--
(3) ___________ ===,--___________ __ 

\~--
in the following amounts: Stale $ 149,999.92 F_ $ _ ____ _ 

Other $ _____ _ 

D. Pursuanllo Section 304-4, HawaU RevIsed Statutes (HRS), the UNJVERSITY is authorized k) enter 
Into this Agreement. 

E. The procurement of services spedfled herEWl is subtect 10 !he following procedures: 

o Competitive sealed biddlnglproposals. 

~ Sole source prooxemenl 

o EmerQ8l1CY procurement. 

o EKeI1l)l pun::hase, pursuant to APM Section AB.220, Exemption No. __ _ o Othoc __________________ _ 



• --
NOW, THEREFORE, In consideration of the promises contained In this Agreement, the UNIVERSITY and the 
CONTRACTOR agree as follows: 

1. Smpe of $ervlma, The CONTRACTOR shall, In 8 proper and satisfactory manner as determined 
by the UNIVERSITY. provide an the services set forth In Attachment 1. which Is hereby made a part of this 
Agreement. 

2. TIme of PedOOD80Cf!. The services required of the CONTRACTOR under this Agreement shall be 
performed and completed In accordance with the "TIme Schedule" set forth In Attachment 2, which Is hereby made a 
part of this Agreement. 

3. Compensation, The CONTRACTOR shall be compensated for services rendered and costs 
Incorted under thIs Agreement In a total amount nol to exceed Ona Hundred Forty-Nine Thousand Nine 
Hundred NJnety·Nlne and 92/100 DOLlARS 

($ 149.999.92 ), IncludIng taxes, according to the ' Compensation and Payment Schedule" set 
forth In Attachmenl3, which Is hereby made a par1 of this ,IlQreement. 

4. Standards of Conduct DacJamllon , The Standards of Conduct Declaration by CONTRACTOR, set 
forth In Attachment 4, Is hereby made a part of this Agreement. 

5. ~. Any written noUces required 10 be given by a party to this Agreement shall be (a) delivered 
personaDy, or (b) sent by United States frsl class mall, postage pmpakj, to the UNIVERSrTY at the DIRECTOR's 
omce in Honolulu, Haws", at 1400 lower campus Road, Room 15, Honolulu, HawaII 96822, or to the 
CONTRACTOR allhe CONTRACTOR's address as loolcated In the Agreement A notice shall be deemed to hava 
been received by the recipient THREE (3) days anI!( mailing or al the time of actual receipt, whlctlever Is eartier. The 
CONTRACTOR Is responsible for nottrying the UNIVERSITY in writing of any change of address. 

6. other Terms and Coodjtjoos The General Conditions and the Special CondiUons (If any) set forth 
In Attachments 5 and 6, respectively, are hereby made a pari of Ihls Agreement. The tem'I ·OIRECTOR· In the 
General CondItions shall be understood to refer to the UNIVERSITY's DIrector of Procurement and Real Property 
Management. In the evenl of a conflict between the General Conditions and the Spedal CondlUons, the SpecIal 
CondiUons ShaW control. 

IN WITNESS WHEREOF, the UNIVERSITY and the CONTRACTOR have executed this Agreement 
effective as of the dale fir31 above written. 

UNIVERSITY 

~ ,.-".., ~ ""-
By './ .<-" - --' ~

< .• ' r- ' -, 
Its Oirsclor df Procurement 

and Real Property Management 

CONTRA?:?l2 / tit A 

8YdoU,~ 
H . stewart Van SOO}QC 

T~ ______ ~ ________________ _ 

President 

·Evldence of authority of the CONTRACTOR's representative 10 sign this Agreement tOf the CONTRACTOR must 
be attached. 

2 
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CONTRACTOR'S ACKNOWLEDGMENT 

StBtrcf District of Cb11.l!bia 
SS. 

___ Counlyof ________ _ 

Onthls 20th day of Janua;:y 2004 _____ .. before me penlonaly 

appeared H. Stewart Van Sooyoc , 10 me personally known, who being by me cl.dy 

sworn, did say that he/she Is the ____ Pres""'''''i,gdeno:ntL ________________ of 

__ TIOO~~fup~lB~~le~'ta~tum~· ~~~~~,~~~~. _ ________________________ .~e 

CONTRACTOR named In the foregoing instrument, and that he/she Is authorized to sign saId Instrument In behalf of 

the CONTRACTOR, and acknowledges that he/she executed said Instrument as the tree ad and deed of the 

CONTRACTOR. 

Notary Public, ~¥~U~~==rl-------

My commission pires: _ ________ _ _ 

3 

J_BucIdey 
Notary POOle, DI!tJ1ct of Cokrnllil 
My Cornmfhlon Expirg 10.14-2008 
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AI1achment 1 

SCOPE OF SERVICES 

The CONTRACTOR shall Identify opportunities that will enhance the likelihood of the University's receipt of 
increased extramural funding for the University of Hawaii system by providing the following services: 

The CONTRACTOR shall: 

1) Provide specific recoownendatlons to Improve the competitiveness of the University's research efforts; 

2) Advise the University of the identification and development of proposals for large grants: 

3) Comrrll .. nlcate with fundrlg agencies and secure critical r.fonnalloo related to rundlng agency's priorities. 
proposal development and review processes; 

4) Promote ooUaboratlon between research units within and outside the University with nationally recognized 
groups to foster highly competitive interdisciplinary projects and promote inter-irlsututional partnet1ng; 

5) Provide direct technIcal assistance in proposal narrative development end craftsmanship with the goal of 
producing nationally competitive proposals; and 

6) Resolve Issues that may threaten the likelihood of a proposal being funded or a proied not being renewed. 

CONTRACTOR shaU provide a written report on accomplishments provided to the UNIVERSITY within THIRTY 
(30) days from the termination date of this agreement. Upon receipt of the flf181 written report. final payment wiN 
be made. 



• • 
~chmenl2 

TIME Of pERFORMANCE 

All services to be rendered by CONTRACTOR under this contrad shalt commence not later IIlan January 1, 
2004 and shall be completed by December 31 , 2004. 

1 
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Attachment 3 

COMPENSATION AND PAYMENT SCHEO! II E 

CONTRACTOR shall be compensated monthly in the amount of $11,666.66, includIng aU applicable taxes, plus 
reasonable expenses. Reasonable expenses shall inClude long-distance telephone, mailings, copy services, 
travel, lOdging, and subsistence. Airfare shall be coach class artare. CONTRACTOR shall itemize reimbursable 
expenses by category on each invoice. Only reasonable expenses incurred In the performance of services 
directly attributable to this agreement shall be reImbursed by the UNIVERSITY and shall nollo exceed 
$10,000.00 for the entire contract. 

Contractor shall submit a properly executed original invoice In duplicate, monthly, 10 the UNIVERSITY, indIcating 
the contract number to: 

Office of Research Services 
University of Hawai'j 
2540 MaRe Way. Spalding 253 
Honolulu, Hawai'i 96822 

1 



• • Attachment 4 

STANDARDS OF CONDUCT DECLARATION 

For the purposes or this declaration: 
"Cont1011ng interest" means an Interest In a business Of other undertaking \\tilth Is sufficient In fad to 
control, whether the Interest Is greater or less than FIFTY PERCENT (50%). 

"Employee" means any nominated, appointed, or elected officer or employee of the Slate, Including 
members of boards, commissions, and col'Tl'Tllttees, and employees under contract to the State or of the 
constitutional convention, but exdudlng leglslalors, delegates to the constitutional coovenllon, justices, and 
Judges. 

On behalf of 'nle Inplerrentation Group, Inc. 
CONTRACTOR, the under1lgned does declare, under penalty of perjury. as follows: 

1. CONTRACTOR (ISU a legislator or an employee or a business In which a legislator or an 
employee has a controltng Interest.· 

2. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or other 
compensation to obtain this Agreement and wiH not be assisted or represented by a legislator or employee for a fee 
or other compensation In the performance of the Agreement. If the legislator or employee had been Involved In the 
development or award of the Agreement 

3. CONTRACTOR has nol been sssisted or represented for a fee or other compensation In the award 
of this Agreement by a UNIVERSITY employee or, In the case of the legislature. by a leglslalor. 

4. CONTRACTOR has not been represented or asslsled personally on matters related to the 
Agreement by a person who has been an employee of the UNIVERSITY within the precedng TWO (2) years and 
who partldpated while il state office or employment on the matter with which the ~reement Is directly concerned. 

5. CONTRACTOR hes not been represented or assIsted on matters related to thIs Agreement, for a 
fee or other consIderatIon by an Individual who. within the past TWELVE (12) months, has been a UNIVERSITY 
employee, or In the case of the legislature, a legislator'. 

6. CONTRACTOR has nol been represented or assisted ilthe award of this Agreement fer a fee or 
other consideration by an individual 'tNho, a) within the past TWELVE (12) months, served as a UNIVERSITY 
ef1l)loyee or In the case of the legislature, a legislator, and b) par1lclpated whle an employee or legislator on 
matters related to this Agreement. 

CONTRACTOR understands that the Agreement to whIch this document Is attached Is voidable on behalf of the 
UNIVERSITY If this Agreemenl was entered Into In violation of any prOVision of chapter 84, HawaU Revlsad Statutes, 
commonly referred to as the Code of Ethics, Including the prOVisions whIch are the SOIJCe of the declarations above. 
Additionally, any fee, compensation, gift or profit recetved by any person as a result of a violation of the Code 01 
Ethic. may be recovered by the UNIVERSITY. 

DATED: January 20. 2004 

:~7JUd60 
H. stewart Van Sco 

Tille President 

• Reminder to UNIVERSITY PROGRAM: If -is" Is circled, YOUR PROGRAM Is required, under Section 84-15, 
HawaII Revised Statutes,to me with the Slate Ethics CommiSSIon, TEN (10) clays before the Agreement is entered 
Into, a written justification as to why the Agreement was not requIred to be competitively bid. 

1 



• 
UNIVERSITY OF HAWAII 

GENERAl CONDITIONS FOR 
AGREEMENTS FOR SERVICES 

• 
Attachment 5 

1. Cnoo1inalion 01 Services by the LlNIVERSITY The DIRECTOR, or the DIRECTOR's designee. 
shall coordinate the services 10 be provided by the CONTRACTOR in order 10 complete !he Project. The 
CONTRACTOR shall maIntain communications with the DIRECTOR, or the DIRECTOR. desig'l8e, at sB stages of 
the CONTRACTOR's WOIk, and submit to the DIRECTOR or the DIRECTOR's designee, for rasoMion, any 
questions which may arise as to the perfotmance of this Agreement 

2. Relatjooship at Parties' lodepeMenl CMOdOC SlahlS and RespooSlbllj!!eS lodlldlng Tax 
ResponsibiljllftS. 

a. In the performance of services, or de"very of goods, or both, IlIqulred under thIs 
Agreement. the CONTRACTOR is an "independent contractor; with the authority and responsibility to control and 
direct the pertormance and details of the work and services req.ired under this Agreement; however, the 
UNIVERSITY shaH have a genetal right to inspect work In P"0\78SS 10 determine whether, In the UNIVERSITY's 
opinion, the services are beIng performed or the goods ar8 being provided, or both, by the CONTRACTOR In 
COO1p6ance with this Agreement It 15 understood that the UNIVERSITY does not agree to use the CONTRACTOR 
exclusively, ancllhatthe CONTRACTOR Is free to contract, to provide services, Of goods, or both to other individuals 
or entities while under contract with the UNIVERSITY. 

b. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reasoo of 
thIs Agreement, agents or employees of the UNIVERSITY for any purpose, and the CONTRACTOR, and the 
CONTRACTOR's employees and agents shall not be enlltled 10 claim or receive from the UNIVERSITY any 
vacation, sick leave, retirement, workers' compensation, unemployment Insurance, Of other benefits provided 10 
UNIVERSITY employees. 

c. The CONTRACTOR shaU be responsible for the acDJracy, completeness, and adequacy of 
its petformance under this Agreement Furthermore, the CONTRACTOR Intentlonaly, VOluntarily, and knowingly 
assumes the sole and entire IabUlty 10 the CONTRACTOR's employees and agents, and to any ndlvIduai not a party 
to this Agreement, for all loss, damage, or injtry caused by the CONTRACTOR, 01' the CONTRACTOR's employees 
or agents in the course of their employment 

d. The CONTRACTOR shall be responsible fr:x payment of al applicable federal, state, and 
county t8?Ces and fees which may become due and owng by the CONTRACTOR by reason of this Agreement, 
Including but not limited to (I) Income taxes, (II) employment related fees, assessments, and Wee!>. and (III) general 
excise taxes. The CONTRACTOR is responsible for obtaining all licenses, permits, and certificates that may be 
required In order to perform this Agreement 

e. The CONTRACTOR shall obtain a general excise tax license from the Department of 
Taxation. Stale of Hawaii, In accordance with Section 231-9. Hawaii Revised Statutes. and shall COrt1>IY with al 
req~rements thereof. The CONTRACTOR shall be solely responsible for meeting aI requirements I1I!!Cessary to 
obtain the tax clearance certificates requl'ed for elC8ClJtion of the Agreement and for final payment t.W1der 
Sections 103-53 and 231-45. HawsH Revised Statutes, and paragraph 19 of these General Conditions. 

f. The CONTRACTOR Is responsible for S8DJring aU 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 flabililles associated with securing the insurance coverage. 

3. PftClOOOftl RAQlliremMts 

a. The CONTRACTOR shall seare, at the CONTRACTOR's own expense. all personnel 
required 10 perform this Agreement. 



• • 
Attachment 5 

b. The CONTRACTOR shal ensure that the CONTRACTOR's employees or agents are 
expenenced and fully qualified to engage in the activtties and perform the services required under this Agreement, 
and that all applicable icellSlng and operating requirements Imposed Of required Lnder federal, state, or county law, 
and all applicable accreditation and other standards of quality generally accepted in the field of the actfvities of such 
employees and agents are compiled with and satisfied. 

4. Nory11scdmioation. No person performing wor!< under this Agreement. including any subcontractor, 
employee, or agent of the CONTRACTOR, shall engage In any discrimination that is prohibited by any applicable 
federal, state, (JI; county law. 

5. Subrootr;u;ts aM Assjgnments. 

a. The CONTRACTOR shall not assign or subcontract any of the CONTRACTOR's duties, 
obligations. or interests under this Agreement without the pria written consent of the UNIVERSITY. Additionally, no 
assignment by the CONTRACTOR of the CONTRACTOR's right to compensation under this Agteemefll shall be 
effective IJ'lless and until the 8ssigrment is approYed by the Senior VIce President for Ac!mn!s1ration of the 
Univef$1ty of Hawaii. as provided In Section 40-S8, Hawaii Revised Statutes. 

b. Bemgnltton of a g",.",w In Interest When In the best Interest of the UNNERSITY, 8 
successor In Interest may be recognized in an assignment agreement which the UNIVERSITY, the CONTRACTOR, 
and the assignee as transferee (hereinafter referred to as !he "ASSIGNEE") shall agree that: 

(1 ) The ASSIGNEE assumes all of the CONTRACTOR's obtigatlons: 

(2) The CONTRACTOR remains liable for all obligations under this ,4geement but 
waives an rights under this Agreement as against the UNIVERSITY, and 

(3) The CONTRACTOR shall COI'irlUe to furnish, and the ASSIGNEE shall also 
furnish, aU required bonds. 

c. Change of name. When the CONTRACTOR requests to chMge the name In which the 
CONTRACTOR holds this Agreement with the UNIVERSITY, the DIRECTOR or the DIRECTOR', designee, shaU, 
upon receipt of a docI.ment acceptable or satisfactory to the UNIVERSITY Indicating such change of name (for 
example, as anendrnent to the CONTRACTOR's artides or incorporaUon), enter Into an agreement with the 
CONTRACTOR to effect such a change of name. The agreement changing the CONTRACTOR's name shall 
specifically Indicate that no other terms and condiUons of this Agreemant are thereby changed. 

d. Bapads. All change of name or novation agreements effecting changes of the 
CONTRACTOR's name or novations hereunder other than by the DIRECTOR or the DIRECTOR's designee shall be 
reported to !he DIRECTOR or the DIRECTOR's designee withi'1 THIRTY (30) days of the date that the agreement 
becomes etrectilfe. 

e. Actions affftd!ng rtlOOI !ban ooe department Notwithstanding the provisions of 
subparagraphs Sa through ScI herein, When the CONTRACTOR holds agreements with more than one department 
of the UNIVERSITY, the novatlon or change of name agreements herein authorized shall be processed only through 
the OffIce of Procurement and Real Property Managemenl 

2 
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6. Coones of [nlecest The CONTRACTOR represents thai neither the CONTRACTOR, nor any 
employee or agent of the CONTRACTOR, presenlly has any Interest, and promises that no such interest, direct or 
Indirect, shall be acQUired, that woukl or might conflict in any manner or degree with the CONTRACTOR's 
performance under this Agreement. 

7. Compliance witb I aws The CONTRACTOR shall comply wllh all faderaJ, state, and cotX1ty 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 Agreement. 

8. lodermjtk;aHoo N1d 0efp06A The CONTRACTOR shall defend, Indemrity, and hold ha~ss the 
UNIVERSITY, the State of HawaII, and their oll'\cers, employees, and agents from and against aU liabiity, loss, 
damage, cost, and expense, including all attorneys' fees, and all dalms, suits, and demands therefor, arising out of 
or resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR's employees. officers, agents, 
or subcontractors under this Agreemenl The provisions of this paragraph shall remain in full force and effect 
notwithstanding the expiration or early termination of this Agreement 

9. Modification of Agreement Any modilk:atJon, alteration, amendment, change, or extension of any 
term, provision, Of condttfon of this Agreement shal be made only by written amendmenllo this Agreement, signed 
by the CONTRACTOR and the UNIVERSITY, provided that change orders shall be made In accordance with 
paragraph 10 herein. 

10. ChaOQe Order 

a. The DIRECTOR, or the DIRECTOR's designee, may, by a written order, signed only by the 
UNIVERSITY, al any lime. and without notice to any surety. and subject 10 aM appropriate adjustments. make 
changes within the general scopa of this Agreement In anyone or more of the following: 

(1) Dra'W'ings, designs or specifications, If the goods Of services. or both, 10 be 
furnished are to be specialty provided to the UNIVERSITY in accordance therewith; 

(2) Method of delivery; or 

(3) Place of delivery. 

b. Adjustments of prtce or Ikne foe perfnanarx;e If any change order Increases Of deaeases 
the CONTRACTOR's cost of, Of the time requi"ed for, perfoonance of any part of the 'Mlrk under thIs Agreement, 
whether 01' not changed by the order, an adjustment shall be made and the Agreement modified In writlrg 
accordingly. Any adjustment In contract price made purSliantto this prOVision shaH be determined in accordance 
with the price adjustment provision of this Agreement Fagure of the parties to agree to an adjustment shall not 
excuse the CONTRACTOR from proceeding with the Agreement as changed, provided that the OlRECTOR, Of the 
DIRECTOR's designee. prompuy and duly makes !he provisional adjustments in paymert Of time for perbmance as 
may be reasonable. By proceedng with the wOf1c:, the CONTRACTOR shall nol be deemed 10 have prejudiced any 
claim for addllional compensalloo, or any extension of time for oompletlon. 

c. TIme pedod fix de/ro. Within TEN (10) days after receipt of a written change order under 
subparagraph 10b, unless the period is extended by the DIRECTOR in writing. the CONTRACTOR shall file notice 
of intent b assert a daim for an adjustment The requi'ement for a timely wrlten response cannel: be waived and 
shall be II condition precedenllo the assertion of a dalm. 

d Claim barred after final paymont No claim by the CONTRACTOR for an adjustment 
h8feunder shaM be allowed If written notice Is not given prior to ftnal payment under this Agreement 

e. OIber dalms not barred In 1he absence at a change order. nothing i1lhis paragraph shaH 
be deemed 10 restrict the CONTRACTOR's right to pursue a daim under the AgfEMlment or for breach of contract 

3 
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Attachment 5 

11. pdceActuslmeot 

a. pdCe adjustment Any adjustment In Agreement price pursuant to a provision In this 
Agreement shall be made In one or more of the foIlO'NIng ways: 

(1) By agreement on a ftxed price adjustment before commencement of Ihe pertrJent 
performance or as soon thereafter 85 practicable; 

(2) By unit prices specified In the ",,"eement Of subsequently agreed upon; 

(3) By the costs attributable Ie the event or situation coveted by the provision, plus 
appropriate pro"t or fee, aD as specified in the Agreement or subsequently agreed 
upon; 

(4) In sum other manner as the parties may mutualy agree; or 

(5) In the absence of agreement between the parties. by a unllal8fB1 determination by 
the DIRECTOR of the costs attributable to the event or sJtlJatlon covered by the 
provision, plus appropriate profit or fee, all as computed by the UNIVERSITY in 
accordance with generally aocepted accounting principles. 

b. SubmjMlon Of cmt or pricing data. The CONTRACTOR shall provide CDS! or pricing data 
for any price adjustments. 

12. Su6,pftoslon of AIP"'"'enl The UNIVERSITY reserves the right at any time and for any reason to 
suspend this Agreement for any reasonable per1od, upon written notice to the CONTRACTOR In accordance with 
the provisions herein. 

a. Order to Stap performa[J(~ The DIRECTOR may, by written order to the CONTRACTOR, 
at any lime, and without notice to any surety, require the CONTRACTOR to stop au 01 any part of the performance 
called for by this Agreement This order Shall be for a spedfl8d per10d not exceeding SIXTY (60) dayS after the order 
Is delivered to the CONTRACTOR, unless the parties agree to any further period. My such order shall be identified 
speciftcalty as a stop performance order iSsued pUrsuant to this section. Upon rvoeIpt ot such an order, the 
CONTRACTOR shall forthwith comply with itS terms and suspend all performance under this AQreement at the time 
stated, provided, however, the CONTRACTOR shall take all reasooable sleps to minimize the occurrence of costs 
allocable to the performance covered by the order during the period of performance stoppage. Before the stop 
performance ortIer expires, or within any further period to which the parties shall have agreed, the DIRECTOR shall eI_ 

(1) Cancel the stop p8ff0nnance order; or 

(2) Terminate the performance covered by such ordef as provided in the teminadon 
for default provision or the 8mmatlon for convenience provision of thls Agreemenl 

b. CaoreIlatton ex expjratjoo of !he order If a stop performance order Issued under this 
section is cancelled at eny time during the period speclfted in the order, or if the period of the order 01 any extenSIon 
thereof expires, the CONTRACTOR shall have the right to resume performance. M appropriate aqustment shall be 
made in the delivery schedule or Agreement price, or both, and the Agreement shall be modified in wrtting 
accordingly, If: 

(1) The stop performance order results in an increase In the time required for, or in the 
CONTRACTOR's cost properly aHocabie to, the performance of any part of this 
Agreement; and 

(2) The CONTRACTOR asserts a daim for such an adjustment wittWl THIRTY 
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(30) days after the end at the period of performance stoppage; provided that. if the 
DIRECTOR decides that the facts Justify such action, any such claim asserted may 
be AK:eived and acted upon at any time prtor to final payment lnder this 
Agreement. 

c. Termination of stopped perfoanaOCH. If a stop perfonna0C8 order is not cancelled and the 
performance covered by such order Is terminated for default 01' convenience, the reasonable costs reslAting from the 
stop performance order shall be allowable by adjustment or otherwise. 

d. Adj"sfment of prjce , My adjustment in Agreement price made pursuant 10 this paragraph 
shall be determined r, accordance with the price adtustment provision of this Agreement. 

