Response to Senator Kim’s Sept. 26 Information and Document Request

1. A complete breakdown of the running total of costs incurred by the
University of Hawaii relating to the failed Stevie Wonder Benefit Concert and other
relevant costs. Other relevant costs shall include but not be limited to all costs associated
with legal services provided, public relations services, and any other services rendered to
assist in the preparation and participation in the September 24th and October 2nd
informational briefings of this Committee; provided that cost estimates shall be included
where actual billings or detailed expenses are not yet available;

The Agreement for Services produced on Sept. 20, 2012 gave an estimate of ‘not to
exceed $25,000” for services and provided a procedure for change orders and price adjustments,
if and when circumstances justify them.

2. Any documents, records and communications related to the creation of the
Director of External Affairs and Community Relations position. Also, please provide
information as to whether the establishment of this position required that certain personnel
policies and procedures be followed and adhered to, and, if so, please explain how such
policies and procedures were followed or explain otherwise;

Copies of the documents, records and communications related to the creation of the
Director of External affairs position are bates-stamped 3153 to 3161 and attached.

Part 11, Section C, of Section 9-12, Executive and Managerial Personnel Policies, Board
of Regents Policy provides that "the University may reassign such personnel to any executive or
managerial position at its discretion during the term of an appointment without loss in pay.”
Under the circumstances and in consideration of James Donovan's qualifications, the University
decided to reassign Mr. Donovan when his appointment ends in March or upon the appointment
of a new athletics director, whichever occurs sooner. The Chancellor has authority to approve
the creation of the position and secure the funding for it and he has been working with the system
offices to prepare for the establishment of the class.

3. A copy of any and all contracts executed between the University of Hawaii
and attorney Mark Bennett;

Copies of the nine contracts between the University of Hawaii and Mark Bennett are
bates stamped 3180 to 3346 and attached. The subjects of the service covered by two of the
contracts are redacted at bates-stamped pages 3234, 3238 and 3263, to protect privacy of the
individuals involved.

4. 'The scope of authority and proposed timeline of all phases of work to be
undertaken and completed by the Operational & Financial Control Improvement Advisory
Task Group (Task Group);

A copy of the documents describing the scope of authority and phases of work of the task
force are bates-stamped 3173 to 3179 and attached. The Regents asked the Task Group to
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provide their phase #1 report or advise the Regents on their progress during the October 18, 2012
meeting.

5. The method, criteria and process by which Task Group members were
selected to participate in the Task Group;

According to Article IT Section D.7. of the Bylaws of the Board of Regents and to facilitate
the Board's oversight, the Chairperson proposed at the Regents September 5, 2012 meeting the
formation of the Operational and Financial Controls Improvement Advisory Task Group to guide
the scope of the evaluation, monitor activities and progress related to the evaluation, and review
the merits and efficacy of the proposed plans for improvement. The Chair proposed four
members of the Board (each members of the Board’s Committee on University Audits including
the Committee’s Chair and Vice Chair) and professionals from the Hawaii business community
with knowledge and expertence in providing advisory, business consulting and assurance
services. The Regents discussed and deliberated formation of the proposed Task Group and as
part of its action, the Board approved the proposed membership of the Task Group with the
addition of Regent Ben Kudo.

6. Under what proecurement provision was the public accounting firm KMH
LLP selected as a consultant for the Task Group, including but not limited to the costs
associated with the hiring of KMH LLP as a consultant;

KMH was selected according to Haw. Rev. Stat. § 103D-304. The contract is for a fee
not to exceed $50,000 for phase 1 of the work.

7. Any estimated and already incurred costs related to the consuitant contract
of the Task Group;

It is estimated that as of September 30, 2012, the consultant has incurred fees of
approximately $20,000 on their contract to assist the task group.

8. A list of all University administration settlement agreements over $500,000,
including but not limited to the names of the individuals involved, the dates of settlement,
and the total amounts of such settlements;

a) Evan S. Dobelle; August 14, 2004; $1.340, 000

b) UH Lab School fire; April 2010; $7,334,885.99 (An insurance company paid the
University and required a “settlement” in exchange for those insurance proceeds.)

c) Phillipe Gross v. UH; January 25, 2012; $656,026.00

d) Auction rate securities (Citicorp); March 7, 2011; difference between
$74,300,000.00 and the market value of University’s portfolio of auction rate securities (ARS),
with approximate value of the settlement being between $15 million and $18 million, but
potentially more or less.
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With respect to the ARS matter, the value of the settlement to the University was
equivalent to the difference between $74,300,000.00 (the approximate par value of the
University’s ARS portfolio) and the market value of the University’s ARS portfolio, with the
difference likely between $15 million and $18 million, but potentially more or less.

The par (approximate purchase) price of the University's ARS portfolio, in early 2011,
was approximately $74.3 million. There was no ready market for the securities at that time.,
Thus, approximating market value was difficult. It is likely that there would have been a 20%-
25% discount to par, or about $15 million-$18 million, but it is certainly possible the difference
between par and actual market value (which, as noted, would have been difficult to determine, as
there was no ready market), could have been materially larger or smaller. A Bloomberg March
2010 web article estimated that there had been a loss to the State's ARS portfolio (discussed
below) of about 25%. Applied to the University's holdings, it would equal a potential loss of
about $18 million.

The State of Hawai‘i (which at one time had an ARS investment of over $1 billion) was
able to negotiate a settlement agreement with CGMI that required CGMI to repurchase the
State’s remaining ARS investment by 2015 for at least its par value, meaning that the State
would at least recover the principal amount of its ARS investment. Mark Bennett, who was the
State’s Attorney General at the time, led the State’s negotiating team. A Bloomberg web article
at the time of the settlement quoted an expert familiar with the issues who described the
settlement as "a big win for Hawaii."

In the absence of a settlement agreement similar to the one between the State of Hawai‘i
and CGM]I, there was no mechanism in place to sell the University’s auction rate securities (at
any price), and the University was at risk to lose its entire investment amount (although despite
the securities not being very liquid, a market at a big discount could likely have been found).
Bennett was willing to assist the University in negotiating a similar settlement with CGMI to
help assure that the University would be able to least recover the principal amount of its ARS
investment, however, Bennett requested, from the beginning, that his work be Pro Bono (free of
charge). Bennett negotiated with CGMI and Citigroup, pursuant to which CGMI signed a
written agreement to buy back all of the UH's distressed $74.3 million auction rate securities
portfolio by 2015, which obligation was guaranteed by Citigroup. Pursuant to that agreement,
CGMI has now bought back the entire portfolio (at par, plus accrued interest).

d) Townsend Hawai‘i LLC matter; October 28, 2010; $2,500,000.00
e) Judith Vergun v. UH; November 2010; $800,000.00

With respect to the Judith Vergun matter, per the terms of the settlement agreement, UH
agreed to Plaintiff a total of $800,000 in installments of:

»  $400,000 with 30 days of settlement

«  $200,000 12 months after settlement
*  $200,000 24 months after settlement
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ACE Insurance agreed to pay $700,000 out of the $800,000 settlement amount. UH has
paid the first two installments and received reimbursement from ACE ($600,000 to date). After
the final payment of $200,000 is made, ACE will reimburse UH $100,000.

9, Copies of all subcontract agreements that were executed in conjunction with
the contract between the University of Hawaii and Torkildson, Katz, Moore, Hetherington,
and Harris (Torkildson);

Torkildson advised the University that it deemed consultation with Hoakea necessary,
furnished information as to the reasons for the consultation and the estimated cost and exchanged
confirming e-mails with the University before proceeding.

10. Copies of all subcontract agreements that were executed in conjunction with
the contract between the University of Hawaii and Cades Schutte LLP;

There are no such agreements.

11.  The process by which the Torkildson law firm was selected to provide
services relating to the failed Stevie Wonder Benefit Concert investigation and any
preparation for this Committee’s informational briefings, including the names of the
committee members who selected the Torkildson law firm for the contract in question and
information on whether the membership for these types of professional service contracts
remains static or change from contract to contract and any other related details;

The eight staff attorneys in the Office of General Counsel are a streamlined, concentrated
core providing legal services to the University system statewide. It would be impossible for such
a small staff to manage the volume of complaints, cases, actions, and matters that come in every
year, particularly when many frequently require attorneys with specialized skills in a particular
area. The specific instances in which the OGC seeks to hire outside counsel are as follows: (1)
Conflict of interest. If there is a legal conflict of interest with the office being able to represent
more than one party in the case (for instance, it was an employee complaint against an employee
and UH and UH is the employer); (2) Specialized knowledge required. If there was a particular
specialized field or area of knowledge that is not adequately covered by or represented on the
current staff; or (3) Complex litigation. It is a large, complex litigation case that would require
dedication of significant attorney and staff time away from other priority legal matters and
occupy an inordinate amount of attorney and staff time to properly supervise and
monitor. At least instances (1) and (2) applied to the selection of the Torkildson fir,

When the current General Counsel joined the University system in the latter part of 2006,
she established a more formal process to select and retain outside counsel. This process involves
the steps listed below and is followed as a regular practice:

1. Request for Qualifications. Annual RFQ (Request for Qualifications) conducted
through both advertising and internal industry communication. Names, expressions
of interest, statements of qualifications, and resumes received by the University
Procurement Office are forwarded to OGC. One or more committees made up of
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members of the OGC office review all of the submissions and determines whether the
attorneys are qualified to perform legal services in the areas for which they applied
(e.g., creates an “approved vendor” list).

2. Need for outside counsel. OGC determines whether outside counsel is needed in a
particular case.

3. Screening committee. Three-member internal committee made up of staff
attorneys, excluding the General Counsel, evaluates the listing of qualified attorneys in the
relevant field or fields of law. The screening committee ranks the top 3 attorneys as to suitability
for a particular case and submits them to the General Counsel for consideration. The screening
committee frequently consults with clients regarding the type of attorney they seek to assist
them, particularly if it is a specialized area of law.

4, Selection. The General Counsel selects from the list submitted by the screening
committee. Although GC has the prerogative to choose an attorney not ranked first
by the screening committee, the General Counsel almost always selects the top
ranked attorney, as recommended by screening committee. Additionally, if it is
discovered after the selection that the first ranked attorney has a legal conflict and is
unable to accept the matter from the University, the General Counsel may select
another attorney from the recommended list submitted by the screening committee.

5. Compensation. Rates and specific attorneys who staff any matter are negotiated
by the General Counsel to obtain the optimum rates and results on behalf of the University. If no
agreement can be reached, then the General Counsel may select the next ranked attorney and
commernce negotiations toward a contract.

The current selection system was specifically created by the current General Counsel: (a)
50 that
selection of outside counsel is handled in a professional, transparent, and fair manner and (b) to
help ensure that the attorney selected was well qualified to handle the matter, bringing the
experience, skills, and expertise necessary to best position the University for success and capable
of delivering quality legal services in a timely manner. The selection system was followed in the
selection of the Torkildson firm.

Documents relating to this response are bates-stamped 3348 to 3383 and attached.

12. A detailed accounting of the number of hours spent redacting documents in
Binders 9 & 10, as provided to this Committee, as well as an explanation as to the
guidelines followed in making such redactions, including actions taken in compliance with
the open records law;

University Human Resources spent about an hour and a half redacting documents in

Binders 9 & 10, for personal privacy reasons.
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13.  Copies of employment contracts, professional development leave agreements
and tenure agreements between the University of Hawaii and Virginia Hinshaw;

There are no employment contracts, professional development leave agreements or tenure
agreements between the University of Hawaii and Virginia Hinshaw.

A copy of the memorandum regarding professional development leave is bates-stamped
3162 to 3165 and attached.

14. Copies of employment contracts and tenure agreements between the
University of Hawaii and Rose Tseng;

A copy of the appointment agreement between the University of Hawaii and Rose Tseng
is bates-stamped 3166 to 3172 and attached.

15.  Any and all contracts or documents, records and communications related to
the investigation of Greg McMackin or any other individual associated with the University
of Hawaii at Manoa athletics program that resulted in the contracting of professional
services to perform investigations, as discussed at the September 24™ informational
briefing;

The University is unaware of any investigation with regard to Greg McMackin
specifically, especially of the type that Jim Donovan referred in his Senate testimony last week.

Purchase orders issued by the Athletic Department regarding two investigations related to
other individuals and conducted by Dennis Chong Kee from the Cades Schutte firm are bates
stamped 3384 to 3386 and attached. The subject of the service covered by one of the two
purchase orders is redacted at bates-stamped page 3386, to protect privacy of the individuals
involved.

16.  Names of members of the Board of Regents consult group and citation to
which statutory provision or Board Policy allows for the formation of;

Board of Regents Chair Eric Martinson and Vice Chairs James Lee and Carl Carlson
belong to the consult group.

Haw. Rev. Stat. §92-2.5(a) provides that: “Two members of a board may discuss
between themselves matters relating to official board business to enable them to perform their
duties faithfully, as long as no commitment to vote is made or sought and the two members do
not constitute a quorum of their board.” The provision relates to discussion between board
members. It permits any two board members to meet with the President as long no commitment
to vote is made or sought. After the legislature authorized a second Vice Chair for the board in
2011, Mr. Lee clarified with OIP Director Cheryl Kakazu that the Chair and two Vice Chairs
could meet with the President to discuss and develop the Board of Regents meeting agenda, as
long as no vote commitment is made or sought.
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Haw. Rev. Stat. § 92-2.5(g) provides that: “Discussions between two or more members
of a board and the head of a department to which the board is administratively assigned may be
conducted in private without limitation; provided that the discussion is limited to matters
specified in section 26-35.” Haw. Rev. Stat. §26-35(a) provides:

(a) Whenever any board or commission is established or placed
within or transferred to a principal department for administrative
purposes or subject to the administrative control or supervision of
the head of the department, the following provisions shall apply
except as otherwise specifically provided by this chapter:

(1) The head of the department shall represent the board or
commission in communications with the governor and with the
legislature; unless the legislature or a legislative committee
requests to communicate directly with the board or commission;

(2) The financial requirements from state funds of the board or
commission shall be submitted through the head of the department
and included in the budget for the department;

(3) All rules adopted by the board or commission shall be subject
to the approval of the governor;

(4) The employment, appointment, promotion, transfer,
demotion, discharge, and job descriptions of all officers and
employees of or under the jurisdiction of the board or commission
shall be determined by the board or commission subject to the
approval of the head of the department and to applicable personnel
laws;

(5) All purchases of supplies, equipment, or furniture by the
board or commission shall be subject to the approval of the head of
the department;

(6) The head of the department shall have the power to allocate
the space or spaces available to the department and which are to be
occupied by the board or commission;

(7) Any quasi-judicial functions of the board or commission shall
not be subject to the approval, review, or control of the head of the
department; and

(8) Except as set forth hereinabove, the head of the department
shall not have the power to supervise or control the board or

commission in the exercise of its functions, duties, and powers.
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Based on Haw. Rev. Stat. §26-35(a), the President, Chair and Vice-chairs may discuss the
following matters: Communications with the Governor (26-35(a)(1}); finance and budget items
{26-35(a)(2)); employment, appointment, promotion, transfer, demotion, discharge, and job
descriptions of all officers and employees of or under the jurisdiction of the board (26-35(a)(4));
purchases (HRS 26-35(a)(5)), and allocation of space (HRS 26-35(a)(6). They may not discuss
judicial or quasi-judicial functions to be conducted by the board (HRS 26-35(a)(7).

17.  Who has the responsibility to oversee any legal consultant(s) hired by the
University of Hawaii;

The Office of the Vice President for Legal Affairs and University General Counsel (for
the sake of brevity, hereinafter referred to as “OGC”) has the primary responsibility of
overseeing the work of attorneys retained to represent the University in various legal matters.
The only exceptions are when it is determined that: (a} more direct and frequent interaction is
required between the client administrators and the University’s outside counsel (e.g., trial or
hearing preparation, negotiations, urgent or emergency matters, etc.) (“Direct contact exception™)
or (b) the OGC’s involvement should be eliminated or scaled back because of a potential or
actual conflict of interest (“Conflict of Interest exception”). Other than these relatively rare
exceptions, the OGC works closely with the University’s Office of Procurement and Real
Property Management (OPRPM) and the respective University fiscal offices and monitors the
work of the University’s outside counsel (e.g., often offering comments, suggestions, and input
as to: (a) strategy and approach as to litigation and proposed transactions and (b} specific
documents, agreements, and contracts).

Except for the Direct contact exception and the Conflict of Interest exception, the OGC
also reviews all of the legal service invoices submitted by the University’s outside legal counsel
to: (1) ensure the work was appropriately within the scope of the client's legal needs as
specified in the legal services agreement and (2) the fees and costs assessed were reasonable and
did not include any inappropriate charges (i.c., food).

An example of the Direct contact exception is the handling of the legal matter relating to
the permitting for and construction of the Thirty Meter Telescope (“TMT"’) within the Mauna
Kea summit area that the University is leasing from the State Board of Land and Natural
Resources (collectively the “TMT Work™). The outside counsel for the TMT Work works
directly with the client administrators. Because the OVPLAGC is not closely involved with the
TMT Work: (1) OGC reviews the legal service invoices for the TMT Work to confirm whether
the fees and costs were reasonable and that they do not contain any inappropriate charges and (2)
approval of the TMT Work invoices are also obtained from the client administrators to confirm
that the TMT Work performed was appropriately authorized and within the scope of the client’s
legal needs.

An example of the Conflict of Interest exception is the handling of the legal matters that
have arisen in the aftermath of the Stevie Wonder matter. The University retained the law firm
of Torkildson Katz Moore Hetherington & Harris (“Torkildson™) to represent the University in
these matters (“SW Matter”). Outside counsel was retained for this because the OGC was
deemed to have a conflict of interest. Consequently, the OGC will not be involved with

50174/0020/1508739.V1



overseeing the SW Matter or reviewing any of the legal service invoices submitted by
Torkildson. Under their legal services agreement to perform the work for the SW Matter,
Torkildson will instead be reporting directly to the University’s President and Board of Regents,
who will also be primarily responsible for reviewing any legal service invoices.

The University has in the past permitted the University’s outside legal counsel to retain
sub-consultants to perform work that the University’s outside legal counsel have deemed
necessary to complete their work (e.g., to obtain advice regarding a particular legal issue or
specialty, geographic based expertise, and survey work).

Excluding matters falling within the Conflict of Interest exception, the OGC also reviews
the sub-consultant invoices submitted by the University’s outside counsel to verify that the work
performed was within the approved scope, reasonable, and appropriate. For matters failing
within the Conflict of interest exception, such as the Torkildson legal services agreement for the
SW Matter, review of the sub-consultant invoices would be completed by someone other than

the OGC.

18.  Who has the responsibility to evaluate the work of consultants that are hired
by the University of Hawati to ensure that the contracted for services are satisfactorily
completed and in a timely manner?

See answer to question #17.
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Director of External Affairs and Community Relations for the University of Hawai'i at

Manoa (UHM) Land Grant Mission Initiative

The purpose of this position is to develop and execute multi-channel brand marketing
and promotional programs that promote the growth of UHM and its brand recognition as
a premier land grant institution. This position is responsible for targeting the University
community, community at large and higher education community to increase their
awareness of the UHM brand, fulffilling its land grant missions, and increasing support

for UHM.

Duties and Responsibilities

The Director serves as the authority and promoter of the UHM brand, ensuring
consistent brand expression through all constituent consumer and cultural touch points,
both external and internal with responsibility for, but not limited to:

35% Marketing/Branding Plan Development and Execution

¢ 'Design, plan, and implement a marketing plan for UHM that includes a rolling
marketing and promotional calendar to inform communications, promotional
initiatives, and engage the target supporters (existing and potential) with the
brand based on

O

Marketing plan including marketing strategies, issues analysis, vision,
budget, objectives and lifecycle recommendations for campus and unit
brands and managing the development of campus promotional materials;

Strategies and marketing designs and activities plan and activities
designed to establish and maintain brand presence in the market;

Definition of product strategies and creation of road maps;

Creation of marketing plans geared toward specific target audiences; and

Application of state-of-the-art and emerging strategies, techniques, tactics,
tools and collaterals that result in effective product positioning in the
market.

» Lead the creative development of brand themes that convey the brand point-of-
view, and target audiences.

+ Ensure best practices in the development of marketing programs including the
writing and sharing of strong creative briefs that will result in creative

090312
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communications that are on strategy, on brand, and on deadline within the
master timeline for implementation.

Support and facilitate development and implementation of unit marketing plans.

Translate UHM unit objectives and strategies to develop
brand portfolio objectives, strategies and plans to facilitate unit growth.

Develops marketing strategy, based on knowledge of established policy and
procedures, nature of market, copyright requirements, and cost sharing factors.

Develops strategy based on continuous monitoring of competing institutions and
brand performance of brands using internal and external data resources to
identify issues and opportunities to drive both brand development voiume
performance.

Collaborates with business analysis and financial team specialists to measure
and analyze marketing impact and return-on-investment of marketing
expenditures.

Develop business strategies and achieve performance targets.

20% Support, Coordinate and Integrate Campus Unit Mgmétinq Development and

Initiatives with UHM Communication and Advance Programs and Initiatives

090312

Collaborate in designing,, planning and external and internal communications
strategies and activities for the campus in concert with the system offices.
Develops presentations for internal and external meetings.

Develop and deliver insightful presentations and strategies to the business unit
and executive commitiee where appropriate.

Ensure the integration of the business unit marketing function within that of the
greater group, and ensure that the business unit optimizes its use of shared and
support services,

Collaborates with the UHM Advancement Team in developing and evaluating all
media plans and initiatives, both on national and regional/local levels.
Collaborates in the development of all national and local consumer promotion
programming in the identification and development of all event

marketing programming, including all sponsored events, charitable donations,
and trade related functions, etc.
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o Collaborates with the in-house designer to produce materials of visual
impact and within brand guidelines. Develops new ideas for reaching end
" user markets using the latest in electronic technologies.

o Liaison with media and publishers as required.

o Collaborates in the design, creation and implementation of marketing
communications.

o Liaise with event coordinators to maximize visibility at conferences,
including compiling a list of products and literature to display/demo, and
producing delegate inserts, etc.

o Use email, AdWords and other electronic marketing techriques to inform
customers of programs, and initiatives to promote brand and image of the
UHM.

Collaborates and coordinates with system offices on designing and implementing
prospecting and campus contact systems.

Pian, organize and coordinate the execution of communication initiatives with
vendors and consultants.

Write copy for marketing and branding initiatives, reflecting key messages,
features and benefits.

Design, develop, and when appropriate provide employee training/development,
problem resclution and work assignment delegation and offers coaching for UHM
executives, staff and units relating to meetings, presentations, etc.

15% Marketing and branding program administration and coordination
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Plan, develop, and administer the UHM marketing/branding operations budget.

Manages marketing and branding budgets by ensuring that funds allocated and
spent in an efficient and effective manner within budgetary parameters.

Responsible for maintaining these budgets throughout the year, balancing
expenditures against volume and profitability expectations.

Negotiates with media agents to secure agreements for translation of materials
into other media.

Develop promotional materiais including marketing collateral and print copies.
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Assist units to meet its objectives, live the values and culture and to practice
UHM policies.

Collaborate with UH attorneys in strategic planning for presentations, e.g., media
events, promotional activities, etc.

15% Oversite of Marketing Research to help determine target audience,

demographic and psychodraphic profile of audience

e Creation of a data driven decision matrix based on research to determine brand and
communications weaknesses and areas to be modified;

Conduct competitive strategic analysis, constituent segmentation, and
constituent insight development;

Coordinate with research unit or outside contractor to determine demographic
and psychographic profiles of our target audiences

Coordinate focus group & survey research on our target audiences

Ensures appropriate qualitative and quantitative research is conducted to ensure
overall brand success

Perform market research and competitor analysis to assess competitiveness of
UHM and strategies to promote UHM's programs, branding, and image to
measure success of recent campaigns

10% Develop and administer marketing program
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Develop and maintain a marketing data base that includes professional sector
news, client and prospect information, mailing list applications, access
to financial reports, etc.

Develops and implements short and long term marketing objectives, strategies
and tactics to deliver against agreed upon brand, business and financial goals.

Works with the constituents and program managers to develop brand strategy,
consumer segmentation, targeting and positioning of brand and in the
development of the brand architecture.

Ensure that best project management practices are employed to deliver all
marketing communications within strategy, budget, and deadline.
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Collaborates in the design, development and implementation of the UHM website
and coordinates with unit websites to insure consistent brand.

Liaise with the University General Counsel to ensure compliance with applicabie
statutes and requirements relating to agreements, contracts, logos, trademarks,
etc.

5% Performs other duties as may be assigned

Qualification Requirements
Minimum Experience, Education and Knowledge and Skilis
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Education: Bachelor's degree in a marketing, social science or other related
degree.

Experience:Seven (7) years of progressively professional work experience that
included two (2) years in direct brand marketing and promotions for a vertical
multi-channel organization, using broad marketing mix (Advertising, PR, Events,
Promotions, etc.) or equivalent combination of training and experience.

Knowledge and Skills
+ Demonstrated knowledge and skills

o Application of creative thinking in the design, planning and execution of a
branding plan clear communications skills are essential - both written and
verbal.

o Demonstrated leadership that demonstrated a highly skilled organization
with attention to detail requiring the exercise of initiative, seasoned
judgment and the ability to work in a complex organization with multiple
levels.

o Ability to collaborate with a variety of professional and technical personnel,

o Excellent sense of prioritization and time management.

o Professional demeanor in an environment of multiple goals and objective
with short turn-around.

o Strategic orientation.
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o Knowledge and skill in strategy development, market analysis, project
management, new product development as well as promotions.

o Ability to think strategically by identifying and analyzing consumer and
market insights and translating these into effective strategies.

o Well-developed communication skills (orally and in writing).
o Budget and project management.
o Analytical skills, extensive experience with data delivery systems.

o Experience working with senior leadership on complex problems.

Desirable Qualifications
Education:
¢ Master's in Business Administration

» Professional certification and/or completed professional post-baccalaureate
program in marketing

Experience:
« Marketing and branding at university or college level.
Knowledge and Skills

+ Knowledge of the University of Hawai'i and its programs
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UNIVERSITY OFFICE OF THE CHANCELLOR

MANOA

MEMORANDUM AND AGREEMENT

August 11,2012

TO: James Donovan
Athletics Divect

FROM . Tom Apple
Chancellor 0 A\ M

SUBJECT: Return from Leave With Pay

1. 1 want to thank you for your understanding and cooperation during these recent events. It has been a difficult time
for all of'us and in patticular for you and your family, During this period, you have conducted yourself with greal honor
and as a gentleman for whom 1 have developed an even higher regard and respeet.