13, 0181:)1110$ 

AD disputes arising under or related to this contract shall be resolved 10 accordance with this clause: 

B. A claim by the CONTRACTOR shall be made, In writing, and submitted 10 the DIRECTOR 
for a written decision. 

b. The DIRECTOR shal make a fInd~ or fact and render a decIsion witNo SIXTY (60) days 
of the request, provided all necessary Investigations can be made. The finding and decision shall be written and 
shall be mailed or OIherwise furnished to the CONTRACTOR. 

C. If the DIRECTOR cannot decide the claim within SlXTY (60) days, the CONTRACTOR will 
be notified oltha date when the dedslon will be made. The DIRECTOR's decision shal be IInat. 

14. palms Rased 00 the DIRECTOR'S Actippc IX Onlsdoos. 

a. Changes 10 SC'¥)ft, If any action or omission on the part of !he UNIVERSITY's procurement 
offidal(s), requiring perfonnance changes within the scope of the Agr&ement constitutes the basis for a clafm by !he 
CONTRACTOR for additional compensation, damages, or an extenSion of time for completion, Ihe CONTRACTOR 
shall continue with performance of !he Agreement in comp~ance with the directions or O«Iers of such officials, but by 
so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for ackfltional compensation, 
damages, or an elrtension of time for oompletion; provided: 

(1) Written notic;e mq"imr1 . The CONTRACTOR shall have given written notice to the 
DIRECTOR: 

(A) Prior to the commencement of the performance Involved, ;r at that ~e the 
CONTRACTOR knows of the occurrence of such action or omission; 

(8) WIthin THIRTY (30) days alter the CONTRACTOR knows of the 
occurrence of such action Of omission, If the CONTRACTOR dd not have 
such knowledge prior to the commencement of the performance; or 

(C) WrthWl such flxther time as may be allowed by !he DIRECTOR in writing. 

(2) Notk:a content This notice shal state that the CONTRACTOR regards the act or 
omission as a reason YAl\ch may entitle the CONTRACTOR to additional 
compensation, damages. or an extension of time. The DIRECTOR. upon receipt d 
such notice, may rescind such action, remedy such omission, or take such ott\er 
steps as may be deemed advisable in the discretion d !he DIRECTOR; 

(3) Basis must be explained The notice required by subparagraph 148(1 ) desaibes 
as clearly as practicable at the time !he reasons why the CONTRACTOR believes 
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thai additiooal compensatIOn, damages, or an extension of time may be remedies 
10 which the CONTRACTOR is entitled; and 

(4) Claim must be jltsli1'ied. The CONTRACTOR must maintain and, upon reques~ 
make available to the DIRECTOR within a reasonable time, detailed records to the 
extent practicable, and other documentation and evidence satisfactory to the 
UNIVERSITY, justifying the claimed additional costs or an extension of time in 
connection with such changes. 

b. cONTRAcmR 001 eXQlsed Nothing herein contalned, however, shall excuse the 
CONTRACTOR from compliance with any rules Of law precluding any UNIVERSITY omcel"$ and CONTRACTOR 
from acting in collusion or bad faith In issuing or perfonning change orders which are clearly not within the scope of 
the Agreement. 

c. Price adjllstment, My adjustment in the price made pursuant to this paragraph shall be 
delerrri1ed in accoo:lance with the prfce adjustment provision of this Agreemenl 

15. Confidentiality of Maleria! 

a. All matetial given to or made available to the CONTRACTOR by virtue of this Agreement, 
which is identified as proprietary or calfidential information, will be safeguarded by the CONTRACTOR and shall nol 
be disclosed 10 any Individual or organization without the prior written approval of the UNIVERSITY. 

b. All Information, dala, or other material provided by the CONTRACTOR to the UNIVERSITY 
shall be subject to the Uniform Information Practices Act, chapter 92F, Hawaii Revised staMes. 

16. Ownership Rlgbts and ~rjgbt The UNIVERSllY shall have complete ownership of all matenal, 
both finished and unfinished, which is developed, prepared, assembled, or conceived by the CONTRACTOR 
pursuanllo this Agreement, and all such material shall be considered "works made for hire: All such material shall 
be delivered 10 the UNIVERSllY upon expiration or termlnatlcn of this Agreement. The UNIVERSITY, In its sole 
discretion, shall have the exdusive right to copyright any product, concept, or materiel developed, prepared, 
assembled, Of conceived by the CONTRACTOR pursuanllo this Agreement. 

17. publicib'. The CONTRACTOR shall not refer to the UNIVERSITY, or any office, agency, or ofI\cer 
thereof, induding the DIRECTOR, or 10 the services provided uncler this Agreement, In any of the CONTRACTOR's 
brochures, advertisements, or other publdty of the CONTRACTOR. All media contacts to the CONTRACTOR 
about the Project or this Agreement shall be referred to the DIRECTOR. 

18. Costs and ElllfID$AS. Any reimbursement due the CONTRACTOR for per diem and transportation 
expenses under this Agreement shall be consistent with the following guIdelines: 

a. Reimbursement for Interisland air transportation shall be tor actual cost only. 

b. Reimbursement for air transportation between Hawaii and out-of·state locations shal not 
exceed the lesser of actual cost and coach dass air fare. In the event travel in a higher dass wiD result in an overall 
cost savings to the UNIVERSITY, and with prior written approval of the DIRECTOR, fares In excess of coach class 
may be relmbt.n;ed. 

c. Reimbursement for grollrld transportation costs shall not exceed the actual cost of renting 
an intermediate-sized vehlde. 

d. Unless prior written approval of the DIRECTOR is obtained, reimbursement for subsistence 
allowance (I.e., hotel and meals, etc.) shall not exceed the applicable dalty authorized rates for Interisland or 
out-of-state travel that are set forth in the current Governor's Executive Order authorizng adjustments in salaries and 
beneffts for state officers and employees in tile executive branch who are exduded from collective bargaining 
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coverage. 

19. Pavrnenl procedures' Final payment Tax Clearanre. All payments under this Agreement shall be 
made only upon submission by CONTRACTOR of invoices specifying the amount due and certifying that 0) services 
requested under the Agreement have been perfOOT'l8d by CONTRACTOR according to the Agreement, or 0i) the 
goods have been accepted by the UNIVERSITY, or (iiij both. Such payments are subject to availability of funds and 
aliobnent by the Director of Finance in accordance with chapter 37, Hawaii Revised Statutes. Further, all payments 
shall be made in accordance with and subject to chapter 40, Hawaii Revised Statutes. Final payment under this 
Agreement shall be subject to Sections 10:Hi3 and 237-45, HawaD RelAsed Statutes, which require a valid tax 
clearance, FORM A-6, from the State of Hawaii, Department of Taxation, and the Intemal Revenue SeNiC8 (IRS), 
showing thai all tax returns due have been "led, and all taxes, Interest and penalties levied or accl\led under the 
provisions of Trtle 14 that are administered by the Department of Taxation and under the Internal Revenue Code 
against the CONTRACTOR have been paid. 

20. Termination for Defa"lt. 

a .DafauIt. If the CONTRACTOR refuses or taUs 10 perfonn any of the provisions of this 
Agreemenl with such dingeoce as will ensure its completion withln the time specified In this Agreement, or any 
extension thereof, otherwise falls to timely sallsfy the Agreement provisions, or commits any other substantial breach 
of this Agreement, the DIRECTOR may notify the CONTRACTOR In writing of the delay or non-performance and If 
not cured in TEN (10) days or any Iongef" time specified In writing by the DIRECTOR, such officer may terminate the 
CONTRACTOR's right to pmceed wtth the Agreement or such part of the Agreement as to which there has been 
delay or a failure to property perfonn. In the event of termination In whole or n part the DIRECTOR may, if possible, 
procure similar goods or services, or both, In a manner and upon the terms deemed appropriate by the DIRECTOR. 
The CONTRACTOR shan cootflue perfonnance of the Agreement to the extent It is not terminated and shall be 
liable for excess costs Incurred In procuring sJrnWar goods or services, or both. 

b. CONTRACTOR's dllties Notwithstanding termination of the Agreement and subject to any 
dlrect!cns from the DIRECTOR, the CONTRACTOR shaR take timely, reasonable, and necessary action to protect 
and preserve property in the possesSion of the CONTRACTOR In which the UNIVERSllY has an Interest 

c. Compensation. Payment for co~ted services or goods, or both, delivered to and 
accepted by the UNIVERSITY shall be at the price set forth In the Agreement. Payment for the protection and 
preservation of poperty shall be In an amount agreed upon by the CONTRACTOR and UNIVERSITY; If the parties 
fail to agree, the DIRECTOR shall sel an amount consistent with the CONTRACTOR's rights under the Agreement. 
The UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the DIRECTOR deems to be 
necessary to protect the UNIVERSllY against loss because of outstanding liens or claims of fonner lien holders and 
10 reimburse the UNIVERSllY for the excess costs Incurred In procuring similar goods and services. 
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d. Excuse for noopertoonance ex delayed performance Except with respect to defaults d 
subcontractors, the CONTRACTOR shaJJ not be In default by reason of any failure In performance of this Agreement 
in accordance with its terms, including any failure by the CONTRACTOR to make progress in the prosecutloo rX the 
performance hereunder which endangers such performance, If the CONTRACTOR has notified the DIRECTOR 
within FIFTEEN (15) days after the cause of the delay a"ld the talkJle 8lises out of (unforeseenj causes such as: 
acts of God; acts of a public enemy; acts of the UNIVERSITY and any other governmental body in Its sovereign or 
contractual capacity; tires; ftoods; epidemics: quarantine restrictions; sbikes or other labor disputes; freight 
embargoes; or unusually severe weather. If the failure to perform Is caused by the failure of a sutx::ontractor to 
perform or 10 make progress, and if such fa~ure arises out of causes similar to those set forth above, the 
CONTRACTOR shall not be deemed to be In default unless the services or goods, or both, to be furnished by the 
subcontractor were reasonably obtainable from other sources In sufficient lime to permit the CONTRACTOR to meet 
the requirements of the Agreement. Upon request of the CONTRACTOR, the DIRECTOR shall ascertain the facts 
and extent of such failure, and, if such officer determi1es tnat any failure to perform was occasioned by anyona or 
more of the excusable causes, and that, but for the excusable cause, the CONlRACTOR's progress and 
performance would have met the terms oftha Agreement. the delivery schedule shall be revised accordingly, subject 
to the rights of the UNIVERSITY under this Agreement. As used in thIs paragraph, the term 'subcontractor' means 
subcontractor at any tier. 

e. Erroneo"s lermlnaUoo for dAta"lt 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 defaLit 
under this paragraph, or that the delay was excusable under the provisions of subparagraph 20d. 'Excuse for 
nonperformance or delayed performance,' the rights and obligations of the parties shall, if the Agreement contains a 
provision providing for termInation for convenIence of the UNIVERSITY, be !he same as If the notice of termination 
had been issued pursuant to such provision. If, in the foregoing circumstances, this Agreement does not rontain a 
provision providing for termination kif convenience of the UNIVERSITY. this Agreement shall be adjusted to 
compensate for such termination and the Agreement modified accordIngly. 

f. Addltionaf tights and remedies. The rights and remedies provided in lhis paragraph are In 
addition to any other rights and remades provided by law or under this Agreement. 

21 . Teanlnatlon focCoel/enlence. 

a. Tenninatim. The DIRECTOR may. when the interests of the UNIVERSITY so require, 
termlnate this Agreement In whole or in part, for the convenience of the UNIVERSITY. The DIRECTOR shaJI give 
written notice of the termlnatlon to the CONlRACTOR speclfylng the part of the Agreement terminated and when 
termination beromes effective. 

b. CONTRACTOR's oh!~atipos 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 extent specified. The CONTRACTOR shal also terminate outstanding orders and 
subcontracts as they relate to Ihe tenninated performance. The CONTRACTOR shall settle the liabilities and claims 
arising out of the termination of subcontracts and orders connected with the lermlnated performance. The 
DIRECTOR may direct the CONTRACTOR to assign the CONTRACTOR's right, tiUe, and Interest under terminated 
orders or subcontracts to the UNNERSITY. The CONTRACTOR must slill complete the performance not 
terminated by the notice oftenninatlon and may Incur obligations as necessary to do so. 

c. RIghi to goods and work pnxJud The DIRECTOR may require the CONTRACTOR to 
transfer title and deliver to the UNIVERSITY In the manner and to the extent directed by the DIRECTOR: 

(1) Any a:mpletecl goods or work product; and 

(2) The partially completed work product, goods, materials, paris, tools, dies, jigs. 
fixtures, plans, drawings, Information. and contract rights (hereinafter called 
"m8l1ufaduring material") es !he CONTRACTOR has specifically produced or 
specially acquired for the performance of the terminated part of this Agreement 
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The CONTRACTOR shall, upon direction of the DIRECTOR, protect and preserve property in the 
possession of the CONTRACTOR in which the UNIVERSITY has an interest If the DIRECTOR does not exercise 
this right, the CONTRACTOR shall use best efforts 10 sell such goods and manufacturing materials. Use of this 
paragraph In no way implies that the UNIVERSITY has breached the Agreement by exercise of the termination for 
convenience provision. 

d. Cpmpensation 

(1) The CONTRACTOR shall submit a termInation claim specifying the amounts due 
because of the lerrnfnaliOll for convenience together with the cost or pricing data, 
bearing on such claim. If the CONTRACTOR fails to file a terminaUon claim within 
ONE (1) year from the effective dale of tennlnatlon, the DIRECTOR may pay the 
CONTRACTOR, if at all, an amount set In accordance With 5ubpara~ph 21d(3) 
below. 

(2) The DIRECTOR and the CONTRACTOR may agree 10 a settlement provided the 
CONTRACTOR has flied a termination claim supported by cost or ~clng data 
submitted as required and that the settlement does not exceed the total Agreement 
price plus settlement costs reduced by payments previously made by the 
UNIVERSITY, the proceeds of any sales of goods and manufacturing materials 
under subparagraph 21 (cl and the Agreement price of performance not tennJnaled. 

(3) Absent complete agreement under subparagraph 21d(2), the DIRECTOR shaD pay 
CONTRACTOR the following amounts, provided payments agreed to lndef 
subparagraph 21d(2) shall not duplicate payments l6lder this subparagraph 21d(3) 
for the following: 

(A) Agreement prices fOl goods or services accepted under the Agreement; 

(el Costs Incurred in preparing to perform and performing the terminated 
portion of Ihe performance plus a fair and reasonable profit on such portion 
of the performance, such profit shall not Include antlcipatoty proflt or 
consequential damages, less amounts paid Of to be paid b accepted 
goods or services, or both; provrled, however, that if it appears that the 
CONTRACTOR would have sustained a Joss if the entire Agreement 'NOU1d 
have been completed, no prell! shall be allowed Of included and the 
amount ofaxnpensalion shall be reduced to reflect the anticipated fBle of 
loss: 

(C) Costs of seWing and paying claims arising out of the termination of 
subcontracts or orders pursuanllo this subparagraph 21b. These costs 
roost ncllnclude costs paid In accoroance wtth subparagraph 21d(3)(8); 

9 



• • Attad>nent 5 

0) The reasonable seWement costs of the CONTRACTOR Indudng 
accounting. legal. clerical, and other expenses reasonably neceS58l)' for 
the preparation of settlement of dslms and supporting data with respect to 
the tenninated portion of the Agreement and for the termination of 
suboonbacts ther8lJlder, lOgelher with reasonable storage, transportation, 
and othel" costs incurred in connection with the protection or disposition of 
property a»ocabIe 10 the termnated portion of IhIs Agreement. The total 
sum to be paid the CONTRACTOR under this paragraph &hal not exceed 
the total Agreement price plus the reasonable settlement costs of the 
CONTRACTOR reduced by the arJ'lOl..lrt of payments otherwise made, the 
proceeds of any sales of supplies II"Id manufacturing materials under 
subparagraph 21d(2). and the Agreement pnce of perfonnance not 
terminated. 

22. federal BInds If this Agreement Is payable In whole Of In part from federal funds, CONTRACTOR 
agrees that, as to the portion of the compensation under this Agreement 10 be payable from federal funds, the 
CONTRACTOR shaJJ be paid only from such federal funds receIVed from the federal government, and shall not be 
paid from any other funds. 

23. GrNftfJliOQ I aw The wldily of !his Agreement and any of its IBrms 01' provisions, as well as the 
rights and duties of the parties 10 !his Agreement, shall be governed by the laws of the Stale cJ HaweU. Arrf action at 
law or In equity ID enforce or Interpret the provisions of this Agreement shall be brought In a state court of competent 
jurisdiction in Honolulu, Hawaii. 

24. SeverabMil¥ in tile event that any provision of this Agreement Is declaled Invalid Of unenforceable 
by a court. such invalidity or unenforoeabUily shal not atreet the vaidlty or enforceabl lty of the remanng lerms 01 
this Agreement 

25. Wabla:. The failure c:ilhe UNIVERSITY to insist upon the str1cl cotnpIlance with any lenn, provision 
or condition of this Agreement shall not constttute or be deemed to COflslftule a waiver 01 relinquishment of the 
UNIVERSITYs right to &flforce the same In accordance with this Agreement. 

26. Aotitn.st Clams. The UNIVERSITY and the CONTRACTOR recognI:ze that In actual economic 
practice, O\Iercharges resutlng from antitrust violations are In fact usually borne by the purchaser. Therefore, the 
CONTRACTOR hefeby assigns to UNIVERSITY any and an claims fOi O\'efCharges as to goods arw:l materials 
purchased In connection with this Agreement. axcept as to overcharges whk:h result from vlclaUons convnendng 
after the price is established under this Agreement and which are not passed on to the UNIVERSITY WKier an 
escalation clause. 

27. M!nlmlzing Cooge!d!oo The CONTRACTOR shan undertake aD necessary precautions 10 rrininize 
any adverse lfT1)8d the pertormance under this Agreement may have on traffic congestion. 

28. liQuidated pamages . 'When the CONTRACTOR IS given notice of delay or nonperformance as 
specffled In paragraph 20 (Termin8t1on for Default) and fails 10 cure In the time spedl'led, the CONTRACTOR shall 
be liable for damages for delay In the amount, If MY, set foI1h in this Agreement per calendar day from the date set 
for curs until either Q) the UN!VERSITY reasonably obtains similar goods or services, or both, If the CONTRACTOR 
Is terminated for default, or (i) untB the CONTRACTOR provides the goods or services, or both, If the 
CONTRACTOR Is not terminated for defaLli. To the extent that the CONTRACTOR's delay or nonperformance Is 
excused under paragraph 20d (Excuse for Nonperformance or Delay Performance), liquidated damages shaU nol be 
assessable againsl the CONTRACTOR The CONTRACTOR shal remain liable for damages caused other than by 
delay. 

29. liens and Warmntif!s Goods provided under this Agreement shall be provided free of all liens and 
provlded together with all applicable warranties, or with the warranties described In Attachmenl1 , whichever Is 
greater. 
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30. Changes In Cost.cejrntnusemenl Agreement If this Agreement Is 8 cosl-relmbwsemenl 
Agreement. the following provisions shall apply: 

8. The DIRECTOR may at any time by written order, and without notlce to the SlM'8ties, If any, 
make changes within the general scope of the ~reement In any one or more of the folloWing: 

(1) Desaiptlon of perlonnance; 

(2) TIme ofperfonnance (I.e .• hours d the day. days aftha week, etc.); 

(3) Place of performance of services; 

(4) Drawings, designs, or specifications wherl !he supplies 10 be furnished are to be 
specially manufactured for the UNIVERSITY In accordance with the drawings, 
designs, or specifications; 

(5) Method of shipment or padOOg of suppUes: or 

(6) Place ofde~very. 

b. If any change causes an increase or decnlase In the estimated cost of, or the time required 
for performance, of any part of the performance under this Agreement. whether or nol changed by the order, or 
otherwise etreets any other !enns and conditions of IhIs Agreem8flt, the DIRECTOR shall make an equitable 
adjustment In the (1) estimated cost, delivery or completion schedule, or both; (2) arroL.flt of any fixed fee; and 
(3) other slfeded lenns and shaa moctfy the Agreement accordingly. 

Co The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this 
provision within THIRTY (30) days of the receipt of the written order. However, If the DIRECTOR deddes thai the 
facts Justify it, the DIRECTOR may receive and act upon a proposal submitted before rnal payment under the 
Agreemenl 

d. Fallure to agree to any adjustment shall be a dispute under paragraph 13. HOINeVer, 
nothing In this provision shall exruS8 the CONTRACTOR from pnx:eeding with !he Agreement as changed. 

e. Notwithstanding the tenns and conditions of subparagraphs 31a and 31b. the emaled 
cost of this A~ement and. if this Agreement is Incrementally funded, the funds allotted tor the performance of this 
Agreement, shall not be increased or considered 10 be increased except by specific writtoo modlflcatlon of the 
Agreement Indicating the new Agreement estlmaled cost and, If this Agreemantls IncrementaDy funded, the new 
amount allotted to the Agreement. 

31 . EQual Qlportun1t¥ and AmrmaHvB Aettoo Certjfk;atlnn . The Contractor agrees that the equal 
opportunity dause which prohlblt dlsc:tfminetlon on the basis of race, color, religion, sex or national origin and the 
affirmative action requirements of Exerulive Order 11246, as amended, and Implementing regulations at 41 CFR 
50, 818 incorpol8tec1 by reference In each non-exempt contract, subcontract, or purchase order which is presently 
existing or which may be entered Into hereafter, between the COflttactor and the University of Hawaii. The 
COfltractor agrees to perfonn Ihe applicable obUgations of the aqual employment opportunity and affrmatlve 
action dauses, as amended. covering nonsegregated facilitles (41 CFR 60-1.8), minorities and women (41 CFR 
60-1 .4). persons with disabilities (41 CFR 6()..741 .4). and Vietnam era and special disabled valerans (41 CFR 80-
250.4). Contractors and conStructiOfl contractors with 50 or more employees. and contrads of $SO,OOO or more, 
agree 10 comply with requirements for EE0-1 reports [41 CFR 6O-1 .7(a)l, affirmative action programs 
(41 CFR 6()"1.409(a)l, affirmative action program for Vietnam el1l and special disabled veterans (41 CFR 60-
250.5), and afftnnative action program for handicapped workers (41 CFR.741 .5). The Conlractor agrees to 
Indemnify and hold hannless Prom' any claims or demands with regard to the Contractor's compliance with these 
provisions. 
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SPEClA! CQNDITIQNS 



UNIVERSITY OF HAWAJ'I 
AGREEMENT FOR SERVICES 

This Agreement effective the 18th day of _---"Dece""'"m"'be""-' __ 2008 , is entered into between the 

University of Hawaii (hereinafter "UNIVERSITY"), Storbeck/Pimentel & Associates. Inc. 