2 Subject 1o the approval of the President, effective with the date of this memorandum, 1 am returning you from
leave with pay to full active service. Coincident with your return to full active service, as we discussed and with your
agreement, | am reassigning you to the Office of the Chancellor, University of Flawai‘t at Manoa as provided for in Board
of Regents Policy Chapter 9-12, Executive and Managerial Personnef Policies, Part [1 Recruitment and Appointment of
Executive and Managerial Personnel, Section C2 Reappointinent, Reassignments and Non-renewal of Appointments.

3 In conjunction with your reassignment, you will continue to reeeive your current reduced base compensation,
Your reduced base compensation rate of pay will continue through the end of your current appointment, which ends
March 23, 2013, but you will not be receiving any bonuses that may have been paydble under your contract. The
University of Hawaii will pay your attorney David Simons $30,000 in payment of attorneys’ fees incurred in connection
with the investigation and related matters (with & 1099 form issued fo Mr. Simons).

4, 1 will be submilting prior to the expiration of your current appoiniment a4 memorandum to the President requesting
your appointment to a managetial position thal we discussed that will reporl to e with responsibility for among other
activities enhancing the University's missions, including its land grant mission, marketing and branding, promotion,
community communications and outreach for UHM, and otherwise promoting the UHM. 1 will recopmnend a three (3)
year appointment beginning effective March 24, 2013 (o this new managetial position, at a salary of $211,200
(temporarily reduced to $200,640) that shall be subject to any other executive/managerial adjustments as appropriate., All
applicable policies and procedures of the University will apply with the exception that the University may terminate you
only for cause during the three (3) year appoiniment. My recommendation shall be submitted in accordance with
applicable policies and procedures.

5. Inexchange for the above, you agree to and do fully and completely release and hold harmless (he University of
Hawai‘i and all past or present regents, officers, agents, altoricys, predecessors, successors, parents, subsidiarics,
divisions and any affiliated cntitics of the University of Hawai‘i, includling all campuses in the University of Hawai‘i
system, from any and ali past and present claims or causes of action of any kind that you have or may have related to your
employment with the University, including any and all claims relating in any way to the Stevie Wonder concerl, your
leave, and the investigation of that matter, You agree that you have not filed and will not File any form of charge, claim or
complaint against the University involving any matter occurring on or prior te the ¢ffective date of this memorandum, or

2500 Campus Road, Hawai'i Hall 202

Honolulu, Hawail't 96822

Telephone: {808) 956-7651

Fayx: (808) 956-4153

An Equal Opporlunity / Affirmalive Action Instilution
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involving the alleged continuing effects of actions or practices which arose prior to the effective date ofithinmgmprgpdum.
In the event that the appointment set forth in paragraph 4 is not made, the release in this paragraph will not be effective.

G. The terms and provisions of this Agreement shall not be construed as a precedent for any future claims or matters
by any person.

[ look forward to working with you to help our University of Hawai‘i at Ménoa (UHM) become an even greater institution.,
Together I believe we can make it happen,

Agreed and Approved:
)4 u{ 1
Date
leffc Director
Agreed and Approved:
Sl (Coa a/d// Y/« /2

M.R.C. Greenwood Date
President

C Chair of the Board of Regents Eri¢ Martinson
Executive Administrator and Secretary of the Board Keith Amemiya
Vice President for Student A ffairs and University/Community Relations Rockne Freitas
UHM Humen Resource Direclor Tammy Kuniyoshi
System Director of Human Resources Debra Ishii
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OFFICE OF THE CHANCELLQOR
UNIVERSITY OF HAWAI AT MANOA
Org Code: MACHNC
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M.R.C, Greenwood, Ph.D.
PR UNIVERSITY | o
A, of HAWAIL'T

SYSTEM

January 11, 2012

CONFIDENTIAL

12 0000
MEMORANDUM
TO: Eric Martinson
Chair, Board of Regents ‘/{
B nfe
FROM: M.R.C. Greenwood Iu 5 8
President

SUBJECT:  Professional Improvement Leave and Emerita Title for
Chancellor Virginia Hinshaw

SPECIFIC ACTION REQUESTED:

It is requested that, in conjunction with Chancellor Virginia Hinshaw's retumn to the faculty, the
Board of Regents grant Dr. Hinshaw a period of professional improvement leave not to exceed
ten months as an exception o Board policy. The professional leave will be at her current
executive salary of $344,880 (with 5% reduction; Chancelior Hinshaw's pre-reduction salary is
$363,024), subject to any generalily applicable executive salary adjustments, and will be subject
to the return service obligation which, as provided in the bargaining unit 7 agreement, is service
equivalent to the period of leave.

It is also requested that the Board of Regents confer the title Chancellor Emerita to Dr. Hinshaw
upon her return to faculty as an exception to Board policies.

RECOMMENDED EFFECTIVE DATE:
July 1, 2012
ADDITIONAL COST:

No additional cost, as salary is covered by current budgeted funds. Additional cost will be
incurred for the new Chancellor.

PURPOSE:

Providing the requested professional improvement leave will allow Chancellor Hinshaw to
prepare for her return to the faculty and the awarding of the title Chancellor Emerita will serve to
provide recognition for her distinguished service as the Chancellor of the University of Hawai'i at

Manoa.

2444 Dole Siree!, Bachman Hall

Honoluht, Hawali 96822

Telephone: (808) 958-8207

Fax: (808) 958-5288

Email: mregreenwood@hawall.edu

An Equal Opportunity!Atirmative Acllon Institdion
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BACKGROUND:

it was with respect and gratitude that | have accepted Chancellor Hinshaw's decision to retum
to the faculty. In her message to the campus, as follows, Chanceilor Hinshaw has captured why
it has been my honor to have worked with her and why approval of the requested exceptions to
Board of Regent Palicies is merited.

“Alohal | am now entering the fifth year of my commitment to serve as chancellor and |
remain tremendously excited about UH Manoa - truly a jewel created over the last
century by the people of Hawaii. As I look to the future, | also believe this is an
opportune time for me to announce my decision o transition out of my role as chancellor
during July 2012, to allow sufficient time to complete a search for a new chancellor.

My favorite Native Hawailan saying is "By working together, we make progress."As |
review the last four years in my heart and mind, | feel deeply satisfied with the progress
we have made by working together. After arriving in 2007, | quickly learned that our
campus cherished Manoa’s “mufticultural global experience in a Hawaifan place of
leaming’, termed the Manoa Experience. Considering that vision and the campus
strategic plan, | developed three goals for UH Manoa — o serve as: a destination of
cholce for great faculty, staff, students, the citizens of Hawal'i and beyond; a global
leading research university solving society’s problems; and a respectful, inclusive
communily that welcomes and nurtures diversify — that represents Hawalfi, After viewing
our facilities, | also stated that “UH Manoa is a jewel in many ways, particularly
intellectually, but badly tamished physically”— a challenge to accomplishing our goals.

Since that time, ! have enjoyed the Manoa Experience each and every day — working
with and learning from our diverse community full of the aloha spirit — and that has
created exciting progress in areas critical for the future of UH Manoa and Hawai'i. Much
of our progress is based on partnering, both at the campus level and with the broader
community, and communicating the value UH Manoa provides to Hawaii and the world,

During this time, we have cefebrated many speclal accomplishments which | call “Manoa
Moments.” UH Manoa has earned full WASC accreditation for the maximum term of ten
years — a clear indication of our advances in ensuring student success, ranging from
enhanced advising with four-year graduation plans to availability of required courses. We
now welcome a growing student population and house almost 4,000 students in
transformed resldence halls, now described as “awesome.” Wa offer increased financial
ald to ensure access for Hawai'l's students and also provide a smoother transition for
transfer students from UH Community Colleges to continue their education. Our
Hawaiinuidkea School of Hawailan Knowledge is rapidly securing Ménoa's global
feadership as an indigenous serving institution and recently received a $2M endowment
for the dean’s position. Our campus communily is highly active in partnering with
community groups to enhance our citizens’ lives — such as, providing medical care for
the underserved, encouraging our keiki to see college as their future and sharing
expertise in solving Hawai'l's challenges, ranging from dealing with climate change to
buitding financial security. )



University-3164
Eric Martinson
January 11, 2012
Page 3

“Polishing the M3noa jewe!" is definitely well underway — majfor renovations / new
buildings / repairs supported through Increased state and private support are evident,
such as opening the Center for Microbial Oceanography: Research and Education,
building gathering spaces, updating classrooms, replacing old, energy consuming
equipment and the list goes on — all with an eye to providing a great learning
environment — and also demonstrating sustainable practices and promoting community.

Our innovative research enterprise continuas to be an international leader and is close to
generating $500M per year with increasing partnerships across our campus, UH
institutions, local businesses and govemment agencies — joined together in creating
careers for our graduates. Our new cluster hiring initiative in Sustainability and Native
Hawalian opportunities will bring expertise to strengthen our progress in those campus
priorities. Private donors have generously stepped forward with over $130M over the last
four years to support our mission, because they share our excitement. Our alumni and
friends now receive frequent communications about the accomplishments of their
university and increasingly join us at gatherings, from Homecoming and campus open
houses, to alumni events around the world — sharing their respect and love for this
universily — and wearing thelr Ménoa pins with pride.

In essence, our progress is reflected in the title of our updated campus strategic plan
“Achieving Our Destiny”~ achigving is truly what UH Méanoa is doing. Making such
progress during a global recession is particularly impressive. There are also many
advances in process, such as ensuring the success of the great new faculfy we just
welcomed, opening our new Cancer Center and Campus Center Extension, installing
solar photovoltaic panels on buildings, initiating a new comprehensive campaign and
much more. During this coming year, | will devote my energy and passion to working
with you on the campus priorities of retention and graduation, Native Hawalian
advancement and graduate education quality.

UH Manoa is truly an Impressive university - “fike no place else on earth”~ with many
accomplishments yet to come. [ am confident that UH Ménoa Is moving forward in a very
positive direction, but there is also much yet to do, So | am strongly dedicated to a
smooth transition for the campus as the next chancellor is selected. | know that
individual will feel as | do — blessed to serve this university and be part of the Manoa
ohana. My heart is smiling as | envision the future for UH Ménoa and Hawai'i — mahalo
nui loal”

Chancellor Hinshaw has accomplished much and | am indebted to her for her service to the
University and to the people of the State of Hawal'l, in particular the students who attended the
University of Hawai'l at Manoa.

The Board is belng requested to approve an exception to its policy requiring six years of service
before becoming eligible for professional improvement leave, As indicated above, Chancellor
Hinshaw has performed exceptionally well during her tenure, As such, an exception to the
minimum service requirement is appropriate.
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It Is also requested that the Board grant an exception to its policy requiring that candidates for
emeritus/emerita recognition be retired from University service. It is intended that the title be
confirmed upon Dr, Hinshaw's retum to faculty in recognition of her dedicated and honorable
service as chancellor.

At the time of her appointment as Chancellor, she was awarded tenure as a facuity member in
the John A. Bums Schoo! of Medicine. Following completion of her professional improvement
ieave, in consideration of her outstanding academic and research record and in the context of
compensation paid other School of Medicine faculty members, Dr. Hinshaw will assume the
duties of her 11-month tenured facuity position at an annual salary of $292,188.

ACTION RECOMMENDED:

It is requested that, in conjunction with Chancelior Virginia Hinshaw's retum to the facuity, the
Board of Regents grant Dr. Hinshaw a period of professional improvement leave not to exceed
ten months as an exception to Board policy. The professional leave will be at her current
executive salary of $344,880 (with 5% reduction; Chanceilor Hinshaw's pre-reduction salary is
$363,024), subject to any generally applicable executive salary adjustments, and will be subject
to the return service obligation which, as provided in the bargaining unit 7 agreement, is service
equivalent to the period of leave.

Itis also requested that the Board of Regents confer the title Chancellor Emerita to Dr. Hinshaw
upon her return to facuity as an exception to Board policies.

cc. Executive Administrator and Secretary of the Board Keith Amemiya
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APPOINTMENT AGREEMENT
(Dr. Rose Tseng)

THIS AGREEMENT made and entered by and between the University of Hawai'i,

hereinafter sometimes referred to as the "University,” and Dr. Rose Tseng.
WITNESSETH:

WHEREAS, the University requires the services of Dr. Rose Tseng té serve in the
capacity of Senior Vice President of the University of Hawai'i and Chancellor of the
University of Hawai'i at Hilo; and

WHEREAS, Dr. Rose Tseng is willing to serve in the capacity of Senior Vice
President of the University of Hawai'i and Chancelior of the University of Hawai'i at Hilo but
is unable to resign from her position at the West Valley-Mission Community Coflege District
at this time without forfeiting significant retirement benefits; and

WHEREAS, under the laws of the State of Hawai'i employees of another
government may be temporarily assigned to work for an agency of the State of Hawai'i
without being considered an employee of the State of Hawai'i; and

WHEREAS, the West Valley-Mission Community College District is agreeable to the
assignment of Dr. Tseng to the University of Hawai'i.

NOW, THEREFORE, in consideration of the mutual promises and agreements
contained herein, the University and Dr. Rese Tseng agree as follows:

1. TERM: Dr. Tseng's appcintment shall commence on August 1, 1958 and shail

continue for five (5) years.
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2. DUTIES: Dr. Tseng, under the direction and control of the President of the
University of Hawai'i, shall perform the duties and responsibilities of a senior level
executive of the University of Hawai'i and the chief executive officer of the University of
Hawal'i at Hilo which duties shall include, but not be limited to, administering the institution,
implementing the policies, rules, and directives adopted by the Board of Regents and the
University, and discharging all duties and responsibilities as may be required by Hawal'i
faw in accordance with the Board of Regents’' Bylaws and Policies, Executive Policies, and
Administrative Procedures of the University of Hawai'l.

3. SALARY: Dr. Tseng shall be compensated in accordance with the
Intergovernmental Assignment Agreement to be executed between the University of
Hawai'i and West Valley-Mission Community Coilege District.

4. BENEFITS: Dr. Tseng shall continue to accrue the normal benefits accorded to
employees of the West Valley-Mission Community Coliege District from the West Valley
Mission Community College District and the State of California. Except as provided herein,
the University of Hawal'i, and the State of Hawal'i shall have no obligation to provide Dr,
Tseng retirement benefits, medical, dental or vision insurance coverage, or any other
empioyment benefit.

The University shali grant Dr. Tseng the same holidays granted to other University
of Hawai'i Executive/Managerial employees, as well as twenty one (21) vacation leave
days and twenly one (21) sick leave days per year which shall accrue at the rate of one
and three fourths (1 3/4) days per month of service. it is understood that sick leave is being
accorded o Dr. Tseng on an infarmal basis and that they are not accruable for retirement

2.
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or other purposes. At the expiration or termination of this Agreement, the University shall
have no obligation to pay Dr. Tseng for any unused sick leave days accrued under this
Agreement, nor shall any such days be credited to Dr. Tseng if she should become an
employee of the University of Hawai'i. Dr. Tseng shall be allowed to accrue vacation leave
in accordance with University policies and procedures. At the expiration or termination of
this Agreement, the University shall pay Dr. Tseng for accrued vacation leave. During the
term of this Agreement, Dr. Tseng shall not be entitled to professional improvement leave.

The University shall provide Dr. Tseng with workers' compensation and temporary
disability benefits coverage during the term of this Agreement. in the event that Dr. Tseng
receives any wage replacement under workers' compensation or temporary disability
benefits, she may utilize any sick or vacation leave accrued under this article to
supplement her income. In such event, the University shall continue to reimburse the West
Valley-Mission Community College District for Dr. Tseng's salary and salary related
benefits, reduced anly by the cost of workers’ compensation or temporary disability benefits
received by Dr. Tseng. Upon exhausting her accumulated sick or vacation leave, the
University shall suspend reimbursements to the West Valley-Mission Community College
District and shall be liable to Dr. Tseng only for workers' compensation or temporary
disability benefits to which she is entitied under the laws of the State of Hawaf'l. it is
understcod and agreed that any additional income to Dr. Tseng under these circumstances
shall be arranged for between Dr. Tseng and the West Valley-Mission Community Celiege
District without expense to the University of Hawai'i or the State of Hawai'l.

it is further understood and agreed that Dr. Tseng shall be allowed to utilize any sick

3



University-3169

or vacation leave accrued pursuant to this article for family leave in accordance with the
policies and procedures of the University of Hawai'i.

5. UNIVERSITY RESIDENCE: The University will provide an official residence in
which Dr. Tseng shall be required to reside as a condition of employment and as a matter
of convenience to the University. The residence will be used for official functions of the
University of Hawai'l. The University shall cover the cost of rent for the official residence,
all other costs shall be the responsibility of Dr. Tseng. In the event of expiration or
termination of this Agreement, Dr. Tseng shall be allowed to reside at the residence for an
additional forty-five (45) days under the terms contained herein.

6. RELOCATION EXPENSES: The University shall reimburse Dr. Tseng for
reasonable relocation costs for her move to Hawai",

7. AGENT OF THE UNIVERSITY OF HAWA(': By virtue of her appointment as
Senior Vice President, University of Hawai'i and Chancellor, University of Hawai'l at H-flo,
Dr. Tseng will be an agent of the University of Hawai'j and her actions, if within the course
and scope of her appointment, shall be considered the acts of the University of Hawat'i. In
the event of a suit or claim against her for such actions, Dr. Tseng will be afforded the legal
representation which would be accorded a compensated University Executive/Managerial
employee.

8. UNIVERSITY POLICIES AND PROCEDURES: While on assignment at the
University of Hawai'i, Dr. Tseng shall be subject to all applicable University policies and
procedures, except as they may be modified herein.

9. TERMINATION: The University shall have the right to terminate this Agreement

4-
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at any time during its term for convenience and without cause by proyid ing written notice
to Dr. Tseng. In such event, the University shall continue the agreed upon reimbursements
to the West Valley-Mission Community College District for Dr. Tseng's salary and salary
refated benefits for the remaining term of this Agreement unless other terms are agreed
upon between the parties. In the event that the University is legally prohibited from
continuing the Intergovernmental Assignment Agreement with West Valley-Mission
Community College District, payments previously made to West Valley shall be paid to Dr.
Tseng, uniess other terms are agreed upon between the parties. The University shall have
the right to terminate this Agreement with no further liability to Dr. Tseng or the West
Valley-Mission Community College District in the event that Dr. Tseng is removed from her
position for cause, materially breaches this Agreement, or is unable to return to service for
whatever reason after a period of six (6) months absence.

10, .SUBJ ECT TO APPROPRIATIONS: The terms and conditions of this
Agreement are subject to tegisiativeiappropriations and the parties acknowledge that future
legislative action may require the modification or termination of this Agreement,

11. WAIVER OF BREACH: The waiver of the breach of any provision in this
Agreement by either party shall not operate or be construed as a waiver of any subsequent
breach.

12. MODIFICATION: This Agreement may not be modified or extended except by
written agreement of the parties.

13. ENTIRE AGREEMENT: This Agreement contains the entire agreement

between the parties with regard to the matters set forth herein. All of the terms herein
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agreed upon between the undersigned parties supersades and cancels each and every
other conflicting agreement or promise between them.

14. EFFECTIVENESS: This Agreement shall be effective immediately following
execution by each of the undersigned parties,

IN WITNESS WHEREQF, the University of Hawai'i and Dr. Rose Tseng have

executed this Agreement on the dates indicated below.

./”/:7
s ,_,._//"‘«-“"’ . . )
L prze (e _,_f_7/’ 1P ey 20, [PF &
Or. Rose Tseny ’,/“;/ " Date
[,

— 1"/ ™ [ o ! ", . e

SO e STy, TV e s, i
Kénneth P. Mortimer Date
President, University of Hawai'i and

Chancellor, University of Hawai'i at Manoa

APPROVED by the Board of Regents of
the Unliversity of Hawai'i on April 17, 1998
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AMENDMENT OF APPOINTMENT AGREEMENT
(Dr. Rose Tseng)

THIS AMENDMENT OF APPOINTMENT AGREEMENT is made and entered by
and between the University of Hawai'i, hereinafter referred to as the “University,” and Dr.
Rose Tseng.

WITNESSETH.

WHEREAS, the University and Dr. Rose Tseng entered into that certain
Appointment Agreement, a copy of which is attached hereto; and

WHEREAS, the University and Dr. Rose Tseng now desire to amend that certain
Appointment Agresment;

NOW, THEREFORE, in consideration of the mutual promises and agreements
contained herein, the University and Dr. Rose Tseng agree as follows:

The Appointment Agreement shall be amended by adding a new article to read as
follows: :

“15. NOTICE OF EXTENSION: On or before August 1, 2002, the University shall
provide written notification to Dr. Rose Tseng whether her appointment as Senior Vice
President of the University of Hawai'i and Chancellor of the University of Hawai'i at Hilo
will be recommended for extension beyond July 31, 2003. It is understood that under
current University policy any such extension is subject to approval by the Board of
Regents. Nothing in this article shall be construed to limit the right of the University to
terminate the Appointment Agreement pursuant to Article 8 of said Agreement.”

IN WITNESS WHEREQF, the University and Dr. Rose Tseng have executed this
Amendment of Appaointment Agreement on the date(s) indicated below.

ﬂ@ﬁ Fib-& 200/

Ur. Rose Tseng Date

WF%&WA % 2, RO

Kénneth P. Mortimer Date
President, University of Hawai'i and
Chancellor, University of Hawai'i at Manoa
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TO: Board of Regents
FROM: Eric Martinson, Chair
DATE: September 4, 2012

RE: Approval of the Formation of an Operational and Financial Controls Improvement Advisory
Task Group

I'm requesting the Board of Regents’ (“BOR™) approval of the formation of an Operational and
Financial Controls Improvement Advisory Task Group.

The reasons, include, but are not limited to, the following:

o The Stevie Wonder Concert investigative report shows a failure of management in the
UH-Mainoa Athletics Department and additional issues with respect to financial controls
at several levels.

e The BOR expects and supports the public’s demand for accountability.
o In the aftermath of the concert issue, the University needs to evaluate its procedures,
controls, and oversight practices.

The University administration is tasked with reporting back to the BOR with specific
improvement plans. Certain problematic policies and practices have already been identified and
actions are being taken to strengthen the system.

The BOR will oversee these improvements.

To facilitate the BOR’s oversight, the Chair requests the BOR’s approval to form the Advisory
Task Group to guide the scope of the evaluation, monitor activities and progress related to the

evaluation, and review the merits and efficacy of the proposed plans for improvement. In tum,

the Advisory Task Group will report to the BOR’s Committee on University Audits.

The proposed members of the Advisory Task Group are:

+ James H. Q. Lee, Vice Chair, Board of Regents and Chair, Committee on University
Audits

e Barry Mizuno, Regent and Vice Chair, Committee on University Audits

s Saedene Ota, Regent and Member, Committee on University Audits

¢ Jan N. Sullivan, Regent and Member, Committee on University Audits

e Terri Fujii, Managing Partner, Hawaii Practice of Emst & Young LLP
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» Cory Kubota, Assurance Principal, Accuity LLP
o Patrick Oki, Managing Partner, PKF Pacific Hawaii LLP
¢ Lawrence D. Rodriguez, Business Consultant

The University’s Internal Auditor will serve as the liaison to the Advisory Task Group, and
KMH LLP will be engaged to perform the evaluation.

The Advisory Task Group is requested to complete its evaluation and report on or before the
BOR’s October 18, 2012 meeting.
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External Participants for the Operational and Financial Controls

iImprovement Advisory Task Group

Terri Fujii, Managing Partner, Hawaii Practice of Ernst & Young LLP

Terri T. Fujii is the Office Managing Partner of the Honolulu office of Ernst & Young
LLP. In addition to overseeing the operations of the Honolulu office, Fujii is also an assurance
partner leading the healthcare and not-for-profit practice in the Honolulu office. In her 25 years
with Ernst & Young LLP, Fujii led audit engagements in a range of industries including
healthcare, not-for-profits, higher education, airlines, retail, hospitality, real estate, insurance
and state government.

Fujii earned a Bachelor in Business Administration degree and a Masters in Accounting
degree from the University of Hawai‘i at Manoa.

In 2007, Fujii was inducted into the University of Hawai'i Shidler College of Business
Hall of Honor, and she was a finalist in Pacific Business News' Women Who Mean Business
recognition program.

g Cory Kubota, Assurance Principal, Accuity LLP

Cory Kubota is the Principal for the external audit of the University of Hawai'i System
for Accuity LLP.

He spent the past 15 years with Accuity, with expertise in Real estate, hospitality,
agriculture, insurance, healthcare, secondary and post-secondary education, state and local
government, and non-profit organizations.

He is a licensed Certified Public Accountant in Hawai‘i and the territory of Guam, and is
also a Certified Fraud Examiner and holds a Certified in Financial Forensics credential. He
received his BBA in Accounting and Finance, at the University of Michigan at Ann Arbor.
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Patrick Oki, Managing Partner, PKF Pacific Hawai‘i LLP

Patrick Oki is the managing partner of PKF Pacific Hawai'i. Patrick Oki has more than
17 years of experience servicing public and private companies as well as government
agencies in the Hawai'i market. Prior to founding PKF, Patrick was an audit and advisory
partner at Grant Thornton for nearly five years. He joined Grant Thornton after serving the
majority of his career in audit and advisory services with the Honolulu office of
PricewaterhouseCoopers and was the practice leader for their local advisory group.

Oki earned his Bachelor of Business Administration in Accounting at the University of
Hawai‘i at Manoa. He is a Certified Fraud Examiner and holds a Certified in Financial
Forensics credential. He is also a licensed Certified Public Accountant in the State of Hawai'i
and the territory of Guam.

Lawrence D. Rodriguez, Business Consultant

Lawrence “Larry” Rodriguez is the former Managing Partner of the Hawai'i practice of
Ernst & Young LLP. He was responsible for all aspects of the Firm’s operations in Hawai‘i. He
graduated from California State University, Los Angeles in 1967 with a Bachelor of Science
Degree in Business Administration. He joined Arthur Young & Company (which would
eventually merge with Ernst & Whinney to form Ernst & Young) in 1967. After more than 40
years, Larry retired from Ernst & Young on June 30, 2007,

in July 2007, Rodriguez formed Lawrence D. Rodriguez, LLC, a business consulting
company, which helps organizations in Hawai'i with financial, organizational and other
business matters. In January 2010, he was engaged by the Audit Committee of the Board of
Central Pacific Financial Corp. to assist in various matters related to its primary subsidiary,
Central Pacific Bank. His consulting contract was later amended to include full-time
participation as an acting Chief Financial Officer. In August 2010, Larry became the full time
Executive Vice President and Chief Financial Officer of Central Pacific Financial Corp./Central
Pacific Bank and held that position until he retired in November 2011.