(hereinafter "CONTRACTOR" or ~Consultant·) , whose business address and taxpayer identification number are as 

follows: 1111 Corporate Center Drive, Suite 106. Monterey Park. CA 901754, Tax 10 #20-88n646 

RECITALS 

A. The UNIVERSITY is in need of the services described in this Agreement and its attachments. 

B. The UNIVERSITY desires to retain and engage the CONTRACTOR to provide the services, and the 
CONTRACTOR is agreeable to providing said services. 

C. Money is available to fund this Agreement pursuant to: 

(1) SW 134089 oc 

(2) _______________________ -..~~~~-----------------------OC (-.,.-_ .. ) 
(3) -------------------------====0------------------------41Oon11ty ...... -..1 

in the following amounts: State $100,000.00 to( professional services + 9,000.00 fO( indirect cost 

+ reimbursement for authorized direct costs based on actual receipts 

Federal $, ___________________ _ 

Ofu~ $ __________________________________________ __ 

D. Pursuant to Section 304A - 103, Hawai'i Revised Statutes (HRS), the UNIVERSITY is authorized to 
enter into this Agreement. 

E. The procurement of services specifted herein is subject to the follawing procedures: 

o Competitive sealed bidding/proposals. 

o Sole source procurement 

o Emergency procurement 

o Exempt purchase, pursuant to Exemption No. or Section _____ " HRS . 

• Other: Exempt procurement pursuant to approval of the President. 



c 
NOW, THEREFORE, in consideration of the promises contained in this Agreement, the UNIVERSITY and 

the CONTRACTOR agree as follolNS: 

1. Scope of Services. The CONTRACTOR shall , in a proper and satisfactory manner as determined 
by the UNIVERSITY, provide all the services set forth in Attachment 1, which is hereby made a part of this 
Agreement. 

2. Time of Performance. The services required of the CONTRACTOR under this Agreement shall be 
performed and completed in good faith in accordance with the ''Time Schedule" set forth in Attachment 2, which is 
hereby made a part of this Agreement 

3. Compensation. The CONTRACTOR shall be compensated for services rendered and costs 
incurred under this Agreement in accordance with the "Compensation and Payment Schedule" set forth in 
Attachment 3, which is hereby made a part of this Agreement. 

4. Standards of Conduct Declaration. The Standards of Conduct Declaration by CONTRACTOR, set 
forth in Attachment 4, is hereby made a part of this Agreement. 

5. Notices. Ally written notices required to be given by a party to this Agreement shall be (a) delivered 
personally, or (b) sent by United States first class mail, postage prepaid, to the UNIVERSITY at the Office of the 
Board of Regents at Bachman Hall, Suite 209, 2444 Oole Street, Honolulu, Hawai' j 96822, or to the CONTRACTOR 
at the CONTRACTOR's address as indicated in the Agreement A notice shall be deemed to have been received by 
the recipient THREE (3) days after mailing or at the time of actual receipt, whichever is earlier. The CONTRACTOR 
is responsible for notifying the UNIVERSITY in writing of any change of address. 

6. Other Terms and Conditions. The General Conditions and the Special Conditions (if any) set forth 
in Attachments 5 and 6, respectively, are hereby made a part of this Agreement. In the event of a conflict between 
the General Conditions and the Special Conditions, the Special Conditions shall control. 

IN WITNESS WHEREOF, the UNIVERSITY and the CONTRACTOR have executed this Agreement 
effective as of the date first above written. 

*evidence of authority of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must 
be attached. 
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CONTRACTOR'S ACKNOWLEDGMENT 

State of CAL.IEOR,NIA 

in +he. County of LOS ANGE..LE.5 

) 
) SS. 
) 

On this Tweot,.iir.§t day of Apri I . 02009 , before me personally appeared . 

ShafOn Le£. Swonoy , to me perwnally known, who being by me duly sworn, did say 

thatMishe is the e~e.c.Lrh"j 1?dnQC of 

5lxrbeck,/ Plrnanful ~ Assocj&tz 5, In c. , the CONTRACTOR named in the foregoing 

instrumen~ and that ~she is authortzed to sign said instrument in behalf of the CONTRACTOR, and acknowledges 

that.ReJshe executed said instrument as the free act and deed of the CONTRACTOR. 

Notary Public, Cbtnm'M,'OO #' 18/6991 

My commission ex!>res: odnber II, ci?ol iJ. 

NOTARY CERTIFICATION 
Doc. Date: 'f-/~-o9 # Pages: Q/O!. 
Notary Name: p, S. \Jraze.n __ Circuit 
Doc. Description LlAHV£l<l'1l'.f l.L..Je&ai'j 

~V(~;'09 
Notary Signat Date 
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SCOPE OF SERVICES 

1. General Description of the services required from the CONTRACTOR. 

The Board of Regents r Board") intends to appoint a president of the University system effective August 1, 
2009. The Board has established the Advisory Presidential Selection Committee rCommittee) to lead this 
effort. The Board and the Committee seek the advice and services of an executive-level search firm 
("CONTRACTOR" or ·Consultanr) to assist them throughout the search, selection, and appointment process. 

As more specifically described in the following sections, the Consultant will work with the Committee to: (1) 
prepare, organize and initiate the search process, (2) place national advertisements as necessary, (3) assist 
with the development of a ' scoping documenr to guide the recruitment efforts, (4) develop the applicant pool 
through active recruitment and follow-up on nominations and applications, (5) conduct background and other 
reference checks of the candidates, (6) assist with the travel arrangements and preparation of materials for 
the Committee and Board to use to evaluate and interview the candidates , (7) assist with the maintenance of 
both a public and confidential data base of information to support the search, (8) help the Committee identify 
a list of semi-finalists and a list of final candidates, and (9) assist and advise the Board during the final 
selection process that culminates in an appointment agreement with the new president. 

2. Organization of Scope of Services into Phases. 

The services to be performed by the CONTRACTOR are organized into the following phases. In general, the 
CONTRACTOR must provide written or oral reports to the Committee as requested by the Committee. 
Where a specific contract deliverable is anticipated in the performance of this Agreement, that deliverable is 
specified in brackets "' ]" following the tasks. 

A. Phase I: Preparing. Organizing. and Initiating the Search Process. 

CONTRACTOR will advise the Committee about current and best practices used to search and select 
university preSidents, identify and recommend active recruiting strategies to develop the applicant pool, 
and propose a .prelil'flinary timetable. CONTRACTOR shall also participate at Committee meetings (on an 
as-needed basis), outline a recruitment strategy, Including use of ads, websites, and a public awareness 
program, deliver a.proposed timetable, and'provide data and analysis to the Committee regarding 
comparable-'searches, market ton-ditidns, and the market position of the University. 

CONTRACTOR will review University literature, such as budget documents and strategic plans, to 
understand the historical context for this search and to develop themes and focus for the Committee. 

CONTRACTOR will meet with appropriate individuals and groups Including University senior executives, 
the Committee, student organizations, University union representatives, faculty bodies, campus 
communities, and other constituent groups as specified by the Committee (hereafter collectively the 
·Ustening meetings.". CONTRTACTOR will also participate in and act as the reporter for the Ustening 
meetings and deliver periodic reports to the Committee regarding the feedback received from these 
listening meetings. 

CONTRACTOR will assist with the development of a ·profile and credential" document that will guide the 
search and selection efforts by clarifying the vision of the University and the expectations for the next 
president, including the skills, qualities, and experiences desired in the president. CONTRACTOR shall 
provide input to the Committee on the University's issues, challenges, and opportunities, and describe the 
desired credentials for the University president. 

CONTRACTOR will help initiate the public phase of the search process. CONTRACTOR shall make 
arrangements to place ads in national publications as requested by the Committee, review and suggest 
content and format for a publicly available web page on the search, and advise on a public awareness 
campaign. 

1 



Attachment 1 

Summary of Deliverables: 

A. Recruitment strateav outline Provide a recruitment strategy outline containing 
recommended strategies to develop the applicant pool, including use of ads, websites, 
and a public awareness program and a written analysis regarding comparable searches, 
market conditions, and the market position of the University. 

B. Listening meeting analysis. Submit a compilation and analysis of the comments and 
input received during the listening meetings, together with the minutes of all the 
Listening meetings. 

C. Profile and credential document. Help with the development of a ·profile and credential
document that will guide the search and selection efforts by clarifying the vision of the 
University and the expectations for the next president. including the skills, qualities, and 
experiences desired in the president and at least a summary of the more significant 
issues and challenges faced by the University, along with any noteworthy opportunities 
now or expected to become available to the University. 

D. Timetable. Prepare a proposed timetable for completing the tasks in this Phase 1. 

E. Publication. Acceptable evidence that the pl'esidential search ads have been published, 
the public awareness program is well under way, and the presidential search webpage is 
up and operational. 

B. Phase II : Recruiting Candidates and Developing the Applicant Pool. Maintaining the Information to 
SupPOrt the Search. and Helping the Committee Identify Semi-finalists 

CONTRACTOR will be the central point of contact to receive, acknowledge and maintain applications or 
nominations for the position. CONTRACTOR will assist the Committee in Klentifying the applicants and/or 
nominees that meet the minimum qualifications. At a minimum, this should include the validation of all 
candidates' stated credentials (i.e., curriculum vitae, etc.) and information on the candidate's 
effectiveness in previous positions. 

CONTRACTOR will ensure that the applications and nominations submitted are complete and available 
to the Committee in compliance with published application process requirements. 

CONTRACTOR will encourage and actively recruit the highest caliber of applicants, actively manage the 
information in support of the search, prepare background materials, as needed, on these candidates for 
the Committee's review, and assist the Commntee in identifying a list of 8-10 semi-finalists. 
CONTRACTOR shall also provide periodic status reports to the Committee on the recruiting efforts and 
the applicant pool. 

CONTRACTOR will also provide support and information to potential candidates to ensure continued 
interest in the position. CONTRACTOR will develop, maintain, and update a confidential, proprietary data 
base on interested candidates, including a secured web portal for the Committee's use. 

CONTRACTOR will be the central point of contact for candidates and keep the candidates informed of 
their status. CONTRACTOR will also prepare and deliver, as appropriate and instructed by the 
Committee, correspondence with nominees and candidates. 

CONTRACTOR will assist the Committee and the University in evaluating candidates and narrowing the 
pool of applicants and nominees to confidential list of 8-10 semi-finalists. This effort includes arranging 
and partiCipating in interviews, if feasible, with the preliminary list of candidates, assisting with the logistiCs 
of videoconference or Moff-site" interviews, and developing suggested questions and rating sheets for the 
Committee (including developing a Candidate Evaluation Form), and preparing materials for the 
Committee's use. 
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Summary of Deliverablas: 

A Confidential master list. Provide a confidential master list of all applicants, recruited 
candidates, and nominees. 

B. Contidentiallnitial interview list. Provide a confidential master list and background 
documentation of qualified individuals as possible candidates for videoconference or ·off· 
siteR interviews and supplementing this master list with a more in-depth verbal 
presentation of these candidates to the Committee. 

C. Log istics plan. Provide assistance with , and produce a spreadsheet showing the 
arrangements and logistics of videoconferenca interviews or their equivalents, as 
determined by the University andlor the Committee, including the preparation of a master 
calendar noting the dates and times of all interviews or their equivalents. 

D. Evaluation criteria and forms. Develop and submit a Candidate Evaluation Form (and 
other documents as needed) containing questions and evaluation criteria for the review of 
individual cand idates. 

E. Compile reference feedback. Compile, summarize, and fumish information obtained from 
directed references on each preliminary candidate interviewed by the Committee. The 
disclosure of any information obtained from a reference should be done in a manner, 
unless otherwise instructed by the Committee or the Board, that (1) helps preserve the 
confidential nature of such information and (2) does not specifically attribute the 
information to a particular reference. 

F. Develop Confidential "Semi-Finalisr list. After obtaining input and direction from the 
Committee, assemble the Confidential List of Semi-finalists for the Committee's review, 
use, and evaluation. 

G. Initiate Preliminary Background Investigation. Initiate a preliminary background 
investigation on each of the Semi-finalists and prepare and submit to the Committee an 
investigation report containing CONTRACTOR's findings, analysiS, and conclusions 
("Preliminary background investigation report"). 

H. Develop Semi-Finalist Interview Schedule. Assist with establishing an interview 
schedule for each individual Semi-Finalist, including date. time. and place for each 
interview r Semi-Finalist Interview Schedule"). 

L Update Timetable. Prepare a proposed timetable for completing the tasks in this 
Phase II . 

C. Phase III Coordinating and Supporting First Round of Interviews with Semi-Finalists, Continuing with 
Due Diligence Investigation and Reference Checking. Develop List of Final Candidates. 

From the list of semi-finalists identified at the conclusion of the preceding Phase II , CONTRACTOR will 
help the Committee coordinate and providing logistical support in arranging and conducting confidential 
personal intervie'NS with the Semi-Finalists. CONTRACTOR will also assist in coordinating travel and 
interview schedules, and providing assistance, as needed, with the interviews of each of the semi
finalists. CONTRACTOR will continue background checking for viable candidates. CONTRACTOR will 
assist the Committee narrow the field of candidates to a list of Finalists. 

Summary of OeUv.rabl .. 

A. Timetable. Prepare a proposed timetable for completing the tasks in this Phase III. 

3 



B. Master calendar. Update the master calendar noting all of the events involving the Semi
Finalists and Finalists, including aU of the interviews and meetings contained in the SemI
Finalist Interview Schedule and the Finalist Interview Schedule (as defined below). 

C. Assist with the confidential interviews of Semi-Finalists. As directed, Contractor shall 
assist wtth the arrangements and logistics for the confidential inteMe'Ns of the 8-10 semi
finalists at such times and locations requested by the Committee, 

D. Compile reference feedback. Compile, summarize, and fumish information obtained from 
directed and non-directed references on each of the Semi-Finalists interviewed by the 
Committee. The disclosure of any information obtained from a reference should be done 
in a manner, unless otherwise instructed by the Committee or the Board, that (1) helps 
preserve the confidential nature of such information and (2) does not specifically attribute 
a particular reference. 

E. Assist Committee Develop list of Finalists, CONTRACTOR shall assist the Committee 
develop a list of final candidates by continuing to conduct reference checks and by 
developing information about the candidates as may be requested by the Committee. 

D. Phase IV: Assist and Coordinate on-Campus Tours and Interviews for Finalists, Continuing Due 
Diligence Background Checks, and Supporting COmmittee in preparing report to the Board of Regents at 
conclusion of Campus Tours and Interviews. 

CONTRACTOR will continue to assist the Committee evaluate the Finalists. CONTRACTOR will assist 
with the scheduling and arrangement for on-campus interviews and visits by the Finalists. 

Following the on--campus inteMews and visits, CONTRACTOR will help the Committee prepare a 
Committee's report to the Board and will submit a draft report for the Committee's consideration. 
CONTRACTOR shall finalize this report upon receiving feedback, input, and comments from the 
Committee. 

CONTRACTOR shall continue to perfonn background and reference check.s as appropriate on all 
candklates remaining under consideration. CONTRACTOR will also provide periodic update reports to 
the Cornminee. 

SumlNlry of Delly.rabl .. : 

A Supplemental background investigation report. Initiate a supplemental background 
investigation on each of the Finalists and prepare and submit to the Committee an 
investigation report containing CONTRACTOR's findings, analysis, and conclusions 
(·Supplemental background investigation report"). 

B. Scheduling Campus Interviews for Finalists. COntractor shan assist Committee with 
establishing an interview schedule for each individual Finalist including date, time, and 
place of all interviews (·Finalist Interview Schedule"). Provide assistance with the 
arrangements and logistics for the on-campus interviews and visits for the Finalists as 
determined by the University andlor the Committee. 

C. Assist with Preparation of Committee's report to the Board. Prepare and submit to the 
Committee a draft of the Committee's report to the Board on the Finalists and thereafter 
finalize the report upon receiving feedback, input, and comments from the Committee, 
containing: (1). Supplemental bacl<ground investigation report on each of the Finalists, (2). 
summary of the interview results and process for each of the Finalists, and (3) 
CONTRACTOR's analysis, conclusions, and recommendations regarding each of the 
Finalists. 
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E. Phase V: Advising the Board of Regents, Concluding the Search. Issuing Final Report 

CONTRACTOR shall provide assistance, as needed and requested by the Board or the Committee, to 
assist the Board with: (1) the final selection of a candidate for the position of University president and (2) 
negotiating a contract appointing the president CONTRACTOR, as and to the extent requested by the 
Board, shall prepare materials and informatiOn on any or all of the candidates (including only the Finalists 
if desired by the Board) for submission to the Board. As may be requested, CONTRACTOR shall also 
provkle the Board with information on major terms and conditions in similar presidential appointment 
contracts. 

Following the execution of the appointment contract, CONTRACTOR shall submit a final report to the 
Committee and the Board which can be disclosed to the public describing the search process, the tasks 
periormed, and major milestones achieved. This report shall contain recommendations on transition 
issues as requested by the Board or the COmmittee. CONTRACTOR shall prepare a draft of this report 
for review by the Committee and the Board. CONTRACTOR shall finalize this report upon receiving 
feedback, input, and comments from the Committee and the Board, as appropriate. 

Summary of Oeliverables: 

A Market conchtlOns reoort. Prepare and submit to the Board a report containing market 
information (including pertinent market conditions) and other background information that 
CONTRACTOR deems is necessary or helpful in the preparation of appointment 
documentation relating to the Finalists to be recommended to the Board. 

B. Background investigation report. Initiate and complete a background investigation report 
more thorough than the preliminary and supplemental background investigation reports 
on each of the Finalists. Prepare and submit to the Board a report containing 
CONTRACTOR's findings, analysis, and conclusions ("Background investigation reporn . 
This investigation supporting the Background investigation report will Include at least the 
following: (1) degree and educational qualifications verification, (2) review of credit 
report, (3) DMV record, (4) criminallcivillitigation history, (5) social security trace, (6) sex 
offender search and global risk, (7) review of newspaper articles and other media 
sources, and (8) verification of previous employment. CONTRACTOR may employ the 
services of FRASCO Profiles, Inc. (a national private investigation firm), the cost of which 
would be paSSed directly to the University of Hawaii without an additional charge. (See 
Attachment 3 for cost ). 

C. President appointment contract. Upon request, CONTRACTOR will recommend contract 
provisions for an appointment contract based on contracts for presidents of universities 
similarly situated to the University. 

D. Final report. Prepare and submit a draft final report describing the search process, the 
tasks performed, and major milestones achieved and containing CONTRACTOR's 
recommendations on transition issues as requested by the Board or the Committee 
,"Final Report"). Revise and update the draft of the Final Report as and to the extent 
requested by the Board. 
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TIME OF PERFORMANCE 

The CONTRACTOR shall provide the services set forth herein no later than the following time frame: 

Phal. I:: 

Ph .. ell: 

PhaH III: 

PhuelV: 

Phase V: 

Preparing. Organizing. and lnttlatlng the Search Proc .... 

Deliverable Indicating Completion of Phase I: Publication of Ads, and Creation of Presidential 
Search Webpage. 

Date of Phase Completion Deltverable: February 11. 2009 

Recruiting and Dev.loping the Applicant Pool. M.lntaining the Information to Support the 
Search. and Assn-tlng the Committee Identify Seml--Flnallet 

Deliverables Indicating Completion of Phase II: Completion of: (1) the confidential ~Semi-Finalisr 
list (2) the Preliminary Background Investigation Report, and (3) the confinned Semi-Finalist 
Interview Schedule. 

Date of Phase Completion Deliverable: April 2. 2009 

Coordinating First Round ollntervlewo with Seml-ftnIUola; IdentHylng Flnol_ 

Deliverable Indicating Completion of Phase III : Development of list of final candidates for campus 
interviews. 

Date of Phase Completion De~verable : April 20. 2009 

Coordinating Second Round of Interview. with Anal ..... and IUbmlttlng Report to Board of 
Regen .. 

Deliverable Indicating Completion of Phase IV: Submission of Committee's Report to the Board of 
Regents following campus interviews with the Finalists and the submission of the reference 
feedback, the Supplemental background investigation report, and the CONTRACTOR's report to 
the Committee. 

Date of Phase Completion: May 29, 2009 

Advising Board of Regents regarding Fln.1 C.ndlda .... issuing Fln.1 Report, Concluding the 
Search and Appointment Process. 

Deliverables Indicating Completion of Phase IV: (1) Appointment of the Presk:lent and execution 
of Appointment Agreement with the Presk:lent and (2) Submission of the CONTRACTOR's final 
report 

Date of Phase Completion Deliverable: Juty 31, 2009 
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Attachment 3 

COMPENSATION AND PAYMENT SCHEDULE 

Compensation for services perfonned and expenses incurred are organized into three categories as follows: (a) 
professional fee, (b) reimbursement for indirect administrative support; and (c) reimbursement for direct and actual 
expenses related to the performance of this Agreement, subject to applicable limitations, as set forth. 

A. Professional Fee 

The UNIVERSITY agrees to compensate CONTRACTOR for providing the services hereunder a professional fee. 
including all applicable taxes, not to exceed One Hundred Thousand Dollars ($100,000.00). 

This payment is to be made in the amounts and upon the dates as follows: 

a. Upon University acceptance of Phase I completion deliverable ............................ $25,000.00 

b. Upon University acceptance of Phase II completion deliverable ........................... $25,000.00 

c. Upon University acceptance of Phase III completion deliverable ........ .. ................ $15,000.00 

d. Upon University acceptance of Phase IV completion deliverable ......................... $15,000.00 

e. Upon University acceptance of Phase V completion deliverable ............ .......... $20,000.00 

These payments are conditioned upon receipt from CONTRACTOR of an original invoice requesting payment. and 
receipt by the UNIVERSITY of a valid state tax clearance. A valid tax clearance is required prior to execution of this 
Agreement and initial payment A second valid tax clearance is required prior to final payment. 

B. Indirect Administrative Supoort 

The UNIVERSITY also agrees to pay CONTRACTOR for indirect administrative and support expenses such as 
postage, communication charges, photocopying, and research, an amount calculated at 9 percent ($9,000.00) of 
CONTRACTOR's professional fee ($100,000.00). This indirect expense shall be prorated, calculated, and included 
as part of the periodic invoices for CONTRACTOR's professional fee. 

C. Direct and Actual Expenses related to the Performance of Services 

The UNIVERSITY shall reimburse CONTRACTOR for actual, direct expenses, incurred on the UNIVERSITY's 
behalf in the performance of the services herein. Direct expenses such as travel, advertising, and video 
conferencing shall be reimbursed on an actual cost basis, with the understanding that all travel expenses to and 
from Hawai'i and to and from and within the mainland to inlerad with the UNIVERSITY, seek candidates and/or for 
candidate travel shall be subject to the UNIVERSITY's applicable guidelines (as referenced herein) and the 
UNtvERSITYs prior written approval. 

Additional expenses, such as cellular phone, advertising, professkmal printing services for extensive report 
production (including meeting packets, candidate material binders provided to the Committee, and reference 
reports) express mail and FRASCO background investigations (conducted on finalists only) will be billed 
separately. The cost of FRASCO background investigations is commensurate with the results of each 
candidate's report (estimated between $600 and $2,000.) All expenses are fuUy reimbursable, billed at cost 
(including taxes), and pro-rated whenever possible. CONTRACTOR agrees to work with the Committee to 
develop a budget, contain costs, and conduct the assignment in the most cost effective manner without 
compromising the quality of or thoroughness in all search related materials. 
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CONTRACTOR agrees to comply and follow all State and UNIVERSITY guidelines as they 
pertain to reimbursable expenses as part of this Agreement. 

NOTE: Any reimbursement due CONTRACTOR or candidates for per diem, if applicable, and transportation 
expenses under this Agreement shall be consistent with the guidelines stated in Attachment 5, University of Hawai'i 
General Conditions for Agreements fOf Services, Item 13, Cost and Expenses., as further clarified by Special 
Condition 6.4. 

CONTRACTOR shall invoice the UNIVERSITY for reimbursement of these actual, direct expenses, on a monthly 
basis, 

D. Contract Modification Due to Change in Scope of Services 

If there is a significant change in the scope of the search or CONTRACTOR's agreed-upon role, the parties will 
negotiate a modification to this Agreement with adjusted fees. 

CONTRACTOR is responsible for proper invoicing to initiate payment. 

If the services of CONTRACTOR are terminated by the UNIVERSITY for reason other than default by 
CONTRACTOR, the UNIVERSITY will be charged only for the pro rata portion of the professional fee plus expenses 
incurred up to the date which the notice of termination is received by CONTRACTOR. The pro rata portion of the 
profeSSional fee shalt be based upon the number of calendar days which have elapsed during the billing period prior 
to termination. Payment of the professional fee and expenses by the UNIVERSITY is not contingent upon the hiring 
of any of the candidates presented by CONTRACTOR. 

See Special Condition 6.3 regarding compensation fOf Replacement Search 
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Attachment 4 

STANDARDS OF CONDUCT DECLARATION 

For the purposes of this declaration: 
"Controlling interest" means an interest in a business or other undertaking which is sufficient in fact to 
control, whether the interest is greater or less than FIFTY PERCENT (50%). 

"Employee" means any nominated, appointed, or elected officer or employee of the State, including 
members of boards, commissions, and committees, and employees under contract to the State or of the 
constitutional oonvention, but exduding legislators, delegates to the constitutional convention, justices, and 
judges. 

On behalf of StorbecklPimentel & Associates 
CONTRACTOR, the undersigned does declare, under penalty of pe~ury , as follows: 

1. CONTRACTOR is not a legislator or an employee or a business in which a legislator or an 
employee has a controlling interest· 

2. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or other 
compensation to obtain this Agreement and will not be assisted or represented by a legislator or employee for a fee 
or other compensation in the performance of the Agreemen~ if the legislator or employee had been involved in the 
development or award of the Agreement 

3. CONTRACTOR has not been assisted or represented for a fee or other compensation in the award 
of this Agreement by a UNIVERSITY employee or, in the case of the Legislature, by a legislator. 

4. CONTRACTOR has not been represented or assisted personally on matters related to the 
Agreement by a person who has been an employee of the UNIVERSITY within the preceding lWO (2) years and 
who participated while in state office or employment on the matter with which the Agreement is directJy concerned. 

5. CONTRACTOR has not been represented or assisted on matters related to this Agreement, for a 
fee or other consideration by an individual who, within the past lWELVE (12) months, has been a UNIVERSITY 
employee, or in the case of the Legislature, a legislator. 

6. CONTRACTOR has not been represented or assisted in the award of this Agreement for a fee or 
other consideration by an individual who, a) within the past lWELVE (12) months, served as a UNIVERSITY 
employee or in the case of the Legislature, a legislator, and b) participated while an employee or legislator on 
matters related to this Agreement 

CONTRACTOR understands that the Agreement to which this document is attached is voidable on behalf of the 
UNIVERSITY if this Agreement was entered into in violation of any provision of chapter 84, Hawai'; Revised 
Statutes, commonly referred to as the Code of Ethics, including the provisions which are the source of the 
declarations above. Additionally, any fee, compensation, gift or profit received by any person as a result of a 
violation of the Code of Ethics may be recovered by the UNIVERSITY. 

DATED, April 21 2000 
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.. Reminder to UNIVERSITY PROGRAM: If "is" is circled, YOUR PROGRAM is required, under Section 84-15, 
Hawai'j Revised Statutes, to file with the State Ethics Commission, TEN (10) days before the Agreement is entered 
into, a written justification as to why the Agreement was not required to be competitively bid. 
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UNIVERSITY OF HAW,"'I 
GENERAL CONDITIONS FOR 

AGREEMENTS FOR SERVICES 

Attachment 5 

1. Coordination of Services by the UNIVERSITY. The UNIVERSITY shall coordinate the services to 
be provided by the CONTRACTOR in order to complete the Project. The CONTRACTOR shall maintain 
communications with the UNIVERSITY at all stages of the CONTRACTOR's wor!<. and submit to the UNIVERSITY 
for resolution, any questions which may arise as to the performance of this Agreement 

2. Relationship of Parties; Independent Contractor Status and Responsibilities. Induding Tax 
Responsibilities. 

a. In the performance of servIceS, or delivery of goods, or both, required under this 
Agreement, the CONTRACTOR is an "independent contractor," with the authority and responsibility to control and 
direct the perfonnance and details of the WOfk and services required under this Agreement however, the 
UNIVERSITY shall have a general right to inspect work in progress to determine whether, in the UNIVERSITY's 
opinion, the services are being performed or the goods are being provided. or both, by the CONTRACTOR in 
compliance with this Agreement It is understood that the UNIVERSITY does not agree to use the CONTRACTOR 
exdusively, except for specific assignments, and that the CONTRACTOR is free to contract, to provide services, or 
goods, or both to other individuals or entities while under contract with the UNIVERSITY. 

b. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of 
this Agreement, agents or employees of the UNIVERSITY for any purpose, and the CONTRACTOR, and the 
CONTRACTOR's employees and agents shall not be entitled to daim or receive from the UNIVERSITY any 
vacation, sick leave, retirement, lNOrkers' compensation, unemployment insurance, or other benefits provided to 
UNIVERSITY employees. 

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of 
its performance under this Agreement Furthermore, the CONTRACTOR intentionally, voluntarily, and knowingly 
assumes the sole and entire liability to the CONTRACTOR's employees and agents, and to any individual not a 
party to this Agreement, for aU loss, damage, or injury caused by the CONTRACTOR, or the CONTRACTOR's 
employees or agents in the course of their employment 

d. The CONTRACTOR shall be responsible for payment of all applicable federal, state, and 
county taxes and fees which may become due and owing by the CONTRACTOR by reason of this Agreement, 
including but not limited to (i) income taxes, (ii) employment related fees, assessments, and taxes, and (iii) general 
excise taxes. The CONTRACTOR is responsible for obtaining all licenses, permits, and certificates that may be 
required in order to perform this Agreement 

e. The CONTRACTOR shall obtain a general excise tax license from the Department of 
Taxation, State of Hawai'i, in accordance with Section 237-9, Hawai' ; Revised Statutes, and shall comply with all 
requirements thereof. The CONTRACTOR shall be solely responsible for meeting all requirements necessary to 
obtain the tax clearance certificate required for final payment under Sections 103-53 and 237-45, Hawai'i Revised 
Statutes, and paragraph 14 of these General Conditions, including but not limited to, obtaining a general excise tax 
license. 

f. The CONTRACTOR is responsible for securing all employee-reJated 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. 
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3. Personnel Requirements. 

a. The CONTRACTOR shall secure, at the CONTRACTOR's awn expense, all personnel 
required to perform this Agreement 

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are 
experienced and fully qualified to engage in the activities and pertorm the services required under this Agreement, 
and that all applicable licensing and operating requirements imposed or required under federal, state, or 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. Nondiscrimination. No person performing woric under this Agreement, including any subconb'ac:tor, 
empk)yee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable 
federal, state, or county law. 

5. Subcontracts and Assignments. 

a. The CONTRACTOR shall not assign or subcontract any of the CONTRACTOR's duties, 
obligations, or interests under this Agreement without the prior written consent of the UNIVERSITY. Additionally, no 
assignment by the CONTRACTOR of the CONTRACTOR's right to compensation under this Agreement shall be 
effective unless and until the assignment is approved by the VICe President for Administration of the University of 
Hawai'i. as provided in Section 40-58, Hawai'i Revised Statutes. 

b. Recogn~ion of a successor in interest. When in the best Interest of the UNIVERSITY, a 
successor in interest may be recognized in an assignment agreement which the UNNERSITY, the CONTRACTOR, 
and the assignee as transferee (hereinafter referred to as the "ASSIGNEE,,) shall agree that 

(1 ) The ASSIGNEE assumes all of the CONTRACTOR's obligatiOns; 

(2) The CONTRACTOR remains liable for all obligations under this Agreement but 
waives all rights under this Agreement as against the UNNERSITY, and 

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

c. Change of name. When the CONTRACTOR requests to change the name in which the 
CONTRACTOR holds this Agreement with the UNIVERSITY, the UNIVERSITY shaU, upon receipt of a document 
acceptabfe or satisfactory to the UNIVERSITY indicating such change of name (for example, as amendment to the 
CONTRACTOR's articles of incorporation), enter into an agreement with the CONTRACTOR to effect such a 
change of name. The agreement changIng the CONTRACTOR's name shall specifica"y indicate that no other terms 
and conditions of this Agreement are thereby changed. 

d. Reports. All change of name or novation agreements effecting changes of the 
CONTRACTOR's name or novations hereunder other than by the UNIVERSITY shall be reported to the 
UNIVERSITY _in THIRTY (30) days of the date that the agreement becomes effective. 

e. Actions affecting more than one department. Notwithstanding the provisions of 
subparagraphs Sa through 5d herein, when the CONTRACTOR holds agreements with more than one department 
of the UNIVERSITY, the novation or change of name agreements herein authorized shall be processed only through 
the Office of Procurement, Real Property and Risk Management. 
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6. Conflicts of Inlerest. The CONTRACTOR represenls lIlat ne~her 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 Agreement 

7. 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 Agreement. 

8. Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the 
UNIVERSITY, the State of Hawai'i, and their officers, employees, and agents from and against all liability, loss, 
damage, cost, and expense, including all attorneys' fees, and aU claims, suits, and demands therefore, arising out of 
or resulting from the negligent acts or omissions of the CONTRACTOR or the CONTRACTOR's employees, officers, 
agents, or subcontractors under this Agreement. The provisions of this paragraph shall remain in full force and 
effect notwithstanding the expiration or earty terminaUon of this Agreement. 

9. Modification of Agreement. Any modification, alteration, amendment, change, or extension of any 
term, provision, or condition of this Agreement pennitted by this Agreement shall be made only by written 
amendment to this Agreemen~ signed by the CONTRACTOR and the UNIVERSITY. 

10. Confidentiality of Material. 

a. All matenal given or made available to the CONTRACTOR, as well as aU proceedings, 
deliberations, and any and all matters pertaining to this Agreement and the services rendered hereunder, shall be 
kept confidential by the CONTRACTOR and, unless required by law, shall not be disclosed to any individual or 
organization without the prior written approval of the UNIVERSITY. 

b. All information, data, or other material provided by the CONTRACTOR to the UNIVERSITY 
shall be subted to the Uniform Information Practices Act, chapter 92F, Hawai' j Revised Statutes. 

11 . Ownership RiQhts. The UNIVERSITY shall have complete ownership of all reports, plans, 
evaluations, applications, resume data, and related material, both finished and unfinished, which are received, 
developed, prepared, assembled, or conceived by the CONTRACTOR pursuant to this Agreement All such 
material shall be provided to the UNIVERSITY upon request andlor upon expiration or termination of this 
Agreement. 

12. Publicity. The CONTRACTOR shall not refer to the UNIVERSITY, or any office, agency, or officer 
thereof, or to the services provided under this Agreement, in any of the CONTRACTOR's brochures, 
advertisements, or other publicity of the CONTRACTOR. All media contacts to the CONTRACTOR about the 
Project or this Agreement shall be referred to the UNIVERSITY. 

13. Costs and Expenses. Any reimbursement due the CONTRACTOR for per diem and transportation 
expenses under this Agreement shall be consistent with the following guidelines: 

a. Reimbursement for inter-island air transportation shall be for actual cost only. 

b. Reimbursement for air transportation betoNeen Hawaii and out.of-state locations shall not 
exceed the lesser of actual cost and coach class air fare. In the event travel in a higher class will result in an overall 
cost savings to the UNIVERSITY, and wtth prior written approval of the UNIVERSITY, fares in excess of coach dass 
may be reimbursed. 

c. Reimbursement for ground transportation costs shall not exceed the actual cost of renting 
an intermediate-sized vehicle. 
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d. Unless prior written approval of the UNIVERSITY is obtained, reimbursement for 
subsistence allowance (i.e., hotel and meals, etc.) shall not exceed the applicable daily authortzed rates for inter· 
island or out-of.state travel that are set forth in the current Governor's ExecutiVe Order authorizing adjustments in 
salaries and benefits for state officers and employees in the executive branch who are excluded from collective 
bargaining coverage. 

14. Payment Procedures; Final Payment: Tax Clearance. All payments under this Agreement shall be 
made only upon submission by.CONTRACTOR of invoices specifying the amount due and certifying that (i) services 
requested under the Agreement have been performed by CONTRACTOR according to the Agreement, or (Ii) the 
goods have been accepted by the UNIVERSITY, or (iii) both. Such payments are subject to availability of funds and 
allotment by the Director of Finance in accordance with chapter 37, Hawai'i Revised statutes. Further, all payments 
shaH be made in accordance with and subject to chapter 40, Hawai'i Revised Statutes. Final payment under this 
Agreement shall be subject to Sections 103-53 and 237-45, Hawai'i Revised StaMes, which require a valid tax 
clearance, FORM A.a, from the State of Hawai';, Department of Taxation, and the Intemal Revenue Service (IRS), 
showing that all tax returns due have been filed, and aU taxes, Interes~ and penalties levied or accrued under the 
provisions of Tttle 14 that are administered by the Department of Taxation and under the Internal Revenue Code 
against the CONTRACTOR have been paid. 

15. Termination for Default. 

a. ~. If the CONTRACTOR refuses or fails to perform any of the provisions of this 
Agreement with such diligence as will ensure its completion within the time specified in this Agreement or any 
extension thereof, otherwise fails to timely satisfy the Agreement provisions, or commits any other substantial breach 
of this Agreement, the UNIVERSITY may notify 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 UNIVERSITY, the UNIVERSITY may 
terminate the CONTRACTOR's right to proceed with the Agreement or such part of the Agreement as to which there 
has been delay or a failure to proper1y pertorm. In the event of termination, the UNIVERSITY may, if possible, 
procure similar goods or services, or both, in a manner and upon the terms deemed appropriate by the 
UNIVERSITY. 

b. CONTRACTOR's duties. Notwrthstanding termination of the Agreement and subject to any 
directions from the UNIVERSITY, the CONTRACTOR shan take timety, reasonable, and necessary acbon to protect 
and preserve property in the possession of the CONTRACTOR in which the UNIVERSITY has an Interest 

c. Compensation. Payment for mmpleted services or goods, or both, delivered to and 
accepted by the UNIVERSITY shall be at the price set forth in the Agreement Payment for the protection and 
preservation of property shall be in an amount agreed upon by the CONTRACTOR and UNIVERSITY. The 
UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the UNIVERSITY deems to be 
necessary to protect the UNIVERSITY against Joss because of outstanding Hens or daims of former lien holders and 
to reimburse the UNIVERSITY for the excess costs incurred in procuring similar goods and services. 
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d. Excuse for nonperformance or delayed performance. Except with respect to defaults of 
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Agreement 
in aocordance with its terms, including any failure by the CONTRACTOR to make progress in the prosecution of the 
performance hereunder which endangers such perfonnance, if the CONTRACTOR has notified the UNIVERSITY 
within FIFTEEN (15) days after the cause of the delay and the failure arises out of unforeseen causes such as: acts 
of God; acts of a public enemy; acts of the UNiVERSITY and any other governmental body 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 those set forth above, the 
CONTRACTOR shall not be deemed to be in default, unless the services or goods, or both, 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 Agreement Upon request of the CONTRACTOR, the UNIVERSITY shall ascertain the facts 
and extent of such failure, and, if such officer determines that any failure to perform was occasioned by anyone or 
more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR's progress and 
performance would have met the terms of the Agreement, the delivery schedule shall be revised accordingly, subject 
to the rights of the UNIVERSITY under this Agreement. As used in this paragraph, the term 'subcontractor' means 
subcontractor at any tier. 

e. Additional rlghts 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 Agreement. 

16. Termination for Convenience. 

a. Termination. The UNIVERSITY may, when the interests of the UNIVERSITY so require, 
terminate this Agreement for the oonvenience of the UNIVERSITY. The UNIVERSITY shall give written notice of the 
termination to the CONTRACTOR specifying when tennination beromes effective. 

b. CONTRACTQR'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 extent 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 oonnected with the term inated performance. The 
UNIVERSITY may direct the CONTRACTOR to assign the CONTRACTOR's right, title, and interest under 
terminated orders or subcontracts to the UNIVERSITY. 

c. Right to goods and work product The UNIVERSITY may require the CONTRACTOR to 
transfer title and deliver to the UNIVERSITY in the manner and to the extent directed by the UNIVERSITY: 

(1 ) Any completed goods or work product; and 

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

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

d. Compensation. The CONTRACTOR shall be entitled to the payment of fees and expenses 
pursuant to the termination of services as provided in Attachment 3, Compensation and Payment Schedule. 
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17. Federal Funds. If this Agreement is payable in whole or in part from federal funds, CONTRACTOR 
agrees th.~ as to the portion of the compensation under this Agreement to be payable from -.al funds, the 
CONTRACTOR shall be paid only from such federal funds received from the federal government, and shaM not be 
paid from any other funds. 

18. Governing Law. The validity of this Agreement and any of its terms or provisions, as well as the 
rights and duties of the parties to this Agreement, shall be govemed by the laws of the State of Hawai'i. Arty action 
at law or in equity to enforce or interpret the proVisions of this Agreement shall be brought in a state court of 
competent jurisdiction in Honolulu, Hawaii. 

19. Severability. In the event that any provision of this Agreement is dedared invalid or unenforceable 
by a court. such invalidity or unenforceability shall not affect the validity or enforceab~ity of the remaining terms of 
this Agreement. 

21 . Waiver. The failure of the UNIVERSITY to insist upon the strict compliance with any term, provision 
or condition of this Agreement shall not constitute or be deemed to constitUte a waiver or relinquishment of the 
UNIVERSITY's right to enfon:e the same in accordance with this Agreement. 

22. Antitrust Claims. The UNfVERSITY and the CONTRACTOR recognize that in actual econom;c 
practice, overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the 
CONTRACTOR hereby assigns to UNIVERSITY any and all claims tor overcharges as to goods and materials 
purchased in connection with this Agreement, except as to overcharges which result from violations commencing 
after the price is established under this Agreement and which are not passed on to the UNIVERSITY under an 
escalation clause. 
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SPECIAL CONDITIONS 

6.1 Recruitment of University Employees 

CONTRACTOR shall not recruit at a later date any individual employed as Presjden~ University of 
Hawai'i, which it had presented as a candidate fO( the position. Moreover, CONTRACTOR shall not recruit 
other executiVe level employees of the UNIVERSITY for a period of one year after the completion of 
services under this Agreement, except in cases where the UNIVERSITY would cease to exist, where the 
UNIVERSITY authortzes an exception, where the UNIVERSITY has been found in a legal proceeding to 
have breached the Agreement. and where executive level employees of the UNIVERSITY, with the 
UNIVERSITYs knowledge, are seeking other employment opportunities or were in the process of being 
hired prior to the commencement of services under the Agreement 

6.2 Competitive Searches 

During this Agreement, CONTRACTOR shall not work on any other search which would be 
considered competitive to the services being performed for the UNIVERSITY, without the prior written 
approval of the UNIVERSITY. 

6.3 Replacement Search 

If a candidate placed by CONTRACTOR and appointed as president by the UNIVERSITY leaves 
the UNIVERSITY employment within twelve months of the commencement date of the appointment, or if neither 
of the top two Finalists accept the position of UNIVERSITY president and execute an appointment agreement. 
CONTRACTOR will reinitiate, for expenses (engagement support, and out-of-pocket expenses) only, a search for 
the vacated president position. A new professional fee will not be charged tor this assignment provided: (1) the 
placement's departure is for cause, Of the result of his or her inability to perform the required responsibilities or (2) 
the placement resIgns, unless the focus of the job has changed such that the responsibilities or authority of the 
position are significantly different than that which was represented at time of hiring. The UNIVERSITY is entitled 
to only one replacement search. CONTRACTOR shall perform the same services that CONTRACTOR perfom'led 
for the UNIVERSITY (as described in the Scope of Services herein) as part of the search that resulted in the 
placement of the candidate who departed or plans to depart the UNIVERSITY. 

6.4 Illustration of Reimbursable Expenses 

To supplement the expenses reimbursement provisions of Attachment 3, Compensation and 
Payment Schedule, and Item 13, Cost and Expenses, in Attachment 5, University of Hawaii General Conditions 
for Agreements for Services, the following guidelines shall be used in processing CONTRACTOR's request for 
reimbursement of direct expenses. CONTRACTOR shall provide sufficient documentation, such as receipts and 
third party invoices, as the UNIVERSITY may require to document and verify CONTRACTOR's expenditures. 

Travel Guidelines 

[ Airfare [ Coach Fare Only 
No exceptions will be given for any upgrades. An ai~ine receipt and boarding passes are 
required for reimbursement. No intemational travel will be reimbursed . 
Spousal travel is not refundable unless specifically approved in advance. 
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HOTEL, MEALS and Incidentals 

Island Maximum Hotel ~eals & Incidentals (M&I!/ 
Maximum daily allowance 

Oahu $ 177 per nicht $106 oerdav 
Maui $ 160 per night $ 101 per day 
Kauai $ 198 per nicht $ 109 per day 
Hilo $112 oernicht $104 oerdav 
Kona $ 180 per night $ 104 per day 

Hotel: 
Maximum hotel allowance includes all taxes and room internet fee. 
Absolutely no alcohol reimbursed on hotel receipt. 
Room Service is allowed provided an itemized receipt for the meal is provided 

and the amount is within the maximum allowed for daily M&IE. 
Hotel parking is reimbursable, as necessary, as a separate expense. 
No other room charges will be reimbursed. 

Meals & Incidentals: 

Attachment 6 

An itemized receipt (no charge card receipts accepted) will need to be provided for all meals. 
Itemized receipts verify only authorized traveler expenses. Meal tips are not reimbursable. 

Absolutely no alcohol will be reimbursed. 

Only actual expenses will be reimbursed . ITEMIZED RECEIPT MUST BE PROVIDED. 