In 2009 he was presented with the Lifetime Achievement Award from Pacific Business
News. He is a licensed Certified Public Accountant in Hawai'i, California, and Guam, and is
also a Certified Fraud Examiner.
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Charter of the Operational and Financial Controls Improvement

Advisory Task Group
of the Board of Regents of the
University of Hawai‘i

Purpose

The purpose and primary function of the Operational and Financial Controls Improvement
Advisory Task Group (Advisory Task Group) is to oversee, provide input, monitor activities, and
guide the scope of an evaluation and improvement initiative specific to the significant
operational and financial processes and related internal controls of the University of Hawai‘i
(University). The improvement initiative may also include comparing higher education “best
practices” to those currently in place at the University in addition to determining if the
University’s current policies require clarification and revision with respect to the assignment of
responsibility, delegation of authority, and accountability for duties performed by University
personnel. The Advisory Task Group was established by the Board of Regents at their
September 5, 2012 meeting. _ ' '

Authority

The Advisory Task Group is established by the Board of Regents of the University and will
report to the Board of Regents’ Committee on University Audits. The Advisory Task Group
shall have the authority to conduct reviews, studies or investigations into any matter within its
scope of responsibilities, and shall recommend to the Committee on University Audits the
retention of professional service providers to assist in the conduct of such reviews. The
Advisory Task Group shall have the authority to seek information it requires with full, free and
unrestricted and timely access to members of management, the Board of Regents, external
consultants and advisors, all University functions, books, records, information systems, data,
personnel, and property as necessary to carry out its duties.

Term

The Board of Regents’ Committee on University Audits will determine when the services of the
Advisory Task Group are complete.

The Advisory Task Group shall be comprised of members of the Board of Regents and
professionals from the Hawaii business community with extensive knowledge and experience in
providing advisory, business consulting and assurance services.  The initial members are as
follows:

e James H. Q. Lee, Vice Chair, Board of Regents and Chair, Committee on University
Audits

¢ Barry Mizuno, Regent and Vice Chair, Committee on University Audits

e Saedene Ota, Regent and Member, Committee on University Audits

llPa.ge
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Charter of the Operational and Financial Controls Improvement

Advisory Task Group
of the Board of Regents of the
University of Hawai‘i

Jan N. Sullivan, Regent and Member, Committee on University Audits
Benjamin Kudo, Regent

Lawrence D. Rodriguez, Business Consultant

Terri Fujii, Managing Partner, Honolulu Office of Emst & Young LLP
Patrick Oki, Managing Partner, PKF Pacific Hawaii LLP

Cory Kubota, Assurance Principal, Accuity LLP

The Chair of the Committee on University Audits may change the membership composition
when deemed necessary. The University’s Internal Auditor will serve as liaison to the Advisory
Task Group. ‘

Duties, Responsibilities and Scope of Work

The Advisory Task Group shall determine the scope, approach and timing of the evaluation., In
addition, the Advisory Task Group shall monitor activities and the progress related to the
evaluation as well as reviewing the merits and efficacy of proposed plans for improvement.

The Advisory Task Group has been requested to complete its initial evaluation and report on or
before the Board of Regents October 18, 2012 meeting. To meet this timeframe, the Advisory
Task Group will separate the evaluation into-phases. Phase 1 of the evaluation will be completed
prior to October 18, 2012. The initial report in connection with Phase 1 will at a minimum
present the Advisory Task Groups® assessment and evaluation of the operational and financial
processes that resulted in the failed Stevie Wonder transaction. The preliminary scope of work
and expected deliverable for Phase 1 is more fully described at Attachment I.

The Advisory Task Group will determine the scope and timing of subsequent phases upon the
completion and issuance of the Phase 1 report. The anticipated scope of Phase 2 will include
reviewing the University’s operational and financial processes and contrels on a system wide
basis including determining if the University’s current policies (Board, Executive, and
Administrative) require clarification and revision with respect to the assignment of
responsibility, delegation of authority, and accountability for duties performed by University
personnel. The scope of Phase 3 may consist of comparing higher education operational and
financial process “best practices” to those currently in place at the University.

Meetings
The Advisory Task Group shall meet as often as it determines necessary to carry out its duties

and responsibilities. The Advisory Task Group, in its discretion, may ask others to attend its
meetings (or portions thereof) and to provide pertinent information as necessary.

2|Page
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Preliminary Scope of Work (Phase 1):

The preliminary scope of work will include the following:

s Review of the investigative report prepared by Cades Schutte (Factfinders Report),
including all related attachments and exhibits.

o Review of applicable University policies, procedures, and delegation of authority
specific to the procurement, contracting, cash disbursements and related financial
transactions associated with the Stevie Wonder transaction, in addition to State of
Hawai‘i statutes and regulations where applicable, existing at the time of the Stevie
Wonder transaction.

¢ Review of University policy and procedure revisions or proposed revisions resulting
from the Stevie Wonder transaction.

o Specific to the Stevie Wonder transaction noted above, assessment of compliance with
the applicable University policies, procedures and related internal controls.

e Identification of any deficiencies in the design of the University’s operational and
financial processes, internal controls, and/or policies and procedures, specific to the
Stevie Wonder transaction. This may involve performing walk-throughs and reviewing
documents to corroborate our understanding of the operational and financial processes
and related internal controls.

¢ Where deemed necessary, interview University management, members of the Board of
Regents, the Factfinders and other relevant individuals.

e Review other applicable documents that will supplement the information obtained
during the procedures noted above.

¢ Preparation of a report summarizing the work performed, observations, conclusions and
recommendations, if any. Also recommendation of next steps for the Advisory Task
Group to consider in guiding the improvement initiatives in subsequent phases to
strengthen the University’s internal controls and related operational and financial
processes. The report is expected to be made available to the public at the same time
that it is provided to the Board of Regents.
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OPRPM FORM 1071

[Rev. 10/08)
C 1 '] O O 9 8 UNIVERSITY OF HAWAL
‘ AGREEMENT FOR SERVICES
This Agreement, efieclive the _ Z6th day of _January ,_2011 __, Is enfered Into belween the

University of Hawsii (herelnafter "UNIVERSITY"), and Mark Bennelt of Starn O'Toole Marcus & Fisher

(hereafter "CONTRACTOR"), a _law corporation

uten *carpararian,” “pariuenhlp.” *folnl veniure,” sole properrhlp.” or uiher kogad form of tbe Coxbraitetde, .. -
A P # P

under the laws of the Stale of _ Hawaii , whose husiness address and taxpayer identificallon number are as

follows: _Pacific Guardian Center, Makai Tower,_ 733 Bishop Sirest, Suite 1900, Honclulu, Hawali 86813; Taxpayer

dentification Number

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

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

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

(1) ___Account No. or

{1dcatlly siute sonsees)

2

(deilly federad someees)

or both, in the following amounis: Stale § N/A

Federal $ N/A

D. Pursuant to Sections 304A-103 and 304A-105, Hawail Revised Slalutes, as amended, the
UNIVERSITY Is authorized lo enter into this Agreement.

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

1. Scope of Services. The CONTRACTOR shall, in a proper and satisfactory manner as determined
by tha UNIVERSITY, provide all the services sel forth In Atlachment 1, which Is hereby made a parl of this
Agreement.

2. Time of Pedormance, The services required of the CONTRACTOR under this Agreement shall be
performed and compleled in accordance with the "Time Schedule” set forth in Attachment 2, which Is hereby made a
par of this Agreement.
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3. Compensation. The CONTRACTOR shall be compensated &rlsér\ﬁc&'s' ren?iered afm' g&ts
incurred under this Agreement in a total amount nol lo exceed Nia NO/100 DOLLARS
(5 _NA ), including taxes, according lo the "Compensation and Payment Schedule® set forth in
Attachment 3, which is hereby made a part of this Agreement.

Y % Standards of Conduct Declaration, The Siandards of Conduct Declaration by CONTRACTOR, set
forih in Attachment 4, Is hereby made a part of this Agreement.

8., Molices. Any wiitten nolices required ta be given by a pariy to this Agreement shall be (&) delivered
personally, or (b} sent by Uniled Stales first class mail, postage prepaid, to the UNIVERSITY at the DIRECTOR's
office in Honolulu, Hawalj at 1400 Lower Campus Road, Room 15, Honoluly, Hawail 98822, or lo the CONTRACTOR
at the CONTRACTOR’s address as indicated in the Agreement. A notice shall be deemed to have been received by
the reciplent THREE (3) days after malling or at the lime of actual receipt, whichever is earlier, The CONTRACTOR
is responsible for nolifying the UNIVERSITY in wriling of any change of address.

6. Other Terms and Conditlons. The General Conditions and the Special Conditions (if any) set forth In
Attachments 5 and 6, respeclively, are hereby made a part of this Agreement. The term "DIRECTOR" in the General
Conditions shal be understoad lo refer o the UNIVERSITY's Director of the Office of Procurement and Real Properly
Managemeni, who Is also the Procurement Officer. In the even! of a conflict between the General Condilions and the
Speclal Condltions, the Special Conditions shall contral.

IN WITNESS WHEREQF, the UNIVERSITY and the CONTRACTOR have execuled lhis Agresment
effeclive as of the date first above written,

UNIVERSITY
UNIVERSITY OF HAWAI

T

Its Direclor of (5 Office of Procurement
and Real Property Management

By

CONTRACTOR

Starn ?’T ﬁ Ja Maﬂ law corporalion

Name Mark . Bennelt

Thile Partne *

*Evidence of authority of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must be
altached.
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CONTRACTOR'S ACKNOWLEDGMENT e
Slate of Hawait )
"} SS.
City and County of Honalulu )
Onlhis_28th _dayof March ,_2{(11., before me personally appeared

Mark J. Bennett, to me personally known, who being by me duly swern, did say that he is a partner in

Starn O'Toole Marcus & Fisher, a Hawai'j |aw corporation, the CONTRACTOR named In the foregoing instsument,

and thal he/she is authorized {o sign said instrument in behalf of the CONTRACTOR, and acknowledges that he

executed said instrument as the free o W‘%ﬁ% CONTRACTOR

_‘E-"o.u‘,{\ Q. - d
—%-ﬁ"‘o ‘:' (%ﬂﬁ\wcw
= : ¥ e :

Ry . No. 93625 ; Mptary Public, ___ Joannie Carrsiro

N §
%, ar “ "\\\\My commission expires:__11/11/13
1ATE OF WS
i
Document Date:__ 03 /28 /11 Number 01[: Pages: _19
3 Firs Judiclal Circuit

Notary Name:___JTpannie Carreirg . .
Document Description:_University of Hawaii Agreement for Services
CAYTAB I CEe NI (L5 REVIYYEE

\Notary Sighature Date
NOTARY CERTIFICATION
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Attachment 4

SCOPE OF SERVICES

The UNIVERSITY hereby retains Mark J. Bennett of the law firm of STARN O'TOOLE
MARCUS & FISHER, a Hawai'i law corporation (hereafter referred to as "CONTRACTOR") fo
provide legal counsel, advice, and services to the Uﬁﬁ"érsnty of Hawai'i (hereafter the
“UNIVERSITY") in connection with negotiating and resolving issues relating to the
UNIVERSITY s investment in and purchase, holding, and sale of Auction Rate Securities and
Student Loan Auction Rate Securities (hereafter collectively the "Securities”) as it involves
Citigroup and its subsidiaries, including Citibank, CGMI, and Morgan Stanley Smith Bamey
{collectively the "Citigroup Investiment issues”). The term "Project” as referred to herein shall
mean the resolution of the Citigroup Investment Issues, through an administrative or altemative
dispute resolution process or by settlement or other agreement.

The CONTRACTOR's work in connection with this Project shall include, without limitation,
preparing agreements, contracts, and other documents necessary to resolve the Citigroup
Investment Issues and implement such resolution, furnishing counsel, advice, and analysis on
any issue relating to the Project as may be requested or deemed necessary by the UNIVERSITY
(including any procurement, contract formation or operation, and financing Issues), preparing
opintons or memorandums on any such fssues, and handling or assisting in the handiing of any
administrative proceedings, procurement matters, disputes, altemative dispute resolution
proceedings, contractual matters and actions (such as formation and fermination), whether the
proceedings or actions are conducted within administrative or altermative dispute resolution
forums.

The CONTRACTOR's work hereunder shall include at least the following:

A Assist with negotiating and prepaiing Project documentation. The CONTRACTOR
shall exercise the CONTRACTOR's best professional judgment and render the necessary legal
services to represent the UNIVERSITY in all matters relating to the Project, including, without
limitation, providing assistance in: {1) developing and formulating the University’s position in any
negotiations or discussions with Citigroup and its subsidiaries, Including Citibank, CGMI, and
Morgan Stanley Smith Barney (collectively "Citigroup”} and (2) preparing agreements, contracts,
and other documents as may be necessary to resolve the Project and the Citigroup Investment
Issues and implement the resolution.

B. Assist with negotiations, and documentation. The CONTRACTOR shall exercise
the CONTRACTOR's best professional judgment and render the necessary legal services to
represent the UNIVERSITY in all matters relating to the Project, including, without limitation,
providing assistance in: (1) handling any administrative actions and proceedings refating to the
Project, {2) developing and formulating the University's position it any disputes involving the
Project, {3) negotiating settlement or termination agreements pertaining to any disputes invalving
the Project, {4) expediting the resolution of the Project, and (5) preparing all necessary
documents, such as tolling, setilement, termination, release, waiver, and other agreements that
may be needed fo resolve the Project and the Citigroup Investment Issues and implement such
resolution.
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C. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect to matters related to the resolution of the Project or any statutory, constitutional, or other
legal issues that arise during the handling of any matter relating to the resolution of the Project.
The CONTRACTOR agrees, if so requested by the UNIVERSITY, to provide advice and counsel
and other lagal services to the UNIVERSITY with respect o any other cases or matters that
involve issues simifar to any of the Project issues.

D. Extent of involvement to be deiermined by the UNIVERSITY. Actual time spent
and fees incurred depend on the difficulty in completing the tasks requested by the
UNIVERSITY under this Agreement. The scope of the CONTRACTOR's services, the degree
of the CONTRACTOR's involvement with the Project (or any other similar case or matter), and
the number and nature of any assigned tasks will be determined on a case by case basis by
the UNIVERSITY, including the UNIVERSITY's General Counsel’s office, with input from the
UNIVERSITY administration. )

E. Supervision and reporiing. Al legal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY's General Counsel or designated representative.

F. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counsel or designated representative copies of all comespondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with the
services rendered under this Agreement and shall tender for prior approval of the UNIVERSITY's
General Counse! or designated representative those items which the CONTRACTOR reasonably
believes should have the UNIVERSITY's approval prior to release, filing, or use.

G. Updates. The CONTRACTOR agrees to meet and confer from fime to time with
the UNIVERSITY's General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, witheut limitation, strategies, plans, tactics, and related matiers.

H. Assistance requires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior writien approval of the UNIVERSITY, The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to consuit with attomeys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY's General Counsel or designated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
cbtain the UNIVERSITY's written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

L Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2} the
UNIVERSITY may also retain other atiomeys and law firms fo advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matters on which the
CONTRACTOR may have already provided |egal services

2
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J. Payment responsibility. In the absence of the UNIVERSITY's prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR fo perform work in
connection with this Agreement.

K.  Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOCR to provide legal services
covering work and activities in a number of different areas (2) the funding to cover specific
assignments or tasks may come from multiple sources within the UNIVERSITY, and (3} to
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall cormmence on January 26, 2011,
and shall continue untit the matters specified herein are resolved, unless earlier terminated by the
UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of

NIA AND NO/100 DOLLARS ($__ N/A ).
Attorneys:
Mark .J. Bennett 5 NA per hour

For the work under this Agreement, Mark J. Bennett will be providing services on a pro-bono
basis for the benefit of the UNIVERSITY.

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis alt costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, Including, but not limited to, court costs and fees, copying, depositions, long
distance telephene charges, postage, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged to the UNIVERSITY on a pass through basis without
surcharge,

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted (and billed) on a monthly basis and shall be payable within
THIRTY (30} days, subject to the following:

A. Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
involces specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original involces submitted must include at least the following:

(1)  Adescription of the specific task performed by CONTRACTOR.

(2)  Time bilted will be reported by specific matter or task handled.

(3) Thetime billed for specific tasks in increments no greater than one-
tenth (.1} of an hour.

{4y  The hourly rate of the attomey or paralegal performing the task.

{5}  Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUCT DECLARATION
For the purposes of this declaration:

“Conlrolling inlerest” means an inlerest in a business or olher 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, indluding members
of boards, commissions, and commillees, and employees under conlract to the State or of the constilutional
convention, but excluding Jegislators, delegates to the constilutional convention, juslices, and judges.

On behalf of _Starn O'Toole Marcus & Fisher, a Hawai'l law corporation , the CONTRACTOR herein, the
undersigned does declare, under penalty of perjury, as follows:

f-"‘\
1. CONTRACTOR {l's}( Eu’s nol;) a legislalor or an employee or a business in which a legislater or an
employee has a contralling interest.” .

2. CONTRACTOR has not been assisted or represented by & legislator or employee for a fee or olhér
compensation lo oblain this Agreement and will not be assisted or represented by a legiskiiBi oF emplayee for a fee or
olher compensalion in 1he perdformance of the Agreement, if the legislator or emplaoyee had been Involved in the
development or award of the Agreement.

3. CONTRACTOR has not been assisted or represenled for a fee or other compensation in he award
of this Agreement by a3 UNIVERSITY employee or, in the case of the Legislature, by a legislator.

C 4, CONTRACTOR has nol been represented or assisted personally on matiers related lo the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who participated while in slate office or employment an the matter with which the Agreement s directly cancerned.

5. CONTRACTOR has not been represented or assisled on matters relaled to this Agreement, for a
fee or other consideration by an individual who, within the past TWELVE (12) months, has been a UNIVERSITY
employze, or In the case of the Leglslature, & leglslator.

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 TWELVE (12) months, served as a UNIVERSITY
employee or In the case of the Legistalure, a legisiator, and b} participated while an employee or legislator on mallers
relaled to this Agreemeni.

CONTRACTOR understands that the Agreement to which this document Is attached Is voidable on behalf of the
UNIVERSITY if this Agreement was enlered inlo in violation of any provision of chapter 84, Hawaii Revised Statules,
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 vialation of lhe Code of Ethics
may be recovered by the UNIVERSITY.

DATED: Honolulu, Hawaii, 3 2-%!] ‘

CONTRACTO
Stam e isher

By T +
Name: Mark ¢/ 8€nnett
Title ___Pardney

* Reminder lo UNIVERSITY PROGRAM: I "is” is circled, YOUR PROGRAM is reguired, under Section 84-45,
Hawaii Revised Staiutes, to file with the Stale Elhics Commission, TEN (10) days before the Agreement is enlered
into, & written justification as to why the Agreement was not required 1o be compelitively bid.

.1
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UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

1. Relationship of Paries; independent Contraclor Status and Responsibilities, Including Tax
Responsibilities

a. In the performance of services required under this Agreement, the CONTRACTOR is an "independent
contraclor,” with the authority and responsibilily 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 lo
inspect work in progress to determine whether, in the UNIVERSITY's opinion, the services are being
perfiormed by the CONTRACTOR in compliance whh this Agreement. It is understoed that the
UNIVERSITY does nol agree to use the CONTRACTOR exclusively, and that the CONTRACTOR Is free
to contract lo provide services to other Individuals or entities while under contract wilth the UNIVERSITY.

b. The CONTRACTOR and the CONTRACTOR's employees and agenis are not by reason of this
Agreement, agents of employees of the UNIVERSITY for any purpose, and the CONTRACTOR and the
CONTRACTOR's employees and agents shall not be enlitled 1o claim or receive from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or other benefils
provided to UNIVERSITY emgployees.

¢. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's 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 {o any individual not a party to this Agreement, for all [oss, damage, or injury caused by the
CONTRACTOR, or the CONTRACTOR's employees or agents in Ihe course of iheir employment.

d. The CONTRACTOR shall be responsible for payment of all applicable federal, slale, and county 1axes
and fees which may become due and owing by the CONTRACTOR by reason of this Agreement,
ncluding but not limited to (i) income taxes, (li) employment related fees, assessments, and taxes, and
(i) general excise laxes. The CONTRACTOR also Is responsible for ablalning all licenses, permits, and

. cerlificales Ihat may be required in crder {o perform this Agreement,

e. The CONTRACTOR shall obtain a general excise tax license from the Depariment of Taxalion, State of
Hawall, in accordance with Secilon 237-9, Hawall Revised Slalutes, and shall comply wih all
requirements thereof. The CONTRACTOR shall be solely responsible for meeling all requiremenls
necessary lo obtain the lax clearance cerlificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawali Revised Slatutes, and Seclion 17 of these General Conditions.

f. The CONTRACTOR is responsitle for securing all employee-related insurance coverage for the

CONTRACTOR and the CONTRACTOR's employees and agents thal ls or may be required by law, and
for payment of all premiums, costs, and other liabililias associaled with securing the insurance coverage.

2. Personnel Requirements

a. The CONTRACTOR shall seture, at the CONTRACTOR's own expense, all personnel required to
perform this Agreement.
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b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experfenced and

fully qualified to engage in the aclivilies and perform the services required under 1his Agreement, and that

- all applicable licensing and operating requirements imposed or required under federal, slate, or county

law, and ali applicable accredilation and other slandards of quality generally accepted in the field of the
aclivitles o such employees-and agenls are complled with and satisfied.

Mondiscrimination ..

No person performing wark under this Agreement, including any subconiractor, employee, or agent of the
CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable federal, state, or county
law,

Subgontracts and Assignments

The CONTRACTOR shall not assign or subconiract any of the CONTRACTOR's dutles, obligalions, or
interests under this Agreement without the prior written consent of the UNIVERSITY.  Additfenally, no
assignment by lhe CONTRACTOR aof the CONTRACTOR's right to compensation under this Agreement shail
be effective unless and until the assignment is approved by tha Vice President for Budgel and Finance and
Chief Financlal Officer of the Universily of Hawall, as provided in Seclion 40-58, Hawall Revised Statutes.

Conlflicts of [nleres

The CONTRACTOR represents that nellher the CONTRACTOR, nor any employee or agent of ihe
CONTRACTOR, presently has any interest, and promises that no such interest, direct or indirect, shall ba
acquired, that would or might conflict In any manner or degree with the CONTRACTOR's performance under
this Agreement.

Complignce with Laws

The CONTRACTOR shall comply wilh all federa), stals, and county laws, ordinances, cedes, rules, and
regulations, as the same may be amended from lime to time, that in any way affact the CONTRACTOR's
performance of this Agreement.

Indempificalion and Defense

The CONTRACTOR shall defend, indemnify, and hold harmless the University of Hawali and thelir officers,
employees, and agents from and against all liabillty, loss, damage, cost, and sxpense, including all attorneys’
fees, and all daims, sulls, and demands therefor, arising out of or resulling from the acts or omisslons of the
CONTRACTOR or the CONTRACTOR's employees, officers, agents, or subcontraciors under this Agreement.
The provisions of this paragraph shall remain in full force and effect notwilhstanding the expiration or early
termination of this Agreement.

Modification of Agresment

Any modiflcation, allerafion, amendment, change, or extension of any term, provision, or condiion of this
Agreement shall be made only by wrillen amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made In acgordance with paragraph 9, Change Orders,
herein.
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9. Change Orders

a. By awrilten order, at any time, and without notice {o any surety, the procurement officer may, subject 1o all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release the suretles, and the
CONTRACTOR will perform the work as changed, as though it had been parl of the original contract.

b. Adustmenis of price or time for performance. If any change order increases or decreases the
CONTRACTOR's cost of, or the lime required 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
madified in wriling accordingly. Any adjustment in Agreement price made pursuan! 1o this paragraph shali
be determined in accordance with ihe price adjustment paragraph of this Agreemernt. Failure of the
parties {0 agree to an adjusiment shall not excuse the CONTRACTOR from proceeding with the
Agreement as changed, provided that the agency procurement officer promplly 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 an extension of time for completion,

c. Time period for claim. Within TEN (10) days after receipt of a written change order under 2.3, unless the
period is extended by the agency procurement officer in wiiling, the CONTRACTOR shall file notice of
intent to assert a clalm for an adjusiment. The requiremeni for a limely wrilten response cannot be
waived and shall be a condition precedent 10 the asserlion of a clalm.

d.  Ciaim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder shall be
allowed if written nolice Is not glven prior te final payment under this Agreement.

e QOther elaims not barred. In the absence of a change order, nolhing in this paragraph shall be deemed to
restricl the CONTRACTOR's right o pursue a claim under the Agreement or for breach of contract.

10. Price Adjustment

2. Price adjusiment, Any adjustment In Agreement price pursuani to a provision in {his Agreement shall be
made in one or more of the following ways:

(1) By agreement on a fixed price adjustmenl before commencement of the pertinent performance or
as soon thereafler as practicabie;

(2) Byunit prices spetified in the Agreement or subsequenlly agreed upon;

(3) Bythe cosis attributable to the event or siluation covered by the provision, plus appropriate profit or
fee, all as specified in the Agreement or subsequenlly agreed upon;

(4) Insuch alher manner as the parlies may mutually agree; or

{5) Inthe absence of agreement between the pariies, by a unfiateral determination by the procurement
officer of the costs atiributabie to the event or situalion covered by the provisions, plus appropriale
profit or fee, all as computed by the UNIVERSITY in accordance with generally accepled accounting
principles,
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b.  Submission of cos! or pricing dala. The CONTRACTOR shall provide cost or pricing dala for any price
adjusiments,

11. Suspension of Agreement

The UNIVERSITY reserves the right at any time and for any reason io suspend this Agreement for any
reasonable period, upon written nolice to the CONTRACTOR in accordance with 1he provisions herein.

a.  Order io stop performance. The procurement officer may, by wrillen order to the CONTRACTOR, at any
iime, and without notice to any surely, require the CONTRACTOR to slop all or any part of the
performance called for by this Agreement. This order shall be for a specified period nol exceeding SIXTY
(60) days afler the order is delivered to the CONTRACTOR, unless the parlies agree to any further period,
Any stch order shall be idenlified specifically as a stop performance order issued pursuant to this
paragraph, Upon receipt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all pedormance under this Agreement at the time staled, provided, however, the CONTRACTOR
shall {ake all reasonable steps 1o minimize the accurrence of costs allocable to the performance covered
by the order during the period of performance sloppage. Before the stop perdormance order explres, or
within any further period to which the parlies shall have agreed, the agency procurement officer shall
either:

(1) Cancel the stop performance order; or

{2} Terminale the performance covered by such order as provided in the fermination for defsult
provisions or the terminalion for convenience provisions of this Agreement.

b.  Cancellation or expiration of the arder. 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 shali have lhe right lo resume performance. An appropriate adjustment shalf
be made in the delivery scheduls or Agreement price, or both, and the Agreement shall be medified In
wiiling accordingly, if:

(1} The stop pedormance order results in an Increase in ihe time required for, ar in the
CONTRACTOR's ¢ost properly allocable ta, the performance of any parl 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 performance stoppage; provided that, if the procurement officer decides that the
facts justify such action, any such claim asserted may be received and acted upon at any lime prior
{of{inal payment under this Agreement.