Personal (InCidental) ~ems will be refunded with an itemized receipt provided ~ems are not 
disallowed and w~hin the Ceiling limit. 

Car Rental Intermediate size car allowed. No u ·rades. 
Taxi Fare Fare refundable with recei t. Ti s - not refundable 

6.5. Confidentiality in the Performance of this Agreement and the Contract Deliverables 

The parties acknowledge that the UNIVERSITY is considered a state agency for the purposes of 
compliance with state laws concerning, among other subjects, the protection and disclosure of government 
records and the conduct of public meetings of the Board under the State's ·Sunshine law," See also, 
Attachment 5, Item 10 Confidentiality of Material, 

The parties wish to clarify their understanding of the purpose and intent of this Agreement so that 
these public disclosure laws can be appropriately applied in light of the particular services to be rendered under 
this Agreement. The services rendered by CONTRACTOR will assist the Board recruit, evaluate, select, and 
negotiate an appointment agreement for the president of the UNIVERSITY system, The parties acknowledge 
that maintaining the confidentiality of applicant information is essential and critical to developing a robust applicant 
pool. Confidentiality in personnel recommendations is also essential to obtain accurate, candid , and balanced 
personal information about the applicants and candidates, Maintaining confidentiality also recognizes the 
significant privacy interests and expectations of the applicants, candidates, and reference sources for information 
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relevant to potential public employment. Confidentiality of search and selection information and documents 
supports the quality of the Committee's deliberative process and decision making. It would frustrate the purpose 
of a search and selection for an executive level appointment if appropriate levels of confidentiality of records and 
information were not observed throughout the process. 
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Attachment 1 

SCOPE OF SERVICES 

1. OVERVIEW 

The Contractor shall provide the following services for a 3-phased process relating to innovation and 
technology advancement at the University of Hswsi'i. While the Contractor is to provide a proposal that 
includes all 3 phases. the Contractor shall obtain permission of the University before continuation of 
services from Phase 1 to Phase 2 and from Phase 2 to Phase 3. The continuation of services shall not be 
Butomatic and shall be at the discretion of the University of Hawai'i, 

2. PHASE 1 

Phase 1 shall begin upon execution of a contract: Assess, analyze and report on the status of the 
research and innovation enterprise at the University of Hawsl" with assessment to be completed by no 
later than September 21.2011: 

(a) Develop an understanding of the University's vision, its organization and personnel and operations 
current research and innovation programs and policies; 

(b) Interviews University executives individually or in small focus groups for the purposes of gathering 
information about. and for assessing, analyzing and report ing on the current status of the University's 
system wide, e.g., University of Hawai'i at MAnoa, University of Hawsi'] at H~o, and the Community 
Colleges, research and innovation; and 

(c) Compare, contrast and analyze the University of Hawai'i's research and innovation programs and 
Initiatives to other programs nationally and in the context of emerging and current best practiceS and 
in the context of the Report by the University of Hawsi'; Innovation Council 

Minimum Deliverables to be provided by the CONTRACTOR (Phase 1 l: 

Develop a documents that that describes current University of Hawai'] research and Innovation programs 
and initiatives, compares and contrasts the University's research and innovation programs with other 
universities and emerging best practices. 

Deadline for Phase 1: September 21 , 201 1 

3. PHASE 2 

Phase 2 shall begin, as authorized by the University, no earlier than September 2, 2011 : In the context of 
the recommendations of the University of Hawai'] Innovation Council Recommendation and broader 
strategic considerations devetop strategiC plans and options designed to position the University to become 
a national leader in research and innovation with submission of a written strategic plan and options by 
October 24, 2011 ; 

(a) Consult with key executives and policy makers within and outside the University in the development 
of a framework that takes into account their vision of University's rote in research and innovation; 

(b) Develop a strategic plan which shall include detailed analyses of other successful research and 
innovation enterprise operations and for the optkx1 or strategic plan developed for the UniverSity of 
Hawai'l speciftcation of aellon steps necessary to position and enable the University to move from its 
current state to the proposed strategic outcome; 

(c) Identify what. if any, organizational , policy and operating procedures and functional relationships that 
may need reconsideration andlor redesign to support accomplishment of strategic plan action steps 
and provide samples and templates; and 
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(d) The plan shaH Identify and describe roles and responsibilities, strategic outcomes and deliverables, 
actions plans and timeframe sequencing, and outline of the process plan Implementation; 

Minimum Oetiverables to be provided by the CONTRACTOR (Phase 2): 

A. A written strategic plan in which are identified specific initiatives, action plans and timeframe and 
implementation plan to attain strategic outcomes; and 

8. The strategic plan shall be the property of the University of Hawai'i who shall retain all publishing 
rights and disclosure rights and without whose consent no dissemination of information contained in 
the report shall be allowed without the expressed permission of the University. 

Deadline for Phase 2: October 24, 2011 

4. PHASP 

Phase 3 shall begin, as authorized by the University, on or about October 19, 2011: Assist, facilitate and 
collaborate with the University in the implementation of actions to attain strategic outcomes to be initiated 
by with Significant documented progress in attaining identified strategic outcomes and actions attained by 
December 1, 2011 and continuing thereafter until the University has determined that its needs have been 
met, but not to exceed December 31, 2011. 

(a) Phase 3 prior to initiating actions submission of a written plan that will be subject to the University's 
approval, describing the process that identify the actions, executives, sequencing and timeframe, and 
methodology to accomplish actions; 

(b) Assist, facilitate, support, and collaborate with University executives in the implementation of identified 
action plans by advising, by providing written proposals, and templates and engaging in meetings and 
dialogues with interest groups; 

(c) Assist in the development of a communication strategy and plan for use internally and externally; 

(d) Provide Consultation and Assistance to the Innovation and Technology Advisory Committee and 
President - Contractor shall provide consultant service to the Innovation and Technology 
Advancement AdviSOry Committee and the President through completion of the phase or phases for 
which consultant services are retained; and 

(e) Submit final report highlighting actions initIated and accomplishments attained. 

Minimum Dellverables to be provided by the CONTRACTOR (Phase 3): 

A. Be available to meet, advise, and assist University Executives in meeting with the Board of Regent, 
and internal and external constituencies to explain and facilitate the Implementation of actions; 

B. Submit written report on meetings, attendees, meeting outcome, proposed actions and outcome of 
actions; and 

C. Submit final report highlighting actions initiated and accomplishments attained. 

Deadline for Phase 3: with significant documented progress in attaining identified strateglc outcomes and 
actions attained by December 1, 2011 and continuing thereafter until the University has determined that its 
needs have been mel, but not to exceed December 31, 2011 

2 
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TIME OF PERFORMANCE 

Ph_" 1: Assess, analyze and report on the status of the research and innovation enterprise at the 
University of Hawai'! - September 21,2011 

(a) Consult with key executives and policy makers; and 

(b) Detailed analyses of other successful research and innovation enterprise operations and specification 
of action step for the University of Hawai'i. 

Ph," 2: Develop strategic plans and options - October 24,2011 

(a) Consult with key executives and policy makers on their vision of University's role in research and 
innovation; 

(b) Analyses of other successful research and innovation enterprise operations and specification of 
options or plan for the University of Hawai'i; 

(c) Identification of organizational, policy and operating procedures and functional relationships and 
presentation of proposed strategic plan action steps and provide samples and templates; and 

(d) The submission of a plan in which is identified specific specifICation of roles and responsibilities; 
strategic outcomes and deliverables, actions plans and timeframe sequencing, and outline of the 
process plan implementation. 

Ph, .. 3: Assist, facilitate and collaborate with the University In the implementation of actions to attain 
strategic outcomes - Significant Progress by December 1 and continuing through 
December 31. 

Provide Consultation and Assistance to the Innovation and Technology Advisory Committee and 
President-Contractor shall provide consultant service to the Innovation and Technology Advancement 
Advisory Committee and the President through completion of the phase or phases for which consultant 
services are retained. 

1 
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CQMPENSATIQN AND pAYMENT SCHEDULE 

The Contractor shall be compensated an amount of $105 ,250.00 for consulting fee services plus expenses of 
$37,507.30 as folk>ws: 

•• 

b. 

c. 

d. 

e. 

Upon Execution of Contract: 

Upon Completion of Phase 1 

Total Amount for Phase 1 

Upon Completion of Phase 2 

Total Amount for Phase 2 

Upon Completion of Phase 3 

Total Amount for Phase 3 

-Other Direct Expenses 

Total Direct Expenses 
for all Phases 

.. Including all applicable taxes 

, ..... 
$10,000.00' (ccnsulting fee) 

900.00 1- (Administrative and Support Expenses) 
$10,900.00' 

$ 20,000.00 , 
4 ,000.00 ~ 

3,223.00 ' 
2.459.07 "" 

$ 29,673,07' 

$ 40,000.00 II 

4,000.00 ... 
5,660.00 y 

4.487.40 4 

$ 54,347.40' 

$ 35,250.00 
4,000.00 
2,637,00 
3,769.63 

$ 45,656,83' 

$ 2,000.00 

180.00 
$ 2,180.00' 

(consulting fee) 
(Travel) 

(Per ~iem) 
(AdministratiVe and Support Expenses) 

(consulting fee) 
(Travel) 
(Per ~iem) 
(Administrative and Support Expenses) 

(consulting fee) 
(Travel) 
(Per Diem) 
(Administrative and Support Expenses) 

(Vtdeoconference for vetting draft reports and occasional 
teleconference or videoconference for other essential 
consultations) 

(Administrative and Support Expenses) 

... Direct Expenses to be charged to the University throughout the phases and as the teleconference or 
videoconference services are utilized. 

1 
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STANDARDS OF CONDUCT OEClARATION 

For the ~ of 1'111 declaation: 
"ControIIng -.or m .... an ~_I in. t>u-. ... _ undertaking which Is ..-. ~ foct to ""'*'>t. 
_ tho _. __ or _ then fIFTY PERCENT (50%). 

"EmpIoyoo" ___ 0If1 nom_. oppoW1Iod. ... _ ofIIcor ... ompIo)ooe cI tho Stalo. induding -.. 
d boerdI, commlllionl, and c:ommltteel. Ind empIoyeeI under COiIInld to the SI8te 0( of the c::cnatitutkwla 
c:onvrdion, I:U exdudhg 1eg11'1loc • • deIegIfM to the c:or.tIuIionIII convention. justirM, and judgM. 

Tides Center , Fiscal Sponsor of KE2 
OnMh"cI~~~~~~~~~~="-~~~,-=~~~~=-____ ~ __________ __ 
CONTRACTOR. tho ~ __ ."- penojtycl JlOI1uY ... - : 

3. CONTRACTOR hal not been aallted or represented for • fee or other campenution In the award 
rAthll Ag'eemenI by. UNIVERSITY employee or,ln the c:Meoithe I eg'.'JIfln, bye 'eg'aletor. 

4. CONTRACTOR "- not been rep-ersnled 01 aa6IIed per.onaIIy on matters reteted to the 
~ by • _ who '- -. an ~ cI the l.OIlVERSITY withi1 tho preceding lWO (2) __ and 
who pllrtlcipatedwhlo ~ __ ... ~on the..-_ which tho _10 chetIy ooncomod. 

5. CONTRACTOR he. not been reprelan'-d or .... iItId Cf'I maben reIeted to ttl. Agreement, for • 
reo ... _ conoIdorotion by an individual who. wIth~ the past lWELVE (12) rnontN. '- -. • UNIVERSITY 
emp6oyee. or In the C8Ie of the LegiI'." ... alegillatDr. 

6. CONTRACTOR hea not been repreaanted or assilt8d In the ewerd of Ihit .AQ'Mment for a fee or 
__ by an __ who. 0) within the peat lWELVE (12)monthl. _ ... UNIVERSITY 
~ or In the C8II of the LegiIIatlft, • 'egwrtot, and b) participated while an employee or IegiI&ator on matt.s 
_ted to tNt Ageemlnt. 

CONTRACTOR _ tIlat tho _ to which Ihla -..... II __ Is _ on _ cI tho 
UNIVERSITY r Ihla _ woo ""'"* into ~.- cI 0If1 proYlalon cI "'-84. _ Rovlaod_. 
commonly referred 10 .. the Code d Ethica. indud~ !he provtaIons which .. the IOU'C8 of the dec:Iaretiorw above. 
AddItlOnaly, My fee, c:ompensatIon, gl't or proftI: rec:e/Y8d by IIry person 81 • retult of a violation d the Code d Ethics 
may be ~ by the UNIVERSITY. 

DATEO: ~I . q.p ~I 

CONTRACTOR 

• Remin<fe< 10 UNIVERSITY PROGRAM: W 'is' Is circled. YOUR PROGRAM Is requi'ed. und ... Section 84.15. 
HawalI Revised Slotutos. to lie with tho Slale Ethics Commlsaion. TEN (10) dayo __ tho Agreomon1ls onl_ 
into, a ~tteo justification 81 to why Ihe Agreement was not raqui'ed 10 be competitively bid. 
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UNIVERSITY OF HAWAii 
GENERAL CONDITIONS FOR 

AGREEMENTS FOR SERVICES 

Attachment 5 

1. The DIRECTOR, or the DIRECTOR's designee, shall 
coordinate the in order to complete the Project. The CONTRACTOR 
shall maintain communications with DIRECTOR, or the DIRECTOR's designee, at all stages of the 
CONTRACTOR's work, and submit to the DIRECTOR or the DIRECTOR's designee, for resolution, any questions 
which may arise as to the performance of this Agreement. 

2. Relationship of Parties; Independent ' Contractor Status and Responsibirties, Including Tax 
Responsibilities. 

a. In the perfonnance of services, or delivery of goods, or both, required under this Agreement, 
the CONTRACTOR is an Mindependent contractor," with the authority and responsibility to control and direct the 
performance and details of the work and services required under this Agreement; however, the UNIVERSITY shall 
have a general right to inspect work in progress to determine whether, in the UNIVERSITYs opinion, the services are 
being performed or the goods are being provided, or both, by the CONTRACTOR In compliance with this Agreement. 
It is understood that the UNIVERSITY does not agree to use the CONTRACTOR exclusively, and that the 

CONTRACTOR is free to contract, to provide services, or goods, or both to other individuals or entities while under 
contract with the UNIVERSITY. 

b. The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of 
this Agreement, agents or employees of the UNIVERSITY for any purpose, and the CONTRACTOR, and the 
CONTRACTOR's employees and agents shall not be entitled to claim or receive from the UNIVERSITY any vacation, 
sick leave, retirement, 'NOrkers' compensation, unemployment Insurance, or other benefits provided to UNIVERSITY 
employees. 

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of 
its performance under this Agreement. Furthennore, the CONTRACTOR intentionally, voluntarily, and knowingly 
assumes the sole and entire liability to the CONTRACTOR's employees and agents, and to any individual not a party 
to this Agreement, for all loss, damage, or injury caused by the CONTRACTOR, or the CONTRACTOR's employees 
or agents in the course of their employment. 

d. The CONTRACTOR shan 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 Agreement, 
including but not limited to (i) income taxes, (ii) employment related fees , assessments, and taxes, and (iii) general 
excise taxes. The CONTRACTOR is responsible for obtaining all licenses, permits, and certificates that may be 
requIred in order to perform this Agreement. 

e. The CONTRACTOR shall obtain a general excise tax license from the Department of 
Taxation, State of Hawaii, in accordance with Section 237M 9, Hawaii Revised Statutes, and shall comply with all 
requirements thereof. The CONTRACTOR shall be solely responsible for meeting all requirements necessary to 
obtain the tax clearance certificates required for execution of the Agreement and for final payment under 
Sections 103--53 and 237-45, Hawaii Revised Statutes, and paragraph 19 of these General Conditions. 

1. The CONTRACTOR is responsible for seruring 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 liebilities associated with securing the insurance coverage. 

3. Personnel Reauirements. 

8. The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel 
required to pelform this Agreement. 



Attachment 5 

b. The CONTRACTOR shaU ensure that the CONTRACTOR's employees or agents are 
experienced and fuUy qualified to engage in the activities and perform the services required under this Agreement, 
and that all applicable licensing and operating requirements imposed or required under federal, state, or 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. Nondiscrimination. No person perlorming work under this Agreement, including any subcontractor, 
employee, or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable 
federal, state, or county law. 

5. Subcontracts and Assignments. 

a. The CONTRACTOR shall not assign or subcontract any of the CONTRACTOR's duties, 
obligations, or interests under this Agreement without the prior written consent of the UNIVERSITY. Additionally, no 
assignment by the CONTRACTOR of the CONTRACTOR's right to compensation under this Agreement shall be 
effective unless and until the assignment Is approved by the Senior Vice President for Administration of the University 
of Hawaii, as provided in Section 40-58, Hawaii Revised Statutes. 

b. Recognition of a successor in Interest. When in the best Interest of the UNIVERSITY, a 
successor in interest may be recognized in an assignment agreement which the UNIVERSITY, the CONTRACTOR. 
and the assignee as transferee (hereinafter referred to as the -ASSIGNEE") shall agree that: 

(1) The ASSIGNEE assumes all ofUle CONTRACTOR's obligations; 

(2) The CONTRACTOR remains liable for all obligations under this Agreement but 
waives all rights under this Agreement as against the UNIVERSITY, and 

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

c. Change of name. When the CONTRACTOR requests to change the name in which the 
CONTRACTOR holds this Agreement with the UNIVERSITY, the DIRECTOR or the DIRECTOR's designee, shall, 
upon receipt of a document acceptable or satisfactory to the UNIVERSITY indicating such change of name (for 
example, as amendment to the CONTRACTOR's articles of incorporation), enter into an agreement with the 
CONTRACTOR to effect such a change of name. The agreement changing the CONTRACTOR's name shall 
specifically indicate that no other terms and conditions of this Agreement are thereby changed. 

d. Reports. All change of name or novation agreements effecting changes of the 
CONTRACTOR's name or novations hereunder other than by the DIRECTOR or the DIRECTOR's designee shall be 
reported to the DIRECTOR or the DIRECTOR's designee within THIRTY (30) days of the date that the agreement 
becomes effective. 

e. Actions affecting more than one department. Notwithstanding the provisions of 
subparagraphs Sa through 5d herein, when the CONTRACTOR holds agreements with more than one department of 
the UNIVERSITY, the novation or change of name agreements herein authorized shall be processed only through the 
Office of Procurement and Real Property Management. 

2 
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6. 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 Agreement. 

7. 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 Agreement. 

8. Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the 
UNIVERSITY, the State of Hawaii. and their officers, employees, and agents from and against all liability, loss, 
damage, cost, and expense, Including all attomeys' fees, and all claims, suits, and demands therefor, arising out of or 
resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR's employees, officers, agents, or 
subcontractors under this Agreement. The prOllislons of this paragraph shall remain in full force and effect 
notwithstanding the expiration or early termination of this Agreement. 

9. Modification of Agreement. Ally modification, alteration, amendment, change, or extension of any 
tenn, provision, or condition of this Agreement shall be made only by written amendment to this Agreement, signecl by 
the CONTRACTOR and the UNIVERSITY, provided that change orders shall be made in accordance with 
paragraph 10 herein. 

10. Change Order. 

a. The DIRECTOR, or the DIRECTOR's designee, may, by a written order, signed only by the 
UNIVERSITY, at any time, and without notice to any surety, and subject to all appropriate adjustments, make 
changes within the general scope of this Agreement in anyone Of more of the fOllowing: 

(1) Drawings, designs or specifications, if the goods or services, or both, to be 
fumished are to be specially provided to the UNIVERSITY in accordance therewith; 

(2) Method of delivery; or 

(3) Place of d .. ivery. 

b. Adjustments of price or time for performance. If any change order increases or decreases 
the CONTRACTOR's cost of, or the time requirecl for, performance of any part of the work under this Agreement, 
whether or not changed by the order, an adjustment shall be made and the Agreement modified in writing 
accordingly. Ally adjustment in contract price made pursuant to this provision shall be determined in accordance with 
the price adJusbnent provision of this Agreement. Failure of the parties to agree to an adjustment shall not excuse 
the CONTRACTOR from proceeding with the Agreement as changed, provided that the DIRECTOR, or the 
DIRECTOR's designee. promptly and duly makes the provisional adjustments in payment or time for performance as 
may be reasonable. By 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. 

c. Time period for claim. Within TEN (10) days after receipt of a written change order under 
subparagraph 10b, unless the period is extended by the DIRECTOR in writing, the CONTRACTOR shall file notice of 
intent to assert a claim for an adjustment. The requirement for a timely written response cannot be waived and shall 
be a condition precedent to the assertion of a claim. 

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

e. 
be deemed to restrict 

In the absence of a change order, nothing in this paragraph shall 
to pursue a claim under the Agreement or for breach of contract. 
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11 . price Adjustment. 

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

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

(2) By unit prices specified in the Agreement or subsequently agreed upon; 

(3) By the costs attributable to the event or situation covered by the provision, plus 
appropriate profit or fee, all as specified in the Agreement or subsequently agreed 
upon: 

(4) In such other manner as the parties may mutually agree; or 

(5) In the absence of agreement between the parties, by a unilateral detennination by 
the DIRECTOR of the costs attributable to the event or situation covered by the 
provision, plus appropriate profit or fee, all as computed by the UNIVERSITY in 
accordance with generally accepted accounting principles. 

b. Submissjon of cost or pricing data. The CONTRACTOR shall provide cost or pricing data 
for any price adjustments. 

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

a. Order to stoo performance. The DIRECTOR may, by written order to the CONTRACTOR, 
at any time, and without notice to any surety, require the CONTRACTOR to stop all or any part of the performance 
called for by this Agreement. This order shall be for a specified period not exceeding SIXlY (60) days after the order 
is delivered to the CONTRACTOR, unless the parties agree to any further period. My such order shall be identified 
speciflC8lly as a stop performance order issued pursuant to this section. Upon receipt of such an order, the 
CONTRACTOR shall forthwith comply with its terms and suspend all performance under this Agreement 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 perfOfTllance stoppage. Before the stop 
performance order expires, or within any further period to which the parties shall have agreed, the DiRECTOR 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 Agreement. 

b. Cancellation or expiration of the order. If a stop performance order issued under this section 
is 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. All appropriate adjustment shall be made 
in the delivery schedule or Agreement price, or both, and the Agreement shall be modified in writing accordingly, if: 

(1) The stop performance order results In an increase in the time required for, or in the 
CONTRACTOR's cost proper1y allocable to, the performance of any part of this 
Agreement; and 

(2) The CONTRACTOR asserts a claim for such an adjustment within THIRTY 
(30) days after the end of the period of perfOlTnence stoppage; provided that, ~ the 
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DIRECTOR decides that the facts justify such action, any such daim asserted may 
be receiYed and acted upon at any time prior to final payment under this 
Agreement. 

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

d. Adiustmpnt of price. My adjustment in Agreement price made pursuant to this paragraph 
shall be determined in accordance with the price adjustment provision of this Agreement. 