¢.  Terminstion of stopped performance. If a stop performance order Is not cancelled and the petrformance
cavered by such order is terminated for default or convenience, the reasonable costs resulting from 1he
stop performance order shall be allowable by adjustment or otherwise,

d. Adusiment of price. Any adjustment In Agreement price made pursuant to this paragraph shal! be
determined in accordance with tlie price adjustment provision of this Agreement.

12. Dispules
Al disputes ansing under or related 1o 1his coniract shall be resolved in accordance with this clause,

a. A claim by the CONTRACTOR shall be made, in wiiting, and submitied to the DIRECTOR for a written
decision.
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b. The DMRECTOR shall render a decision within NINETY (20) days of the regquest, subjec! 1o reasonable
extension on a showing of good cause. The finding and decision shall be writlen and shall be furnished lo
the CONTRACTOR providing evidence of receipt.

G.  The decision shall be in accordance willt University Administrative Procedure A8.275. The DIRECTOR's
decislon shall be final,

13. CLlaims Based on a Procurement Officer’s Aclions or Omissions

a. Changes in scope, If any aclion of omission on tha parl of a procurement officer or designee of such
officer, requinng performance changes within the scope of the Agreement constitules the basis for a claim
by the CONTRACTOR for additional compensation, damages, or an extension of.lime for complelion, the
CONTRACTOR shall conlinue with performance of the Agreement in compliance with {he direclfons or
orders of such officials, bul by so doing, the CONTRACTOR shall not be deemed lo have prejudiced any
claim for addilivnal compensation, damages, or an extension of lime for completion; provided:

{1) Wrilten nolice required. The CONTRACTOR shall have given written notice 1o the procurement
officer or designee of such officer:

(A} FPrior lo the commencement of the performance involved, if at thal time the CONTRACTOR
knows of the ocourrence of such aclion or omission;

{B) Wilhin THIRTY (30) days afier the CONTRACTOR knows of the occurrence of such action or
omisslon, if the CONTRACTOR did not have such knowledge prior to the commencement of
the performance; or -

(C) Within such further {ime as may be allowed by the pracurement officer in wriling.

{2) Nolice conient. This notice shall stale that the CONTRACTOR regards the act or omlssion as a
reason which may entile the CONTRACTOR to additional compensalion, damages, or an
extension of lime. The procurement officer or designee of such offfcer, upon receipt of such nolice,
may rescind such aclion, remedy such omission, or lake such other steps as may be deemed
advisable in the discretion of the procuremen! officer or designee of such officer;

(3) Basgis_must_be explained. The nolice required by paragraph 13.a.(1) describes as cleary as
praclicable at the time the reasons why the CONTRACTOR telieves that additional compensation,
darmages, or an extension of lime may be remedies to which the CONTRACTOR is entitled; and

{4) Claim must be justified. The CONTRACTOR must maintain and upon request make availsble o
the procurement officer within & reasonable time, delalled records lo the exient practicable, and
other documentation and evidence salisfactory to the UNIVERSITY, justifying the claimed additional
cosls ar an extension of time in connection with such changes.

b. CONTRACTOR not excused. Nothing herein conlained, hawever, shall excuse the CONTRACTOR from
compliance with any rules or laws precluding any stale officers and CONTRACTOR from acling in
coilusion or bad faith in issuing or performing change orders which are clearly nol within the scope of the
Agreement.

¢. Price adjusiment. Any adjusiment in the price made pursuant to this paragraph shall be determined in
accordance with the price adjustment provision of this Agreement.
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14. Confidentiality of Materjal

a.  Al-materfal given 1o or mdde available o the CONTRACTOR by virtue of this Agreement, which Is
identified as proprietary or confidential information, will be safeguarded by the CONTRACTOR and shall
not be disclosed to any individual or organizalion without the prior written approvai of the UNIVERSITY.

b. ' All information, dala, or olher material provided by the CONTRACTOR to lhe UNIVERSITY shall be
stibject o the Uniform Informalion Praclices Act, chapter 82F, Hawali Revised Statutes.

15. Ownership Rinhis and Conyriaht

The UNIVERSITY shall have complele ownership of all material, both finished and unfinished, which is
developed, prepared, assembled, or conceived by the CONTRACTOR pursuant to lhis Agreement, and all such
material shall be considered "works made for hire.” All such material shall be delivered lo the UNIVERSITY
upon expiration or termination of this Agreement. The UNIVERSITY., in its sale discretion, shall have the
exclusive right to copyright any producl, concept, or malenal developed, prepared, assembled, or conceived by
the CONTRACTOR pursuant to this Agreement.

16, Publicity

The CONTRACTOR shall not refer to the UNIVERSITY, or any office, agency, or officer thereof, or to the
sepvices provided under {his Agreement, in any of the CONTRACTOR's brochures, adverisements, or other
publicily of the CONTRACTOR. All media contacls with the CONTRACTOR aboui this Agreement or the
performance under this Agreement shall be referred o the procurement officer.

17. Payment Procedures: Final Payment; Tax Clearance

All paymenis under this Agreement shall be made only upon submission by CONTRACTOR of invoices
specifying the amounl due and cerlifying that services requested under the Agreement have been performied by
CONTRACTOR according 1o the Agreement. Such payments are subject o availability of funds and allatment
by the Direclor of Finance in accordance with chapter 37, Hawall Revised Statutes, Further, all payments shall
be madé in accordance with and subject lo chapter 40, Hawail Revised Statules. Final payment under this
Agreement shall be subject 10 Sedion 103-53, Hawali Revised Statules, which reguire a valid tax clearance,
FORM A-6 (Rev. 2005), from the State of Hawaii, Department of Taxalion and the Inlemal Revenue Service
(IRS) shawing that all tax returns due have been filed, and all taxes, interest, and penaliies levied or accrued
under the provisions of Title 14 that are administered by the Depariment of Taxation and under the Internal
Revenue Code againsl the CONTRACTOR have been paid.

18. Temmination for Default

a. Defaull. If the CONTRACTOR refuses or falls to perform any of the provisions of this Agreement with
such difigence as will ensure its completion within the lime specified in this Agreement, or any extension
thereof, otherwise fails to timely satisfy the Agreement provisions, or commils any other subslantial
breach of this Agreement, the procurernent officer may notify the CONTRACTOR in writing of the delay or
non-performance and If not cured In TEN {10)days or any longer time speciied In wriling by the
procurement officer, such officer may terminate the CONTRACTOR's right 1o proceed wilh he Agreement
or such par of the Agreement as to which there has been delay or fallure {o properly perform, In the
event of termination in whole or in parl the procurement officer may procure similar goods or services in a
manner and upon terms deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminaled and shall be liable for excess
cosls incurred in procuring similar goods or services,
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CONTRACTOR's dutigs.” Notwilhslanding termination of the Agreement and subject to any directions
from the procurement officer, the CONTRACTOR shall teke timely, reasonable, and necessary action to
prolect and preserve propery in lhe possession of the CONTRACTOR in which the UNWERSITY has an
interesl.

Compensalion, Payment for compleled services delivered and accepted by the UNIVERSITY shall be at
the price set forth in the Agreement, Payment for the prolection and preservalion of properly shall be in
an amount agreed upon by the CONTRACTOR and the procurement officer; if the pariies fail to agres,
the procurement officer shall set an amount consistent with the CONTRACTCR's rights under the
Agreement. The UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the
procurement officer deems to be necessary to protect the UNIVERSITY againsl loss because of
outstanding liens or claims of former lien holders and 1o reimburse the UNIVERSITY for the excess cosls
incurred in procuring similar services,

Excuse for nonperformance or delayed performance, Excepl wilh respect 1o defaults of subconiraciors,
the CONTRACTOR shall not be in default by reason of any failure in performance of this Agreement In
accordance wilh s terms, including any faillure by the CONTRACTOR lo make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has nolified the procurement officer within FIFTEEN (15) days afler the cause of the defay and the fallure
arises oul of causes such as: acls of God; acls of the public enemy; acls of the Slate and any other
governmenlal body in its sovereign or conlractual capacily;, fires; floods; epidemics: quarantine
restriclions; strikes or olher labor dispules; freigh embargoes; or unususlly severe weather. If the failure
to perform is caused by the failure of a subcontractor to perform or {o make progress, and if such failure
arises out of causes similar to those set forth above, the CONTRACTOR shall not be deemed 1o be in
default, unless lhe services 1o be furnished by the subcontractor were reasonably obtainable from other
sources in sufficlent lime to permit CONTRACTOR to meet the requiremenis of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertaln the facts and extent of such failure,
and, If such officer delermines that any failure to perform was occasioned by any one 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 lo the rights of the UNWERSITY under the Agreement. As used In this part of this
paragraph 18.4., the term 'subconiracior' means subcontractor at any tier.

Erronegus lermination for default. I, after notice of termination of the CONTRACTOR's right to procead
under the provisions of this paragraph 18, it is determined for any reascon that the CONTRACTOR was nol
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d,, "Excuse for nonperformance or delayed performance,” (he rights and cbligaticns of the pariies shall,
if the Agreement contains a provision providing for termination for canvenience of the UNIVERSITY, be
the same as if the notice of termination had been issued pursuant to such provision. [f, in the foregoing
cireumstances, this Agreement does not conlaln a provision providing for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusted to compensale for such terminatlon and the
Agreement modified accordingly.

Additional righls and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any olher righis and remedies provided by law or under this Agreement.
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19, Terminalion for Convenience

a. Terminalion, The procurement officer may, when the inleresls of the UNIVERSITY so require, terminate
this Agreement, in whele or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give wrillen nolice of the lermination to the CONTRACTOR spacifying the part of the Agreement
terminated and when termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no furher obligations in conneclion with
the lerminaled performance, and on the date{s) sel in the nolice of lerminalion the CONTRACTOR will
stop performance lo the extent specified. The CONTRACTOR shall also terminale outstanding orders
and subconlracts as they relale to the terminated performance, The CONTRACTOR shall settle the
llahiliies and claims arising out of the termination of subcontracls and orders connecled wilh the
terminated performance. The procuremenl officer may direct the CONTRACTOR la assign the
CONTRACTOR's right, title, and interest under lerminaled orders or subcontracls to the UNIVERSITY.
The CONTRACTCR must still complete the performance nol terminated by the nolice of termination and
may incurobligations as necessary to do so.

20, Governing Law

The validity of this.Agreement and any of its terms or provisions, as well as the righls and dulies of the parlies o
this Agreement, shall be governed by the laws of ihe Stale of Hawail. Any action at iaw or in equily to enforce
or interpret the provisions of this Agreement shall be brought in @ state courl of competent jurisdiction in
Honolulu, Hawali,

21. Severability

In the event thal any provision of this Agreement is declared invalid or unenforceable by a court, such invalidity
or unenforcaability shall not affect the validity or enforceabliity of the remaining terms of this Agreement.

22, Waiver
The failure of the UNIVERSITY ta insist upon the strict compliance with any term, provision, or condition of this

Agreement shall not conslitute or be deemed to constitute a walver or relinguishment of the UNIVERSITY's
right te enforce the same in accordance wilh this Agreement.
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~ SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Project and the matters described in the Scope of Services. In providing such asslistance,
the CONTRACTOR will review, evaluate, analyze, and make recommendations with respect
to best achieving, in a cost effective manner that prudently addresses the potential risks
Involved, the resolution of the Citlgroup Investment Issues and the Implementation of any
such resolution (such as actions relating to the Project and matters described in the Seope
of Services), including, without limitation, preparing and assisting in the negotiation of
agreements and providing advice, counsel and analysis on of the Citigroup Investment
Issues and any issue relating to the Project. The CONTRACTOR agrees fo use its best
efforts to provide such services and assisiance within the timeframe requested by the
UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports conceming
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

.. INSURANCE

[Reserved]
PRINCIPAL ATTORNEY.