13. Disputes 

All disputes arising under or related to this contract shall be resolved in accordance with th is dause: 

B. A daim by the CONTRACTOR shall be made, in writing, and submitted to the DIRECTOR 
for a written decision. 

b. The DIRECTOR shall make a finding of fact and render a decision within SIXTY (60) days of 
the request. provided ell necessary investigations can be made. The finding and decision shaU be written and shall 
be mailed or otherwise furnished to the CONTRACTOR. 

c. If the DIRECTOR cannot decide the daim within SIXTY (60) days, the CONTRACTOR will 
be notified of the date when the decision will be made. The DIRECTOR's decision shall be final. 

14. Claims Based on the DIRECTOR's Actions or Omissions. 

a. Changes in scope. If any action or omission on the part of the UNIVERSITY's procurement 
official(s), requiring perfoonance changes within the scope of the Agreement 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 ~reement 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 ) 

(A) 

(6) 

(e) 

~Ull!l!l~~. The CONTRACTOR shall have given written notice to the 

Prior to the commencement of the performance involved, if at that time the 
CONTRACTOR knows of the occurrence of such action or omission; 

W ithin THIRTY (30) days after the CONTRACTOR knows of the 
occurrence of such action or omission, if the CONTRACTOR did not have 
such knowledge prior to the commencement of the performance; or 

Within such further time as may be allowed by the DIRECTOR in writing. 

(2) Notice content. This notice shall slate that the CONTRACTOR regards the act or 
omission as a reason which may entitle the CONTRACTOR to additional 
compensation, damages, or an extension of time. The DIRECTOR. upon receipt of 
such notice, may rescind such action, remedy such omission, or take such other 
steps as may be deemed advisable in the disaetion of the DIRECTOR; 

(3) Basjs must be explained. The notice required by subparagraph 14a(1) describes as 
dearly as practicable at the time the reasons W'hy the CONTRACTOR believes that 
additional compensation, damages, or an extension of time may be remedies to 
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which the CONTRACTOR is entitled; and 

(4) Claim must be justified. The CONTRACTOR must maintain and, upon request, 
make available to the DIRECTOR within a reasonable time, detailed r'eCOrds to the 
extent practicable, and other documentation and evidence satisfactory to the 
UNIVERSITY, justifying the claimed additional costs or an extension of time in 
connection INith such changes. 

b. CONTRACTOR not excused.. Nothing herein contained, however, shall excuse the 
CONTRACTOR from compliance with any rules Of law precluding any UNIVERSITY offICers and CONTRACTOR 
from acting in collusion or bad faith in issuing or performIng change orders which are cleany not within the scope of 
the Agreement. 

c. Price adjustment. Any adjustment in the price made pursuant to this paragraph shall be 
determined in accordance INith the price adjustment provision of this Agreement. 

15. Confidevtiartv of Material. 

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

b. All infonnation, data, or other material provided by the CONTRACTOR to the UNIVERSITY 
shall be subject to the Uniform Information Practices Ad, chapter 92F, Hawaii Revised Statutes. 

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

17. Publicity. The CONTRACTOR shall not refer to the UNIVERSITY, or any office, agency, or officer 
thereof, including the DIRECTOR, or to the services provided under this Agreement, in any of the CONTRACTOR's 
brochures, advertisements, or other publicity of the CONTRACTOR. All media contacts to the CONTRACTOR about 
the Project or this Agreement shall be referred to the DIRECTOR. 

18. Costs and Expenses. Ally reimbursement due the CONTRACTOR for per diem and transportation 
expenses under this Agreement shall be consistent with the following guidelines: 

a. Reimbursement for interisland air transportation shall be for actual cost only. 

b. Reimbursement for air transportation between Hawaii and out-of-state locations shall not 
exceed the lesser of actual cost and coach class air fare. In the event travel in a higher dass will result in an overaH 
cost savings to the UNIVERSITY, and with prior written approval of the DIRECTOR, fares in excess of coach class 
may be reimbursed. 

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

d. Unless prior written approval of the DIRECTOR is obtained, reimbursement for subsistence 
allowance (I.e., hotel and meals, etc.) shall oot exceed the applicable daily authorized rates for interisland or 
out-of-state travel that are set forth in the current Governor's Executive Order authorizing adjustments in salaries and 
benefits for state officers and employees in the executive branch who are excluded from collective bargaining 
coverage. 
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19. Payment Procedures; Final Payment Tax Clearance. All payments under this Agreement shall be 
made only upon submission by CONTRACTOR of invoices specifying the amount due and certifying that (i) services 
requested under the Agreement have been performed by CONTRACTOR according to the Agreement, or (ii) the 
goods have been accepted by the UNNERSITY, or (iii) both. Such payments are subject to availability of funds and 
allotment by the Director of Finance in accordance with chapter 37, Hawaii Revised Statutes. Further, all payments 
shall be made in accordance with and subject to chapter 40, Hawaii Revised Statutes. Final payment under this 
Agreement shall be subject to Sections 103-53 and 237-45, Hawaii Revised Statutes, which require a valid tax 
dearance, FORM A-6, from the State of Hawaii, Department of Taxation, and the Internal Revenue Service (IRS), 
showing that all tax returns due have been filed, and all taxes, interest. and penalties levied or accrued under the 
provisions of Title 14 that are administered by the Department of Taxation and under the Intemal Revenue Code 
agaInst the CONTRACTOR have been paid. 

20. Termination for Default. 

8. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this 
Agreement with such diligence as will ensure its completion within the time specified in this Agreement, or any 
extension thereof, oth8fWise fails to timely satisfy the Agreement prOvisions. or commits any other substantial breach 
of this Agreement, the DIRECTOR may notify the CONTRACTOR in writing of the delay or non~performance and if 
not aJred in TEN (10) days or any longer time specified in writing by the DIRECTOR, such officer may terminale the 
CONTRACTOR's right to proceed with the Agreement or such part of the Agreement as to which there has been 
delay or a failure to property perform. In the event of termination in whole or in part the DIRECTOR may, if possible, 
procure similar goods or services, or both, In a manner and upon the terms deemed appropriate by the DIRECTOR. 
The CONTRACTOR shall continue performance of the Agreement to the extent it is nol terminated and shall be liable 
for excess costs incurred in procuring similar goods or services, or both. 

b. CONTRACTOR's duties. Notwithstanding termination of the Agreement and subject to any 
directions from the DIRECTOR, the CONTRACTOR shall take timely, reasonable, and necessary action to protect 
and preserve property in the possession of the CONTRACTOR in which the UNIVERSITY has an interest. 

c. Comoensallon Payment for completed services or goods, or both. delivered to and 
accepted by the UNIVERSITY shall be at the price set forth in the Agreement. Payment for the prolection and 
preservation of property shall be in an amount agreed upon by the CONTRACTOR and UNIVERSITY; if the parties 
fail to agree, the DIRECTOR shall set an amount consistent with the CONTRACTOR's rights under the Agreement. 
The UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the DIRECTOR deems 10 be 
necessary 10 protect the UNIVERSITY againslloss because of outstanding liens or daims of former lien holders and 
10 reimburse the UNIVERSITY for the excess costs inaJrred in procuring similar goods and services. 

d. Excuse for nonperformance or delayed performance. Except with respect to defaults of 
subcontractors, the CONTRACTOR shall not be in default by reason of any failure in performance of this Agreemenl 
in accordance with its lerms, induding 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 DIRECTOR 
within FIFTEEN (15) days after the cause of the delay and the failure arises out of [unforeseen] causes such as: acts 
of God; acts of a public enemy; acts of the UNIVERSITY and any other govemmental body 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 perfonn is caused by the failure of a subcontractor to 
perform or to make progress, and if such failure arises out of causes similar to those set forth above, the 
CONTRACTOR shall not be deemed to be in default, unless the services or goods, or both, to be fumished by the 
subcontractor were reasonably obtainable from other sources in SuffICient time to permit the CONTRACTOR to meet 
the requirements of the Agreement. Upon request of the CONTRACTOR, Ihe DIRECTOR shall ascertain the facts 
and extent of such failure, and, if such officer determines that any failure to perform was occasioned by anyone or 
more of the eXaJsable causes, and that, but for the eXaJsable cause, the CONTRACTOR's progress and 
performance would have mel the terms of the Agreement, Ihe delivery schedule shall be revised accordingly, subject 
to the rights of the UNIVERSITY under this Agreement. As used in this paragraph. the term 'subcontractor' means 
subcontractor at any tier. 
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e . Erroneous termination for default. If, after notice of termination of the CONTRACTOR's 
right to proceed under this paragraph, it is determined fO( any reason that the CONTRACTOR was not in default 
under this paragraph. or that the delay was excusable under the provisions of subparagraph 2Od, 'Excuse for 
nonperformance or delayed performance,' the rights end obligations of the parties shaU, If the Agreement contains a 
provision providing for termination for convenience of the UNIVERSITY, be the same as if the notice of termination 
had been issued pursuant to such provision. If, in the foregoing circumstances, this Agreement does not contain a 
proviSion providing fO( tennlnation for convenience of the UNIVERSITY, this Agreement shall be adjusted to 
compensate for such termination and the Agreement modified accordingly. 

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 Agreement. 

21 . Termination for Convenience. 

a. Termination. The DIRECTOR may, when the interests of the UNIVERSITY so require, 
terminate this Agreement in whole or in part, for the corwenlence of the UNIVERSITY. The DIRECTOR shall give 
written notice of the termination to the CONTRACTOR specifying the part of the Agreement terminated and when 
tennination becomes effective. The CONTRACTOR may terminate this agreement by providing the UNIVERSITY 
with TEN (10) days written notice. 

b. CONTRACTOR's obligations. The CONTRACTOR shall Incur no ftxther obligations in 
connection with the terminated perfon'nance and on the date(s) set in the notice of termination the CONTRACTOR 
will stop petformance to the extent specified. The CONTRACTOR shall also terminate outstanding orders and 
subcontracts as they relate to the terminated perlormance. The CONTRACTOR shall settle the liabilities and claims 
arising out of the termination of subcontracts and Ofders connected with the terminated performance. The 
DIRECTOR may direct the CONTRACTOR to assign the CONTRACTOR's right, tide, and interest under terminated 
orders or subcontracts to the UNIVERSITY. The CONTRACTOR must still complete the perlormance not terminated 
by the notice of termination and may incur obligations as necessary to do so. 

c. 
transfer tiUs and deliver to 

(1 ) 

(2) 

The DIRECTOR may requi'e the CONTRACTOR to 
manner and to the extent directed by the DIRECTOR: 

Ally completed goods or work product; and 

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

The CONTRACTOR shall, upon direction of the DIRECTOR, protect and preserve property In the possession 
of the CONTRACTOR in which the UNIVERSITY has an interest. If the DIRECTOR does not exercise this right, the 
CONTRACTOR shall use best efforts to sal such goods and manufacturing materials. Use of this paragraph in no 
way implies that the UNIVERSITY has breached the Agreement by exercise of the termination for convenience 
provision. 

d. Compensation. 

(1) The CONTRACTOR shall submit a termination claim specifying the amounts due 
because of the termination for convenience together with the cost or pricing data, 
bearing on such claim . If the CONTRACTOR fails to file a tarmination claim within 
ONE (1) year from the effective date of termination, the DIRECTOR may pay the 
CONTRACTOR, if at aU, an amount set in accordance with subparagraph 21d(3) 
below. 
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(2) The DIRECTOR and the CONTRACTOR may agree to a settlement provided the 
CONTRACTOR has filed a termination claim supported by cost or pricing data 
submitted as required and that the setUement does not exceed the total Agreement 
price piuS settlement costs reduced by payments previously made by the 
UNIVERSITY, the proceeds of any sales of goods and manufacturing materials 
under subparagraph 21(c) and the Agreement price of performance not terminated. 

(3) Absent complete agreement under subparagraph 21d(2). the DIRECTOR shall pay 
CONTRACTOR the following amounts, provided payments agreed to under 
subparagraph 21d(2) shall not duplicate payments under this subparagraph 21d(3) 
for the following: 

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

(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 profrt shall not include anticipatory profit or 
consequential damages, less amounts paid or to be paid for accepted 
goods or services, or both; provided, however, that if it appears that the 
CONTRACTOR would have sustained a loss if the entire Agreement 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 settling and paying claims arising out of the termination of 
subcontracts or orders pursuant to this subparagraph 21b. These costs 
must not include costs paid in accordance with subparagraph 21 d(3)(B); 

D) The reasonable settlement costs of the CONTRACTOR induding 
accounting, legal, clerical, and other expenses reasonably necessary for 
the preparation of settlement of claims and supporting data with respect to 
the terminated portion of the Agreement and for the termination of 
subcontracts thereunder, together with reasonable storage, transportation, 
and other costs incurred in connection with the protection or disposition of 
property allocable to the terminated portion of this Agreement. The total 
sum to be paid the CONTRACTOR under this paragraph shall not exceed 
the total Agreement 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 21d(2), and the Agreement price of performance not 
terminated. 

22. Federal Funds. If this Agreement is payable in whole or in part from federal funds, CONTRACTOR 
agrees that. as to the portion of the compensation under this Agreement to be payable from federal funds, the 
CONTRACTOR shalt be paid ooly from such federal funds received from the federal government, and shall not be 
paid from any other funds. 

23. Governing law. The validity of this Agreement and any of its terms or provisions, as well as the 
rights and duties of the parties to this Agreemen~ shall be governed by the laws of the State of Hawaii. Arly action at 
law or in equity to enforce or interpret the provisions of this Agreement shalt be brought in a state court of competent 
jurisdiction in Honolulu, Hawaii. 

24. Severability. In the event that any provision of this Agreement 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 
Agreement. 
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25. ~. The failure of the UNIVERSITY to Insist upon the strict compliance with any term, provision 
or condition of this Agreement shall not constitute or be deemed to constitute a waiver or relinquishment of the 
UNIVERSITY's right to enforce the same in accordance with this Agreement. 

26. Antitrust Claims. The UNIVERSITY 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 UNIVERSITY any and aU dalms for overcharges as to goods and materials 
purchased in connection with this Agreement. except as to overcharges which result from violations commencing 
after the price Is established under this Agreement and which are not passed on to the UNIVERSITY under an 
escalation clause. 

27. Minimizing Congestion. The CONTRACTOR shall undertake all necessary precautions to minimize 
any adverse impact the pertonnsnce under this Agreement may have on traffic congestion. 

28. Liquidated Damages. When the CONTRACTOR is given notice of delay or nonperformance as 
specified In par8!78ph 20 (Termination for Default) and fails to cure in the time specified, the CONTRACTOR shan be 
liable for damages for delay in the amount, If any, set forth in this Agreement per calendar day from the date set for 
cure until either (I) the UNIVERSITY reasonably obtains similar goods or services, or both, if the CONTRACTOR is 
tenninated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, If the CONTRACTOR 
is not termina1ed for default. To the extent that the CONTRACTOR's delay or nonperformance is excused under 
paragraph 20d (Excuse for Nonperformance or Delay Perfonnance), liquidated damages shan not be assessable 
againsllhe CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other than by delay. 

29. liens and Warranties. Goods provided under this Agreement shall be provided free of all liens and 
provided together with all applicable warranties, or with the warranties desaibed in Attachment 1, whichever Is 
greater. 

30. Changes in Cost-reimbursement Agreement. If this Agreement is a cost-reimbursement Agreement, 
the following provisions shall apply: 

a. The DIRECTOR may at any time by written order, and without notice to the sureties, if any, 
make changes within the general scope of the Agreement in anyone or more of the following: 

(1) Description of performance; 

(2) Time of performance (i.e., hours oftha day, days of the week, etc.); 

(3) Place of performance of services; 

(4) Drawings, designs, or specifications when the supplies to be fumished are to be 
specially manufactured for the UNIVERSITY in accordance with the drawings, 
designs, or specifications; 

(5) Method of shipment or packing of supplies; or 

(6) Place of delivery. 

b. If any change causes an lnaease or decrease in the estimated cost of, or the time required 
for pertormance, of any part of tha performance under this Agreement, whether or not changed by the order, or 
otherwise affects any other terms and conditions of this Agreement, the DIRECTOR 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 Agreement accordingly. 

c. The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment under this 
provision within THIRTY (30) days of the receipt of the written order. However, If the DIRECTOR decides that the 
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facts justify it, the DIRECTOR may receive and act upon a proposal submitted before final payment under the 
Agreement. 

d. Failure to agree to any adjustment shall be a dispute under paragraph 13. However, nothing 
in this provision shall excuse the CONTRACTOR from proceeding with the Ageement as changed. 

e. Notwithstanding the terms and conditions of subparagraphs 318 and 31b, the estimated 
cost of this Agreement and, if this Agreement Is incrementally funded. the funds allotted fO( the performance of this 
Agreement, shall not be increased or considered to be increased except by specific written modifICation of the 
Agreement indicating the new Agreement estimated cost and, if this Agreement is incrementally funded, the new 
amount allotted to the Agreement. 

31 . Equal Opportunity and AffIrmative Action Cel1"fication. The Contractor agrees that the equal 
opportunity clause which prohibit disaimination on the basis of race, ooIor, religion. sex or national origin and the 
affirmative action requirements of Executive Order 11246, as amended. and implementing regulations at 41 CFR 
60, are incorporated by reference in each non·exempt contract, subcontract, or purchase order which is presently 
eXisting or which may be entered into hereafter, between the Contractor and the University of Hawaii. The 
Contractor agrees 10 perform the applicable obligations of the equal employment opportunity and affirmative action 
clauses, as amended, covering nonsegregated facilities (41 CFR 60·1 .8), minorities and women (41 CFR 6()..1 .4), 
persons with disabilities (41 CFR 60·741.4), and Vietnam era and special disabled veterans (41 CFR SO·25O.4) . 
Contractors and construction contractors with 50 or more employees, and contracts of $50,000 or more, agree to 
comply with requirements for EE()..l reports [41 CFRSO·1 .7(e)], affirmative aclion programs [41 CFRSO· 
1.409(a)], affirmative action program for Vietnam era and special disabled veterans (41 CFR 6()..250.5), and 
affirmative action program for handicapped workers (41 CFR·741 .5). The Contraclor agrees to indemnify and 
hold harmless from any claims or demands with regard to tha Contractor's compliance with these provisions . 
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UNIVERSITY OF CALIFORNIA, SAN DIEGO UCSD 

~.-.. ~-.~~.~.~.~~.~- .. --. ~.-.~,.~ 
UCSD I!xtendtd Studl .. and hbllc Prop_ 
DMn', Office 
(85II)~11 

(8S8) 5J4..7385 FAX 

95IXI GIl.., Drive - Dept. 01160 
s.n Dirao, CA 91IJYl- 0176 

SERVICI! ACREEMENT 
SAlZ-005 

This Servic::II! Agn:e:nml r Agreement") is entered Into by and betwftn The Repat. ollbe UIIf¥ftdy 01 CalJfonda 
OIl beIWf 01 the tJaaiftn;lty 01 CaUfonI1a,. Su DMp. ".....ba.. dMRon 01.. pW:IUc.. not-lor-profit. educadonll 
Institution rUCSOX"') and The RaeudI Corpol"atioIl oithe Unlwnity oEJUwaD: foe the bendlt of"n. UnI-.enlty 
01 Hawaii SyItem,. • so",erlWlftltal agew:y of the 5tatIt of HawaU rUH""). who. nAIra and addreslellIpp8U on 
Exhibitll and 2 attKhed hemo and blCOlpOl'ated by remelllce hI!ftln. 

In mnlideradon 01 the mutual cownantI set tOrth herein. the parties agree .. foUowr. 

1. Scope of Work. UCSDX will perfoan the eerviceI ad: 
forth on Exhibils 1 and 2 .tt.::hed hereto and. 
incorpotated by .daaa herein ("'5«vicW'). 

z. eo.t. M ~.tion for pefucalMCe of their 
5eI'Vic8.. UCSDX wiD be eotnptnNtIed • lid: forth on 
Exhibill.inc:orpotated by .elea ... hm!in. 

~ . .,....... 
3.1. Schedul.. liM shall pay UCSOX the 

COD1p!N&tlon on the data 01' miIedoneI lei: 
forth on Exhibit 1, incorporated by ret.nnce ....... 

3.2. RelnitfaJlClf. Checb to UCSDX are 110 be made 
payabll! to The Regen .. of the UnMDity of 
CaIilomia and sent to the IKldrat Nt forth in 
Exhibit 1. 

" TenD 01 ASZeaawat. This AgreeaMeut will begin and 
end an the clalel aet forth on Exhibit 1. 

S. CoDtKtll. AD inquirieI and I'IOtic:a with respect to 
thi5 AgteeDlIItI1t Ihall be .m to the rontacta whoee 
nuNS and fUlled intonnatlon are Id forth on 
Exhibitl. 

6. Re.porwibfUtift. Bam party ahall provide 10 the 
other thole JIIemt listed in Exhibit. 1 and 2. IE any. in 
a timely and secure manner ao _ to allow MCh party 
to pefonn lti work. The putielagree to comply with. 
any and aU applicable J.w', rules, reguJatklnl. and 
poIJdeo. 

1. TermiJu,1MI& FJther puty tNJ terad:nale thiI 
A~ upon rinety (90) dayS written notice. If 
the a~t is lennlnated, either party wiD either 
pay for or fulfiD any non-carm.bIe bus1nmt (II 

finandal obJJsa~ inNm!d up 10 the ~ dati! 
of_lion. 

.. r-u..ce. FMh perty m.u. .t ill IOiR co.t" 
bwwe III activiIia and inde,uuificadon 
obUptionl in connectkIn with tbII AJ:teeauaw 
from. hi ~ and. ehalI bep in force and 
maintain inlwara or edf..lnlurance .. foDowt 
gereral t&.bility. ~ auklmob6e 1WIility, 
and waken' comperwation and nell other 
INuJance .. may be net~ll.-y to provide 
cownp for ib pat'onNnc:e under thiI 
Agzeeallml If tN hwurance • writlen on • 
cJahnl..lNde fonn,. H sNU coatinlle for • patod 
of thftoe yurs followin8 tBmfn.t.tion of tN
Agrft'U1eIlt The ~ required hInin a1W1 
not in any WIly limit the Uabillty of e:I.tiw party. 

9. IndnnnlfL:~ Each pu1y shall be lapotCb&e 
to the: other' party, Itl ofRcen, employ'el!l;. and 
.prdI frOQ\ a.f agalrwt any and all u.blJ:ity, Jo., 
_ Cnd"""" .-..,..- '-~ ond """"" 
for injury or datnageI ariIins out of the 
.,.......... of ... ""' __ but <dy .. 
proportion to and to tM ex_t .ach UabWty, 
to., ~ attorneyl' tee.,. or c:Ia.bN for irfuty 
(Includtng _ttl) (II d.",. .. are caaIed by or 
result irom the negIipnt or intentioNl IICtIt or 
omiatont of the puty. ill omc.n. duplOje&" 01' --. 10. Pdad laMp ... .., In.drmn1ftcatJc-. BKh 
party shall be raponllble flo the other party, ita 
of6cert, agmll. and employees.piNt all ~ 
d.aJnaseI, Uabilfdet. COlI" and expeawa 
(Including but not Umfted flo .eeomey.,' _) 
rnultlng from .". judgment or Ploceedir1s in 
whfdt It II deIe,odted,. or any Ntdm.1I1 
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agreemmt arising out of the allegation.. that either 
party's furnishing or supplying parts, gO<llU, 
component>, programs, pnctices, or methods UIlder 
thlt Agreement. or use of such partel, goods. 
componentt, progruNl, practioes. or mdboda 
supplied under this Agiee:r:n,mt cot'I5tttuteil an 
infringement of any patmt. copyright. tradeznali(. 
trade namr.. trade .-::ret.. or other proprietary or 
contnctual right of any third party. Each party shaD 
infonn the other party u SOCJIl u prKticable of the 
suit or action alleging !\Ich infringe:tneT\l NeHhI!r 
party shall settle fl1Ch IJIlft or action without the 
can&a'Ct 01 the other party. Each party reIafne the 
right to participate in the defense againtt any such 
suit or action. Notwithatanding the foregoing. neither 
party shaD heve any obligatioN under this 
Paragraph 10 with rspect to any claims in which the 
UJe of the protected INltier was required by the other 
party hereunder. 

1L Umitatioa. of Llabillty. Except with regard to itt 
indemnification obligatioN, neith« party will be 
llable to the other puty for any indirect. speciaL 
lnddentaJ, exemplary, 01' co~ damage., or 
coati, lnduc:Ung. but not lbnUed to, any lost proBb or 
revenuer, even tI such party has been advlHd of the 
pouibllity of such damages and regan::Uesa of the 
legal theory under which such damages are sought. 
Each party ~ all warrantim, express and 
implied,. including warrantfm of me:rchantabilfty and 
fitnr. for a particular putpc:I8e. In no event: $hall 
either party's total lability under thla agreement 
exceed the amount obligated or paid (or HrVkes. 

u. Owocnhlp 01. IDtdJec:tuai Property. EJdsthtS 
materials, titles. trademarb, rer:ordings, contact 1.i:stB, 
graphic images, and otheI- tangi~ eleme:ntl 
auodated with information prewnb!d in COIIZ'IeCtIon 
with this agree:nrnt remafn the exclusJve property of 
the party In poaesaioo of thole eEmenti prior to Ihfa 
agreement. Nelt18 party may copy or make 
available to third putieI the property of the other 
party withoutexpre. wriHlm corwent. 

1.1. U.e of Namn. California Education Code Section 
92000 prohibits use of the University of Calffotnt.. 
San I);eogds name to suggest that UC5D endorses a 
product or auvice. UH will not use The University of 
California's I'IIlJne. or any acronym or graphic 
representation thm!of', indudins UCSD, without 
UCSIYs prior written approval illl!Wfse, UCSO will 
not use the UH naaw. or any acronym or gr~hic 

. representation thereof, without UH". prior written 
approval 

1<1. Excuable Crelq. In the ~ of a delay caused by 
fndement weather, ftre.. flood.. strike or ethel- labor 
dispute. acta of God,. acts ofGovenunental officials or 
a~ or any other caUH beyond the cmtrol of 

elthe- party, either party's perlo,...ar .. 
~ ......,.., "" "" period> aI _ 
attributable to sudI • delay, whida _, ..... 
beyond the time IoIt due lID one or ... of thI 
calWll mentionl!d .bove. The obUgation of ...... 
party to .,-y for put or conti:nuine: ('OItIJ is not 
suspended hemuder. 

15. Notkt. Any nolia' or commun1ation requind. 
by this AgTeenoent .haD be m wrltin8 and at.D 
be deemed to have been duly given if deltvaai 
personaDy, or sent by overnight maU. or prepaid 
registered mail. or coniinned faafmile 
trarwniarion.. addrm5ed to the other party at the 
address lid bth on Exhibit 1, or at sw:h other 
add:resa .. such party hereto may hereUter 
specify In writing to the other party. 

16. Statu of Partla This Ag:reement II not 
Intended to create. nor shall it be coNtrued to be, 
a joint venture, partnership, fr~ or other 
form of lepI n!laliollllhlp. Neither party shall 
have. nor hold i.belf out .. having. Ulf right. 
power or authority to _tune, create. or incur 
any e:xpenseI, liability, or oblisadon on behalf of 
the other party, except u exprmsly provided ......... 

17. Third-Party 1JeDdJduy. There are no intended 
third-party benefidaries to this Agreune.llt. 

1.. XverabWty. U any provision 01 this Agtee:ment 
Is held mvalid.. illegal or unenforceable in any 
reapect. such provWon shall be treated .. 
aevenlble. leaving the rema.inins prov\stom 
unimpUred. provided that such dOH not 
materlally prejudice either party In their 

. respective rights and obligations contained in the 
va.Iid tenna, covenantl, or conditiona. 

:0. Non-Waivei'. TIle failure cl either party 10 
requJre the perfonnance: of arty of the te:raw oi 
this Agreement or the waiver by eilM party oi 
any delauU uncIer this Agreement: shaD. not 
prevent a sut.quent enforceml!'nf: of such term. 
nor be deemed a waiver of any sublequent 

"""'" 20. MoclIfb.tioll of ApeaDontt. This Agreement 
_ 1>0 <hanged only by wri_ .greeme .. aI 
the ........ 

21. Arbltradoa. In the event of any cfupute, claim. 
questlO!(' or disagreenomt arising from 01 

relating to this Agreement or the breach thereof. 
the pvties hereto &hall \We their best ef:fortII to 
settle the cfupute. claim. question. or 
dlMpeement. To this effect. they shall consult 
and negotiate with each other in sood faith and. 
~ their mutual inte.ealB, attempt to 
reach a jut and equitable! solution satlsc.ctory to 
both parties. U thry do Mt reach solution within 
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• period of.1xty (60) do>,,- "- upon """" by " .... 
pu1y 10 the other, all diIpuaea, dIbnI,. quatiorw, 01' 

dJ:N~ IhaD be 6naDy Ittded in lCClltdun 
with the proviIdonI 01 the AmerIcan AzbItradon 
A.udatbl r AAA,-) EKh puty shall bee hi own ..... , 

21. Hucllllp &lid Captio1a JWcfinp and captioN in 
au. Asreeaoeutare 10 fadliilltll! .efeaa only, do not 
form • I*t 01 tN. Apemltut. and I1Wl not In any 
way aHa:t the lnleipietation hereof. 

n Authodt). 80th putia tepaail that MC'h h. the 
tun authority 10 perform ita obHptiorw under thiI 
Apmaelll and that the penon ~ IhiI 
A"MOllllltl'- the: wthartty to bind it. 

u. svrinJ. Pro¥tdoN of da. Agreement, which by 
thrir expreN berInI, or by ~ imp1lc~ 
apply for period 01 lime other than . peciBecl herein. 

..... bo given .- notwi~ 
lle:ulm.tion 01' expkadon. 

2S. f.IIIbt Apl.sl ThiI Acaem ..... fndud.in& 
Exhibitll and 2 whicll b!nnI aDd a:nUtioN: 1ft 

uwdc • I*f heftol, IdI forih tt. entiN 
apemlent of the partie wfdt retpect to the 
Nbfed matter herBn and IU~ any prfar 
.greeull!n~ oral and writlm,. and aD other 
C'OIIIIINI1iaIdoni between the putiet with raped: 
to IlK:h _abject metter. Any tmnI and conditlonl 
contained In the purcN.e ordII' W' IiiIrUr 
doamwnt IhaD hIVe no force and effect. Ant 
changa or addftfonI to Set'tIcN 1.25, ~ 
of~ Aga.rllertuetnvalJcl.1.n'deII appOl/eeI in 
wrlIfns by the iepttWutlltfws idetf6ed in 
Ih:hibit 1. 
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IN WI1'mSS WHEREOf. It< parties have execull!d this Agreement on the cia'" ... 10,111 below. 

THE REGENTS OF THE UNIVERSITY 
Of CA1..J!IORHlA ON IlHAIJI Of nfIi 
UMVEllSJ1l' OFCALDORNL\, SAN DIEGO EXnN5ION 

nn; Jt£S£AJlCH COIU'OI.A nON OF THIi UNIVUlSI1Y 
OF HAWAII A)R THE BENEI'JT OF 'mE UNlVEIlSJlTOF 
KAWAU SYSTEM 

Name!' B~ Dunn Name:: Leonard Ajifu 

Title: Amdate Dnn It Otief AdministratM Offig;r ntle: Dimtor otfl!'!il.nC! 

D.~ February 6, 2012 



EXHIBITl 

5ERVICES SA:J.2.O!illS 

UCSD BXTENSION 
A DtviIion of the Uniwnfty oIc:..JlloorrU. s.n [)(qo Campua 
9500GllINIn Dr .. Mail Code01160, La Jolla. CA 92093-01160 
Attention: Bruce Dunn T...,, __ 
Fax: s.sa..s:w.73&'5 
EInaU: WypnIgsp1.ectu 

UCSD EXTENSION BUSINESS APPAlllS OlNTACf: 
9500Gilatran Dr .. MaflCode0116B, La,JoU..CA 9'l.093-0176B A __ o._ 
Telephone: 8.'58-246-0665 
Fax: 8.58-534-1385 
Email: jd'VS ..... "fZ'sdu 

THII RESEARCH CORPORATION OF THE tlNIVERSITY OF HAWAII (RCUII) 
2800 WoodJ.wn Drtve. s.atR 200, Honolulu.. Hawaii 96822 
AtI8\tion; Leonard AJifu 
T..."...,., (808)""" 
Fo: (808) 9IJ8.&349 
Email: ldfv9rcub.com 

TIlE UNIVERSITY OF HAWAII SYSTD4 
:uu Dole Sb-ed,. Honolulu. HI 96822 
AtIenI:ion: lame. eau-, Vice President for Reseuch 
Telephone: 808-956-7(90 
Fax: 9J8..956-aJ61 
Ema1l: pineIOhIwailesiu 

11iE UNlVEKSrrYOF HAWAUSYSTEM BILUNqNOI'IaCONTACl': 
Office of Sy.esn AdminiItnttve Affafm 
Attention: Blanche Fountain T...,,"""" ..... _ 
Fax; 808-956-9002 

1. SCOPEOPWORK: 
TheServicel will be peroruted u follows utd/OI' In ~with the attachment 
Exhibit 2 hereto and incorponled by .Haene. herein. Any termI and antitiol'1l 
contained in the ICOpe 01 wOI'k that cordJk:t with puagraphll -25 oi the Service 
Ag:teeluent An! not vaHd and An! of 1'10 fora and efIect. 

1. COST: Total not toexceecl $63A18 plus travel and inddentU expalMl during the period 
Febnwy 15, 2012 andJanu&ry 31, 2013 

1 PAYMENT 

11 SOIEDULE AND AMOUNT: 
3.1.1 RCUH wiD ~ U(SDX for. comhlnationol (1) $97'9.00 per dar to 

cover time dedk:ated to compktlon 01 the KOpe of week. phd (2) any dJrect 



e:xpenses associated with completion of the ICO~ of work (e.g ... travel, 
IIlAtaiIlI pmloction. hosting of mootI!Igs, <1<.) 

3.1.2 UCSDX will fnvoice RCUH within ten days following: the end 01 each 
caJerdu month fOl' time and ~ incu.m!d that month in connection with 
the ICOpe of wadI.. 

3.1.3 Payment &om UH ill due within 30 days ofr«eipt ofinvtlice. 

3.2 REMITI' ANC2: 

Occb to UCSDX aM to be made payablf! to 1M Repnls of the Uaivftafty 01 
CaliJ'omia and sent to: 

Uniwrsity of Califomi-. San Diego 
Attention: Jennifer lopez - SAU-095 
9500 Gilman Drive Mail Code 0176H 
La Jolla. California 92093-0176 

.. TERM OF AGREEMENT; This Agreeanent will begin on the 15th day of February. 2012 and 
end on the 31st day of Jamwy. 2013. 

FOO' UCSD ESPP Offb u.e Onty 5Al2-Ot5 
r Account N-. DNn'. ()(ficr 

Indec: EXDNGEN PIUWi: 2IIJ(UIoI Drs: 61~ 
lnitlall: bld-D 

END OF FXHrBIT 1 
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ExhIbit 2 

ATI ACHMENT TO SA11-095 

Scope of Work 

The University of San Dfeso Extension shall make available Dr. Mary Walshok to the 
University ofH.waii System in assessina and rc-enaineaing the University of Hawaii's 
system's economic development, and workforce development strategies. and offtceS. Dr. 
WaJshok will provide the tbllowing specific activities and other related activities: 

I. Identify and __ with leaden of key fUnctioas in lhc economic dew:lopment, 
wortcforcc development. aod continuing cctuc.tion activities of tile university while 
cultivating and leveraging those with positive attitudes and creativity to join and 
collaborate with the Univenity. 

2. Define, collect, one! evaI ..... data on the Univmity" ........ h cntaprix, _tiel for 
economic and workforce development. and u.xlatcd programs, assess tbc 
University's research portfolio, and identify whcro there are redundancies and 
complcmentaritics. 

3. With leadership &om the University of Hawaii System, develop a short-term strategy 
and imp1omontltion plm for limited number oftargeb of opportunity, viH-vis 
economic development and taJeat dovclopmcnt in the state of Hawaii. Thex targets 

should articulak: with existing mearch capabilities and existing or Icvcra~ 
able otrtCCS and prclIlaulS on tho various campuses of tho University of Hawaii. 

4. Develop a stratcsy docwncnt which is vay explicit with regard to initiatives, 
deliverables., timelincs, short- and IODger-ttrm mctrics and milestones. 

S. Identify a stnlqy for financing these special inltiatJves which includes private sector 
support, S)'Stem support, and fcc based ........... 

6. Through work with lcadcnhip at the University ofHawai~ puticipatc in personal 
meetings or In group settings to secure support and commitment to the new 
initiatives. 

7. Develop and assist the President of tho University as needed in the articulation of the 
initiatives. goa~ and deliverablcs, for public presentations. op-ed pieees. or policy 
forums. 

8. Help lcadcnhip evaluate progress on the various initiaWvc:s utilizin,a shared set of 
metrics. 

9. Meet with repracnl:1ltives from the Univenity of Hawaii System in Sill Diego as 
required to share data and do collabontivc work. 

10. TraveJ to Hawaii two to tbrcc times over a six-month period as required to do 
collaborative wort. make presentations, or conduct interviews with toy-stahbolders. 

11. Plan and collaborate in the schedulin, of meeting and/or social events with potential 
advocates, donors, community Je.dcrs. Univc:rsity oxecutive~ business and 
government leaders in Hawaii, the continental United StdCs and internationally. 



UNIVERSITY OF CALIFORNIA. SAN DIEGO UCSD 

~.~ ... --.~~.~.-.--.--. _ .......... ....,." .. 
UCSD ItdeDded StudIft .nd hbUc rrrop.a. 
Deu!', Office 
(851) 53C-3411 
(a58) SJt.1385 FAX 

!J!OI)cn-DrI .... ~ Dept. 0l'HO 
s.n Diego, CA rnI.D7. 0176 

SERVICE AGREEMENT 
SAlw.N 

ThiI ~ A~ r AptE4M:ut") t. mtII!red into by and betwem TIM aepata til Ill. Uatnnity 01 CalIfom.U 
OD bdWf aI the UaJvenlty of CaUIambr. So Of •• I!xteufoa.. dMdon of. pubUc. not-lor-pmftt. educatioaal 
institution rUCSDX") and The R8eudI. Corpontion of the Unfverslty oIHawai for the benefitoln. UniYenity 
of Hawaii Systal\. gove'iilIoetltU qency 01 the State of Hawaii rmn, whole J'IIUnS and addneNet appear on 
Exhihlts t and 2 attach«l beMa and IncorpotaW by .elaa ..... Mrtin. 

In c.'OI'IIIida'ation of the mutual c:ovenantllet forth hndn. the partiet &gift' u followa: 

L Scope 01 Work. UCSDX wiD pe:1oan the terAca set 
forth on Bldtibl. t and 2 attached hemo and 
....."... ... by .""'-......,r-"~ 

2.. CoM. As conPder&lion for perfon:nance of their 
Servics. UCSOX will be comperaated .. .t forth on 
ExhibIt I, inDpo ... 1ed by .efelaa herein. 

.1 Pa,..... 
3.1. ScbNWc. UH shaD pay Uc:soX the 

compei'6ltion on the data 01" IIIiII!stDns let 
forth on HxhlbIt 1. inc:orpIxated by .elaaa ........ 

3.2. RnDittaDee. ~ to UCSDX are to be iNde 
payable to The Regentt of the Unlvtnfty of 
Califon'U and Id1t to the Mldrs8 set forth In 
&hlbitt. 

6. Tum 01 Asr-at ThiI Agteeu.m will begin and 
end on the da .. set forth on Bxhibit 1. 

5. eont.da. All InquirieI and 1'IOtIa!I with reaped to 
this Al9'eeD.m thaD be Ii!Itt to the mntIIcta whoae 
names and related infonnatlon are set forth on 
Exhibit 1. 

6. RapozwlbW.... EKh party shall provide to tf1e 
other thoee item. Hated. in Exhibits 1 and 2. Ii any. In 
a timely ard III!aU'r manner 80 .. to allow INCh party 
to pmonn i. work. The put* agree to comply with 
any and all applbbJe laW!!. rul8. resuJations. and 
poIldoo. 

7. TennlDatioo. Either f*rtY may 1II!nninah! thlI 
Agh£JUmt upon ninety (90) dayI' writIen notice. If 
the &gitE41eN .. tennfnated, eitIIer I*IY wID etther 
pay for or fulBD any nm-anc:eJabie bwdneM 01' 

flnandal obHptiont int'wnd up 10 the efftdtve date 
of tenninatkm. 

•• 1Jl1lU'allct. 'Eacl\ party ,baD. at itt tole coR. 
insure ita activitia and indarri6cation 
obligatioN in CONedion with IIU Agaetii6/t 
.&om ita inception and ahaII keep In force and 
maintain InNrano!! 01' ~fnIurance • foUowt: 
gmeral HabIHty. buRnMI . automobile UabWty, 
and worbra' co~tion and such othII!I' 
inlwance .. lI\&y be net:aNly 10 pn;mde 
coverage (or ill perfcnnance urdu ttda 
Atpeeuent. If the 1rwlvuIa! II written en a 
cJabJw...m.d.e form. it ahall c:ontinlMo for a period 
of three yean (olJowing te:nnlnation of ddI 
Asreenll!llL The COftnlgt nqulred herefn ,haD 
not In arrJ way limit the HabiHty otdlber party. 

t. llldamlflodoa. Each puty tha1I be ~ 
to the otIB party. itI offIcen. empJoyea. and 
1gentt &om and aplnItarry and all HabUIty, leal, 
....... (irdu~ • ......,... _j. ..... _ 
for inju.ry 01' darrYga winS out o( the 
perlOrmance 01 ttu. ApeeIIW!i\1, but onJy in 
proportion 10 and to the extent lum Iiahillty. 
10.. expenae. a~' feet. or daJ:mII for tr;u.ry 
(inc:Judinc: death) or damaS'S are cau.ecl by or 
raub: from the ntgIfpnt or inIendonal acta or 
0II'I*i0I_ of the party. Itil of6cen,. employeel. or .-10. P ....... IDIrine III ~ Each 
pu:ty ahaII be rapoNible to the other party. ItII 
oftIc:erI. agmta. and anpkJrea apmt aD Jo.ea. 
~ Ha.blUtiet. coeta. and ~ 
(Including but not Ihnittd to attw • .,a' feel) 

""" ... &em ...., """'""" '" ~ In 
whkb it " dnmnined. or any IMtIe:nent 



agreement arising out of the allegation. that ether 
party, fu.mishing or supplying partl, Soods, 
componenb. progtllIIlS, practices, or methods under 
this Agrl!!ement. or use oE ,uch paris, goodI, 
componenbl, programs, practices, or methodI 
suppOO;t under- thbi Agreement COtll!ltitutIN an 
infrlngenmt 01 A11)' patent. copyright. trademad:. 
trade l'IIUI'Ie,. trade secret. or other proprietary or 
contractu&l right of any third party. Each party sNJl 
inform the other party U 8OOt\ as prKticabie of the 
,uJt or action a:I.Ieging such infringement. Neither 
party ,haD. settle such suit or action without the 
COMent of the other party. Each party retaint the 
right to participate fn the defenw: agalntt any such 
,uit or action Notwithstanditlg the foregoing. neither 
party shall have any obHgationl under this 
Paragraph 10 with respect to any claimI in which the 
we of the protrcted matter" wu required by the other 
puty hereunder. 

1L Umitatfoa of I...i.Ibllity. Except with r@gard to ita 
fndtnU\iJkation obligatio .... , neither party wid be 
liable to the other party for any indirect.. special.. 
incidentaJ. exemplary, or COI1It'quential daJrlAges, or 
CClllta, including, but not Ib:rdbed to, any Ioet profits or 
revenues, eve\ if such party has I:wn advised of the 
possibility of such damages and regardIeM of the 
legal theory under whlch such damages are BOUght. 
E.ch put}' d..leclaiInI aD warnntis, expns and 
implied. fnduding warranties of merchantability .and. 
fime. for • particuJar purpose. In no event .haJ..I 
either party'. total liability uncia thiI agreeolent 
exceed the unount obLisated or paid lor services. 

11. Ownenhlp of lnt\l!.l..ledual Property. Exbtins 
mareriab, tities, trad@IIW"b, recordinp, contact lliJta., 
graphic images, and other tangible e1emenbl 
lIMOdate:f with inlormation presented in connectfon 
with thiI agreement reotain the exduslY'C property of 
the party in ~ion of those elements prior to this 
il81reDlent. Neithu party may copy or make 
avai.lable to third parties the property of the other 
party without expreu written coment. 

13. U. of Nama California Education Codl! Section 
92OIX) prolu"bits use of the Univenity of Califom.ia.. 
San Diego', nllmI! to 5Uggest that UCSD endorses • 
produd or ~ UH will not u&e n.e Univenity of 
California's JWr'II!. or any aaonym or graphk 
representation thereof, induding UC5D, without 
UCSD's prior written .pproval t...lbwIse. UCSO wiD 
not use Uw! UH name. or any acronym or graphk 
il!p:if:Jloe1l"U,tion thn1!clt without U}fs prior wriltlm 
approval 

If, Excuabk Delq. In the event of • delay caused by 
lndement weether, tire, flood, striJre Of other la.bor 
dispute" acts of God, acts of GoVft"ninl!Jltal of6da1.s or 
agencies. or any other ca~ beyond the control 01 

. . , , 

either party, either puty's pedoImanoe .. 
~ hcmIIlIIa fur the poriOOJ of IiIII 
attributable to such. a delay, which IMy .... 
beyond the time lost due to one or more tIl dII! 
caU5@li O1eIl.tioned above. "The obUgation of 8Ita
party to pay b past or continuing costs .w not 
suspended hereunder. 

1!. Notice. Any notice or CODUnurUcation requ1ud 
by this AgreeuEnt shall be in wri~ and shall 
be deemed to haY'C been duly gtvm if delivmed 
personally, or .sent by overnight man. or prepald. 
registered maD.. or confinned. facsimile 
transmission,. addre:Med to the other party at the 
.:Idrets set forth on Exhibit 1, 01" at such other 
addreM .. such party hereto rNy ~ 
specify in writing to the other party. 

16. Statu .01. Part:iea. ThiI Agn,ea.r:nt is not 
intended to create" nor 5haIlit be construed to be, 
• joint ventu:re, partne:rshfp. fnnd\isIe, or other 
fon:n of J.ega1 relationship. Neither- party shall 
have, nor hold itself out u having. any right. 
power or authority to USWIIr, aeaR. 01" incur 
any expenss, liability, or obHgation on behalf of 
the othe- party. except .. ~ provfded 
,,",em 

17. Third-Party Bntftidary_ There &fI! no intended 
third-party benefici.arles to tfWJ Agxeanem. 

1" Sevuability. U any provision of uu. AgreettWnt 
is held invalid,. UJegaI or unenfOl"Cdble in arry 
ft'fpect.. such provi8ion shal! be treated .. 
sevft"able. leaving the remainIl'Ig provisions 
unimpWred., provided that such doel not 
materlaUy prejudice either party in their 
respective rights and chrigadOnl containl!d In the 
valld tIerm.!, covenants, 01" conditiorw. 

19. NOD-Walvu. The fIoUure of either party to 
require the performance 01 any of the tt:nna of 
this Apeemeut or the waiver by either party oJ 
any default under this Agreex:nent ,haD not 
prevmt a subsequent enfo .. :euent of .such tenn. 
nor be deemed a waiver of any su.bsequent 
"""""-

20. Modificatfo_ 01 AlPftmtnt ThiI Agreement 
.shall be changed only by written agreement of the_ 

n.. ArtritratioIl. In the eYI!Id ol any dispute. dafm., 
question,. or disag::reement arfMs &om or 
reUitbtg to tfWJ Agreement or the breech thereof, 
the parties Mmo shaD. use their be.tt efforts to 
settle the dispute. claim,. question. or 
disag:rennent. To thiI e:ffect. they shall consult 
and negotial:le with each other In good faith and 
ra:ognizing their mutual inb!reItI,. attempt to 
reach II lust and equitable solution .satisfactory to 
both putiea. Ii they do not reach solution within 
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• poriod oI.hty (60) daY', ........... notice by ,,"'" 
party to the other, all di8pu1lM. cIamw, queetioN. or 
d..iMwEEdddl dwIU be BnaDy IIet:tWd in .:rordanc:e 
wt .. the p .. .-.. 01. the AmorioUI Arbitration 
AIIociation rAMi Each party shaD. t-r hi own .-

22. HMdhlp &lid Captiou. tu.cU.np and captioN bI 
thIa Apeeu.:nt are to fadHlatll! 1.6U only. do not 
form • part of this AgTemw:nt.. and IlhaD not In any 
way IJ&d the b,M", etlltion heftoi. 

:u. Aathortty. Both putiIs tepe8t .. t thlt ach hM the 
tun authority to perform itl obIiptiont under thb 
Agteeu~ and that the per«m ~tif18 thJ. 
Agteeu.mt hu the authortly to btnd it 

K. S!UYIvd Provisions of thiI .\siMllIe.!, whkh by" 
their exprna term., or by ~ impticalion. 
apply b period 01 time other than -s>«ifted hemn. 

.haJJ be gIwn _ ~ 
termlnation or expiratioa. 

25. &tift AfpwnWAl nu. Agaeauet .. lnclud.Ina 
Exhibi. 1 and 2 whIdr. lInN and CODditkIaI are 
a.de • part ben!of. lett forth the entf.re 
ag»:eeu'Mt of the pu1ks with respect to the 
subject INIttI!r herdn and .~ lin)' prior 
.,eanents, oraJ and wriHsI". and an oth!r 
cooununkatloN betw&sl the putIiM with JWpect 
to suet. sut:;ect maltllr. Any II!nM and ccmdHIorw 
contaiN:d In the purcIIMt order or sIzrdJu 
docw:nmt shaD Mve no 10m! and eHed Any 
chanset or ad.cUtto. to SedIorw 1-25, .inI:Iv.tw, 
of thiI Ag:tEdl~lIt are invalid. unac. approwd in 
WriIirC by the rep ... :nlative identi8ed in 
ExhibIt 1. 



IN WITNESS WllERl:OF, the partie hav.executed this Agroemeolon ""d.1es set forth bdow. 

nfE a.ECENTS OF THE UNlVERSITY 
OFCAIJIlORNIA. ON BEHALF OFllfI! 
UNIVDlSnYO. CAUfOIlNIA;SAH DIEGO EXTENSION 

-mE IlESEAROf CORPORAnON OF tHE UNrVDSTTY 
OF KAWAU fOJ.lHE 8ENUlTOflHE UNJVEQlI"r OP 
HAWA.D SYSTEM 

~ 
8,: 

Naow; eng Dunn Name: Leonard AjIiy 

Title: t\asod.te Dean" Otief Admjnistutive Offiw Title: Diuctor of Firwg 

Date: February 6, 2012 



EXHIBIT! 

SHRVICES SAJ2..OM 

UCSD EXTENSION 
A DivUion 01 the UnIwnity 01 CaIiIo_ Son Dt.so c....,... 
9500 Gilman Dr .. MaD Code 01760, La Jou.. CA CJ2OI».01760 
AHI:ntion: BrUCI! Dum. T" __ 
Fu:~7J85 . 
EmaIl: bdunnftpd,edu 

UCSD EXTENSION BUSINBSS AFFAIRS CONTAcr: 
9500 Gihnan Dr ... MMl Code 01768, La.Jon.. CA 9'2(193.01768 A __ o._ 
T dcphonr. 85S-2.t6-0665 
Fax: 858-.534-~ 
F.man: kbart18"tzf.edy 

11IE RESEARCH COItPORAnON OF THB UNIVERSITY OF KAWAU (RCUH) 
2800 Woodlawn Drive, SWill! 200, Honolulu.. Hawaii 96S22 
AttEntion: Leonard AjIfu 
T-. (KlBJ 9OII-8!2Il 
Pa.r. (808) 9IIIB-&'W9 
...... 1al!II!Ottuh.co 

THBUNIVERSITYOPHAWADSYSTBM 
2444 Do. Street. Honolulu., HI 96822 
Attention: Janw Gabw, Vb PMaident for ReMcdI 
Telephone: 808-956-7f90 
Fax: 8lB-956-8l61 
Emall: girwtbtwt!iedY 

11IE UNlVERSrrY Of KAWAD SYSTEM eD.UNqN011CE CONl'Acr: 
0fIlce of Syalem AdmlnDtratfve AHaJra 
Attention: Blanche Fountain 
Telephone: 808-956-5090 
p",-

L SCOPEOPWOJU(; 
TheSenkel will be performed all foDaWI MdJor in accordanc:e with the attldmlt11t 
Exhibit 2 heftto and incotpOl'al:ed by ie(",iaw:e herein. Any t:ennI and concIit6oM 
contained in theacope 01 WOl'k that conft:Ict with pu-agnphl1 -25 01 the Servb 
Agreeuil!r\t are not vaUd and are of no fora! and effect. 

2. COST: Total not to e:xceed $ZU68 pJua travel and Inddental experwII during the period 
February 15, 2012 and JIIIUWY 31, 2013 

3. PAYMENT 

3.1 SCHBDULE AND AMOUNf: 
3.1.1 RCUH will amtpeNalie UCSDX for. combInadon 01 (l) $3S7.W per day to 

cover time dedkalled 4D compledoa 01 the kOpt of won.. pIwt (2) any direct 
expe .. auodalled with completion aI the ICOpe of WOI'k (e.s.. travel, 
m.1Ieriab productlDn. hoetins «alN'tb .. , de) 

Pegot 5 ""1 51\12"-' 



3.1.2 UCSOX will invoice RCUH within ten d.". following the end 0( each 
calendar monlh £or time and expense!! fncum!d tNt month in connection with 
the scope of work. . 

3.1.3 P.ymeru. from RCUH b due within 30 days of receipt of invoice. 

3..2 REMIJTANCE: 

Oecb to UCSDX are to be made pay.hIe to The Repnla of. the Untve:ntty of 
Callfomla and sent to: 

University ofC&lifomUl, SuI DIego 
Attention: Jennifer Lopez. SAtz..09I 
9500 Gilman Drive Mail Code 0176H 
La Jolla. California 92093-{)176 

to TERM Of AGREEMENT: nu. Asreement will begin on the 15th day of February, 2012 and 
end on the 3btd.y of January, 2013 

For UCSD e;pp ClHioe lIM Only ~ 
Aa.-n N.r.: o.n', CWfica 
lnoSG:: EXDNCEN Fund: 203CD<I OrJ: 61~ 
IniIiUl; bbl.. 

END Of EXHIBIT 1 

~eofeISA1Z.QM 



Exhibit 2 

AlTACllMENTTO SA12.<J91 

ScopcorWon 

The URivenicy' of San Diego Extension shaD make available Mr. Nathan Owens to the 
University of Hawaii System in assessing and ro-enJineering the University ofHlwaii', 
system's ccooomicdew:lopmmt. and workforce development strategies, and oftkes. Mr. 
Owens will provide staff support and usistan<:e 10 Dr. Mary Walshok in providing the 
following specific ICtivities and other rdatcd activities: 

I. Assist and provide Slaff support in the idmtifieation and meet with leaders of key 
functions in the economic development, wortdoR:e development, and continuin, 
education activities of tile university while cultivating and leveraa:in& those with 
positive attitudes and creativily to join and collaborate with the University. 

2. Assist and provide staff support ill defuting, coUccting. and evaluatiol data on the 
University's research enterprise, potential for economic and woriUorcc development 
and associated programs. assess the University's research portfolio, and identi1Y 
where there ~ redundancies and complcmcot:arities. 

3. Assist and provide sCaff support in collaboration with leadenhip &om the UniYCl'Sity 
ofHawaH System, to develop a short-term sCr1tc1)' and implementation plan for 
limited number oftargcts of opportunity, vu .... ~vis economic development aDd talent 
developmmt in the state of Hawaii. These targets should articu1ale with existing 
resean:h tapabilitics and existing or Icvcragc..ablc offices and programs on the 
various campuses of the University ofHawaH. . 

4. Assist and provide staff support in the development of a strategy document which Is 
very explicit with regard to initiatives, delivcrablcs. timelincs. short~ and longer-tc:nn 
mctrics and miicstones . 

.5. Assist and provide staff support in the identification of a strategy for financing these 
spcciaJ initiatives which includes private xctor SUPPOrt. system support. and fee 
based revenues. 

6. Assist and provide staff'support in collaboration with leadership at the University of 
Hawaii. participate in pmooaI mecrinp or in group setOngs to sceun: support and 
commitment to the new initiatives. 

7. Assist and provide sta1I'suppon in the development and assistance to the President of 
the University as needed in the arti'culation of tile initiatives, goals. and dclivenbJes, 
for public prcsentatioruJ, op-cd pieces, or policy forums. 

8. Assist and provide staff support 10 help lcadcnhip evaluate progress on the various 
initiatives utilizing. shared set of mctri<:s. 

9. Assist and provide staffsupport in the scheduling aod conduct ofmccting with 
representatives &om the University of Hawaii System in San DielO as required 10 
share data and do collaborative 'WOrk. 

10. Travel to Hawaii as required to do collabontive work, make presentations, or conduct 
interViews with u,...ukeholden. 

,.. 7 ore I SA12.()(N 
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II. Assist &lid provide staff SUJlIlOrt in the planning and collaboration in the sdtedulina of 
meeting and/or social events with potential advocates, donors, community ie8ders. 
Uoivc:rsrty executives. business and government leaders in Hawaii, the continental 
United States and internationally. 



TO 

An N: 

.'" 0001 

UNIVERSITY OF HAWAII FOUNDATION 
MAil INVOICE IN DUPLICATE TO: 
P.O. BOX 11270 
HONOLULU, HI 9682B'()270 
IBOB1956-6993 IB08) 956-978B FAX 

PURCHASE ORDER NO. 
THIS ORDER NUMBER MUST APPEAR ON 

ALL INVOICES, PACKINO SLIPS, ETC. 

DATE 

P4 7269 

10/12/12 

Association of Governing Boar ds 
of University and colleges 

DELIVER TO President's office 
Unive r sity of Hawaii 

1133 20th St N W. Suite 300 
WASHINGTON, DC 20036 

CUSTOMER NO. 

QUANTITY DESCRIPTION 

1 Consulting services to 
preaent, fac ilitate 
discussion, and review with 
the UH Board of Regents 'to 
policies and current 
practices. 

Cost i. for consultant fees 
$15,000 p l us travel expense 

ATTN: 

of 

2444 Dol e Street, Bachman 202 
Honolulu, HI 96822 

MRC Greenwood 8089569704 

DELIVER ONI8EFORE PRICE lIS TIIIIO NO. 

UNIT PRICE - O"NT 

15,000.00 15 , 000.00 

TOTAL • ".nnn.n I 

VENDOR COPY 



October 15, 2012 

Dr. M.R.C. Greenwood 
President 
University of Hawaii System 
2444 Dole Street 
Bachman 202 
Honolulu, HI 96822 
Sent via email : mrcgreenwood@hawaii.edu 

~Gi3 
A <'; <'; ()( I~IIO'\ o r 
( ;0\ II!:'\I:\(; BtI.\ lm .... 

, N ,. " 

"33 20th S,rftl. N .W., Suit. 300 

W~"'ingt:on. OL 2OO.l6 

P 202.296.8400 . 202.223.7053 

Copy to: David W. Lonborg, Executive Assistant to the President. dlonborg@hawaii.edu 

Dear President Greenwood: 

The Association of Governing Boards of Un iversities and Colleges (AGB) welcomes the 
opportunity to assist you and the University of Hawai i System. This letter of agreement provides 
infonnation on how AGB would in itiate a board development workshop to strengthen the 
board's capacity moving forward. AGB prides itself on offering an independent third party 
view, sharing best practices and the Association's own understanding of institutional governance 
as it relates to ooard structure, policies and responsibilities, and overall board and trustee 
accountabil ity fo r strategic priorities. We commend your commitment to and recognition of the 
importance of effect ive board engagement and we look forward to working with you and your 
colleagues on this important initiative. 

AboutAGB 

AGB is a membership organ ization serv ing over 1,250 publ ic and private higher education 
institutions and 36,000 individual board members, presidents, and senior administrators. 
Founded over ninety years ago, AGB advances the practice of citizen trusteeship that 
distinguishes American higher education. By serving as a continuing-education resource to 
trustees and boards and by contributing to effective working relationships between boards and 
chief executives, AGB seeks to strengthen the governance of higher education institutions. By 
providing education to boards, trustees, presidents, and other senior institutional and university 
system leaders, AGB hopes to enhance institutional oversight and to stimulate cooperation with 
publ ic-policy makers, government agencies, and private organizations that have a stake in the 
quality and effective governance of colleges and universities. 
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AGB works to identify emerging issues of concern to higher education and to promote their 
visibility by conducting research, developing publications, holding forums for discussion, and by 
encouraging appropriate member initiatives, whether on individual campuses, in state systems, or 
across higher education as a whole. Our ultimate goal is to help ensure that higher education 
remains a strong and vital national asset. 

AGB's comprehensive portfolio of services for the boards and chief executives of our member 
institutions is nationally recognized. The Association has conducted a significant number of 
consulting projects and board development efforts for our private and public institution members 
as well as university systems, and affiliated university foundations. AGB consultants are 
engaged by the Association as independent contractors and represent the best thinking and 
practices related to institutional and system governance. 

AGS also sponsors the Ingram Center for Public Higher Education Trusteeship and Governance. 
The Center's mission is to strengthen relationships between public higher education and state 
government leaders by serving as a broker, convener, and provider of technical and consulting 
services on governance and related matters. 

Scope of Work 

The letter describes the entire scope of work. Any further engagement on this topic or another 
topic will be subject to subsequent discussion, negotiation, and agreement. 

We are pleased to confinn that AGB Consultant Dr. Terrence MacTaggart, whose resume is 
enclosed, will work with you, board members, and senior staff to prepare for and lead a 
workshop for the Board of Regents at a site selected by and at the expense of the University of 
Hawaii System, to facilitate conversations about the University of Hawaii System's governance 
and to improve the governance process. Dr. MacTaggart will conduct the workshop for you, 
regents, and other leaders as appropriate. He will provide three days of conSUlting, October 17-
19,2012. In preparation for the engagement, Dr. MacTaggart will review relevant materials that 
you provide concerning current governance policies and practices. 

This workshop will offer an opportunity for regents to focus on strategic policy responsibilities, 
with infonnation gathered from pre-engagement phone calls to infonn the agenda. Its goals are 
to: 

• identify board roles and responsibilities; 
• examine board-executive relations; 
• offer counsel to the board on best practices in governance; and 
• clarify mutual governance responsibilities and expectations to help maximize effective 

governance and executive leadership. 
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Payment 

The cost of this engagement is $15,000, which includes preparatory work. Travel and 
accommodations for Dr. MacTaggart are additional and receipts will be mailed by AGB to the 
System Office for Dr. MacTaggart's reimbursement. 

It is our practice to submit an invoice for half of the total estimated fees at the signing of this 
letter of agreement. Once a signed agreement is received, an invoice in the amount of$7,500 
will be sent to the System Office. 

Termination and Limitation of Liability 

The University of Hawaii System can tenninate this engagement on five days' notice fo r any 
reason. In the event oftennination, the UH System would be obligated only for professional fees 
and expenses incurred through the effective date oftennination. In addition, AGB and all of our 
Board Governance Consultants can be counted on for high quality, competent work. If we make 
a mistake, please call it to our attention, and we will promptly take appropriate remedial action. 
Beyond correcting any mistake we might make, we cannot be held liable for any consequential 
damages resulting from our actions or inactions. 

AGB's and Dr. MacTaggart's duties and obligations under this agreement extend only to the 
University of Hawaii and include only the performance of consulting services as provided herein. 
In no event shall AGB or Dr. MacTaggart have any liability or be responsible for any costs or 
damages arising from any act or omission in connection with this agreement; provided, however, 
that fees and expenses paid hereunder shall be refunded if and to the extent that consulting 
services are not perfonned as agreed. The University of Hawaii releases and covenants not to sue 
AGB or Dr. MacTaggart for any other claim of any nature relating to this agreement or the 
perfonnance of services hereunder. In the event that AGB or Dr. MacTaggart is required to 
perfonn any additional work in connection with any investigation or inquiry resulting from or 
connected with this engagement, they shall be entitled to reimbursement of reasonable fees and 
expenses for such additional work. The University of Hawaii shall be responsible for damage or 
injury caused by its officers and employees in the course of their employment to the extent that 
the University's liability for such damage or injury has been detennined by a court or otherwise 
agreed to by the University, and shall pay for such damage or injury to the extent pennitted by 
law. 
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Complete Agreement 

This agreement, upon execution on behalf of AGB by its Executive Vice President and an 
authorized representative of the University of Hawaii System, will constitute the entire 
agreement between the parties, superseding all prior otTers and negotiations between the parties. 

We look forward to having the opportunity to serve the University of Hawaii System on this 
important engagement. Rich Novak, Senior Vice President for Programs and Research and 
Executive Director, Ingram Center for Public Trusteeship and Governance, and I (Cristin 
Toutsi), Interim Director of AG8 Consulting Services, will be responsible for coordination at 
AGB. working in collaboration with Dr. MacTaggart. If this letter of agreement meets your 
approval, please print and sign two copies. Return one to me (via email or fax) and keep the 
other for your files . Please do not hesitate to contact us if you have questions or need additional 
information. I can be reached at 202-776-0845 or cristint@agb.org and Rich Novak can be 
reached at 202-776-0825 or richn@agb.org. 

Sincerely. 

~d:k 
Cristin J. Toutsi 
Interim Director of AGB Consulting Services 
Association ofGoveming Board of Universities and Colleges 
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Acceptances: 

On behalf of the Association of Governing Boards of Universities and Col/eges: 

Susan W. Johnston, Executive Vice President October IS, 2012 

Print Name and Title Date 

October 15,2012 

Signature and Date 

On behalfofthe Univerj'ity of Hawaii System (UH): 

Print Name and Title Date 

Signature Date 
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Consultant Biograohica11n(onnation: 
Dr. Terrence MacTaggart is an experienced leader and scholar in higher education. His consulting 
and research work focuses on higher education leadership and policy, strategic planning, institutional 
advancement, trustee development and leadership evaluation. He has served as a faculty member 
and administrator at several public and independent colleges and universities where he has led or 
participated in substantial institutional transfonnations. He has held the Chancellor's position at the 
Minnesota State University System and on two occasions at the University of Maine System. 

He has served as a consultant and facilitator of board retreats for numerous colleges, universities and 
systems including the University of Connecticut, Rutgers, the University of North Carolina at Chapel 
Hill, University of Nebraska System, the University System of Maryland, Metropolitan State 
College of Denver, East Carolina University, the Oregon University System, the University of 
Alaska System, the Uni versity of North em British Columbia., the University of Victoria in British 
Columbia. the University of Houston System, Texas Southem University, the Texas Tech University 
System, the Massachusetts Maritime Academy, the Maine Maritime Academy, Johnson & Wales 
University, New England College, Endicott College, Mitchell Col lege, College of the Marshall 
Islands, Fielding Graduate University and others. 

He has served as Chair of the Commission on Institutions of Higher Education (C IHE) of the New 
England Association of Schools and Colleges (NEASC). He has led multiple visiti ng teams for 
several regional accrediting associations. He has served as a Fulbright Scholar to Thailand and to 
Vietnam as an expert on accreditation and quality assurance. 

His research and publications focus on govemance, improving relations between institutions and the 
public, and restoring institutional vitality. His most recent book. Leading Change: How Boards and 
Presidents Build Exceptional Institutions, fills a significant void in leadership literature and focuses 
on the changing level of board engagement. This book examines 18 institutions, across the spectrum 
of higher education, at which the board played a sign ificant collaborative role with the president, the 
leadership team and the faculty to lead change. Another best-selling book, published by 
ACElPraeger in 2007, is titled Academic Turnarounds: Restoring Growth and Vitality to Challenged 
American Colleges and Universities. With James Mingle. he authored Pursuing the Public's Agenda: 
Trustees in Partnership With State Leaders. In 1996, he served as the editor and lead author of 
Restructuring Public Higher Education-What Works and What Doesn't in Reorganizing Public 
Systems. Two years later he produced Seeking Excellence Through Independence, which focuses on 
rebalancing campus autonomy and accountability in order to achieve better results. In 2000, he 
wrote, along with Robert Berdahl, a study of the partial privatization of public institutions entitled 
Charter Colleges: Balancing Freedom and Accountability. He is currently preparing a book on high 
functioning boards of trustees. 

His academic credentials include a doctorate and master' s degree in English Literature from Saint 
Louis University, a Master of Business Administration degree from SI. Cloud University, an 
honorary doctor of law degree from the American Col lege of Greece and membership in Phi Beta 
Kappa. 
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