The CONTRACTOR shall assign Mark J. Bennett as the principal attomney for performing
and providing the legal services and completing the work requested by the UNIVERSITY,
The CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior
wriitten consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, rmay
assign other attorneys to perform legal services requested by the UNIVERSITY under this
Agreement, and the houtly rates for such other attorneys shall range between $__N/A
and$____N/A per hour, with the exact hourly rale 1o be mutually agreed upon between
the UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY Is willing to pay for the services of
such other attorneys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which states
that campaign contributions are prohibited from specified State or county government



University-3198

Attachment &

contractors during the term of the contract if the contractors are paid with funds
appropriated by a legislative body. Further infarmation is available from the State
Campalgn Spending Commission at www.hawaii.gov/campaign or at (808) 586-0285.
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OPRPM FORM 107L
{Rev. 10/08)
L 110122 UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
This Agreement, effective the __22nd _ day of March . 2011 ___, is entered into between the
University of Hawaii (hereinaiter "UNIVERSITY"), and Starn O'Toole Marcus & Fisher .
(hereinafter "CONTRACTOR"), a Law Corporation
{Inser] "carporatlon,” “partnership,” *joint venture, "sole proprs Hip,” o ether legal form of 1ia Contracior.)

, whose business address and taxpayer

under the laws of the State of Hawail

identification number are as follows: Pacific Guardlan Center, Makal Tower, 733 _Bishop Sireet, Suite 1900,
Honolulu, Hawaii 96813; Taxpayer Identification Number 99-0215189

RECITALS
A. The UNIVERSITY is in nead 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 fo:
n 254581 or
{Identify state monrees)
{2) '
(Jdentlfy federnl soexres)
or boih, in the following amaunts: State § £0,000.00
Federal §

D, Pursuant to Sectlon 304A-103 and 304A-105, Hawail Revised Stalutes, as amended, the
UNIVERSITY Is authorized fo enter into this Agreement.

NOW, THEREFORE, in consideration of the promises confained in this Agreement, the UNIVERSITY and
the CONTRACTOR agree as follows:

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 reguired 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.
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3. Compensation. The CONTRACTOR shall be compensaled for services rendered and costs
incurred under this Agreement in an fofal amount not to exceed __FIFTY THOUSAND AND NO/100 DOLLARS
{$50,000.00), including taxes, according fo the "Carmpensation and Payment Schedule” set forth in Atlachment 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 Aftachment 4, is hereby made a part of this Agreement.

5. Nofices. Any written noticas required to be given by a parly to this Agreement shall be (g) delivered
personally, or {b) sent by United States first class mail, postage prepaid, {o the UNIVERSITY at the BIRECTOR's
office in Honolulu, Hawail at 1400 Lower Campus Road, Room 15, Honolulu, Hawall 96822, or {o the CONTRACTOR
at the CONTRACTOR's address as indicaled in the Agreement. A nolice shalt be deemed 1o have been received by
the recipient THREE (3) days after mailing or at the time of actual receip!, whichever is earlier. The CONTRACTOR
is responsibla for nofifying the UNIVERSITY in writing of any change of address.

6. Qther Terrns dnd Conditions. The General Conditions and the Special Condilions (if any) set forth in
Attachments S and 8, respectively, are hereby made a part of this Agreement. The term "DIRECTCR" in the General
Conditions shall be undersfood to refer {o the UNIVERSITYs Directar of the Office of Procurement and Real Property
Management, wha is also the Procurement Officer. In the event of a conflict between the General Condiions and the
Speclal Conditions, the Special Conditions shall confrel.

IN WITNESS WHEREOCF, the UNIVERSITY and the CONTRACTOR have execuled this Agreement
effective as of the date first above written. -

UNIVERSITY
UNIVERSITY OF HAWAII

w—b

Its Director of the Office of Procurement
and Real Property Management

By

CONTRACTOR

Mﬂ %AS & Fisher, a Hawail law corporation

N!me. ark J. Bennett

Title rector "

*Evidence of authorily of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must be
attached,



University-3201

Lol & S

CONTRACTOR'S ACKNOWLEDGMENT

State of Hawati
SS,

City and County of Honolulu

Onthis_18th dayof May . 2011, before me personally appeared

Mark J. Bennett, o me personally known, who being by me duly swom, did say that he is a director In

Stam O'Toole Marcus & Fisher, a Hawai'i law corporation, the 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

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

S

Nelary Piblic, _Joannie Carreiro

11/11/13

My commission explres:

DocumentDate;__May 18, 2011 Number of Pages;__19
Notary Name:____Joannie Carreiro First Judicial Circuit

Document Description: ;

bt L]

3
WM Mav 18, 2011
Iy Signature . Date

NOTARY CERTIFICATION

U ATE of WS
W

)
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SCOPE OF SERVICES

The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARGUS & FISHER,
a Hawai'i law corporation (hereaiter referred to as "CONTRACTOR") to provide legal counsel,
advice, and services to the University of Hawai'i (hereafter the “UNIVERSITY") in connection
with negotiating and resolving issues relating to and handling, defending, and managing the
litigation matter entitled Philippe Gross v. University of Hawai'i, et al., Civil No. 10-00684
(hereafter collectively the “Litigation"). The term “Litigation” as referred to herein shall mean the
resolution of the Litigation, through an administrative, judicial, or alternative dispute reso!utton
process or by seitlement or other agreement.

The CONTRACTOR?’s work in connection with the Litigation shall include any and all legal
analysis and evaluation necessary to handls, defend, manage, and resolve the Litigation,
including without limitation: (1) identifying and selecting individuals and entities to facilitate
resolution, (2) negotiating and preparing agreements, contracts, and other decuments necessary
for the resolution, and implementing such resojution, (3) preparing, filing, and submitting
motions, statements, and other documents relating to pre-trial matters, (4) handling and
overseeing the discovery process, (5) entering appearances and advocating the UNIVERSITY's
position before any administrative, judicial, or altemative dispute resolution decision maker -
(judge, hearing officer, mediator, etc.), fribunal, or panel, (6) preparing for and handling all pre-
trial and trial matters (including directing and taking the lead role in presenting and advocating
the University's position during trial), (7) furnishing counsel, advice, and analysis on any issue
relating to the Litigation as may bé requested or deemed necessary by the UNIVERSITY,
including preparing opinions or memorandums on any issues, and (8) handling or assisfing in the
handling of any litigation, administrative proceedings, procurement matters, disputes, altemative
dispute resolution procesdings, contractual matters and actions (such as formation and
termination), whether the proceedings or actions are conducted within judicial, administrative or
alternative dispute resolution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A, Assist with implementing, negotiating and preparing agreements.. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the
necessary legal services to represent the UNIVERSITY In all matiers relating to the Litigation,
including, without limitation, providing assistance in: (1) developing and formulating the
University's settlement and overall litigation positions, (2) representing the University in any
judicial, administrative, or alternative dispute resclution proceedings related to the Litigation, (3)
preparing agreements, contracts, and other documents as may be necessary to resolve the
Litigation, (4) handling any judicial and administrative actions and proceedings relating to the
Litigation, including advising administrators and regents, (5) expediting the resolution of the
Litigation, and (6) preparing all necessary documents, such as tolling, settlement, termination,
release, waiver, and other agreements that may be needed to resolve the Litigation and
implement such resolution..

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with

1
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respect to matters related to the Litigation and any attempted resolution, The CONTRACTOR
agrees, If so requested by the UNIVERSITY, to provide advice and counsel and other legal
services to the UNIVERSITY with respect to any other cases of matters that involve issues
similar to any of the Litigation issues.

C. Litigation. The CONTRACTOR shall also provide legal services in connection with
any administrative or court proceeding or action or litigation invoiving the Litigation and any
appeals therefrom to the state circuit and/or appellate courts.

D. Extent of involvement te be determined by the UNIVERSITY, Actual time spent
and fees incurred depend on the difficulty in completing the tasks requested by the

UNIVERSITY under this Agreement. The scope of the CONTRACTOR's services, the degree
of the CONTRACTOR’s involvement with the Litigation, and the number and nature of any
assigned tasks will be determined on a case by case basis by the UNIVERSITY, including the
UNIVERSITY’s General Counsel's office, with input from the UNIVERSITY administration.

E. Supervision and reporting, All legal services on this case shall be under the
detailed, specific supetvision and mdnagement of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY’s General Counsel or designated representative,

F. University approval. The CONTRACTOCR shall promptly forward to the
UNIVERSITY’s General Counsel or designated representative copies of all corespondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY’s General Counsel or designated representative those jtems which the
CONTRACTOR reasonably believes should have the UNIVERSITY’s approval prior to release,
filing, or use.

G. Updaies. The CONTRACTOR agrees to meet and confer from time to fime with
the UNIVERSITY’s General Counsetl or designated representative regarding the pregress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agresment, Including, without fimitation, strategles, plans, factics, and related matters.

H. Assistance requires University approval, The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, thaf the CONTRACTOR, from time to time, may
need or deem it advisable to consuft with attomeys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. ifthe CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY’s General Counsel or designated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY’s written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

L Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attomeys and law firms to advise, assist, and counsel the

2
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UNIVERSITY in the matters desciibed herein, including related matters and matters on which
the CONTRACTCR may have already provided legal services

J. Payment responsibility. In the absence of the UNIVERSITY's prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
. performed by an expert or consuitant retained by the CONTRACTOR to peiform work in
""""" connection with this Agreement.

K. Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be reguesting the CONTRACTCR to provide legal services
covering work and activities in a number of different areas (2) the funding to cover specific
assignments or tasks may come from multiple sources within the UNIVERSITY, and (3) to
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR,
Part of the reason for requiring such a breakdown is to enable each source of funding te more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on March 21, 2011,
and shall continue until the matters specified herein are resolved, unless earlier terminated by
the UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
FIFTY THOUSAND AND NO/100 DOLLARS-($50,000.00):

Aﬁomeys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $200.00 per hour
Paralegal:
Various $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying of'a current
basls all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs Incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged to the UNIVERSITY on a pass through basis without
surcharge. : . :

3 lnvoicég. lr;voii:es for the CONTRACTOR'S fees and expenses, including
applicable taxes, shall be submitted (and billed} on & monthly basis and shall be payable within
THIRTY (30) days, subject to the following:

A Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made enly upen submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance ¢f its representation of the UNIVERSITY.

B. Content Original invoices submitted must include at least the following:

(1) A description of the specific task performed by CONTRACTOR.

(2)  Time billed will be reported by specific matter or task handled.

(3) The time billed for specific tasks in increments no greater than one-
tenth (.1) of an hour.

(4)  The hourly rate of the attorney or paralegal performing the task.

(5) Anitemized statement of disbursements, If charged.
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STANDARDS OF CONDUCT DECLARATION - -
For the purposes of this declaration: ’

"Confrolling 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 elecled officer or employee of the State, including members
of boards, commissions, and committees, and employees under confract {o the Stale or of the constitutional
convention, but excluding legislators, delegates to the constitutional conventlon, justices, and judges.

On behalf of _Mark J. Bennett of Stam O'Toole Marcus & F'isher, a Hawalfi law corporation , the CONTRACTOR
hereln, the undersigned does declare, under penatly of perjury, as follows:

1. CONTRACTOR _{is) (is not}, a legislator or an employee or a business in which a legislator or an
employee has a conbolling interest.*

2. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or other
corpensation to oblain this Agreement and will not be assisted or represented by a Jegislator or employee for a fee or
other compensation in the performance of the Agreement, if the legislator or employee had been invalved in the
development or award of the Agreement.

3. CONTRACTOR has not baen 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 legisfator.

4, CONTRACTOR has not besn represented or assisled personally on matters related to the
Agreement by a persan who has been an employee of the UNIVERSITY within the preceding TWO (2} years and
who participated while in state office or employment on the matter with which the Agreement is directly concemed.

5. CONTRACTOR: has not been represented or assisted on matiers related to this Agreement, for a
fee or other censideration by an Individual who, within the past TWELVE (12) months, has been a UNIVERSITY
employee, or In the case of the Legislature, a leglslator.

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 TWELVE (12) months, seived as a UNIVERSITY
employee or In the case of the Leglslature, a lkegisiator, and b) pariicipated while an employese or legisiator on matlers

“related to this Agreement.

CONTRACTOR understands that the Agreement to which this document is attached Is voldable on behaif of the
UNIVERSITY if this Agreement was entered into in violation of any provision of chapter 84, Hawaii 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.

paTED: ool v, MAY 1B 20 M

* Reminder fo UNIVERSITY PROGRAM: If "Is" Is circled, YOUR PROGRAM is required, under Section 84-15,
Hawali Revised Slatutes, 1o file with the State Ethics Commission, TEN (10) days before the Agreement is entered
into, a written Justification as to why fhe Agreement was not required to be competitively bid,

1
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UNIVERSITY OF HAWAIL
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

1. Relationship of Parlies: Independent Conlractor Status and Responsibilities, Including Tax
Responsibilities .

a. In the performance of services required under this Agreement, the CONTRACTOR Is an "independent
contracior,” with the authority and responsibility fo 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 fo determing whether, In the UNIVERSITY's apinion, the services are being
performed by the CONTRACTOR in compliance with this Agreement. It is understood fhat the
UNIVERSITY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR is frea
fo contract to provide services fo 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 CONTRACTCR and the
CONTRACTOR'S employees and agents shall not be entiled {o claim or recsive from the UNIVERSITY
any vacation, sick leave, retirement, werker's compensation, unemployment insurance, or other benefils
provided to UNIVERSITY employees.

¢. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's performance under this Agreement. Furthermore, the CONTRACTOR intentionatly,
voluntarily, and knowingly assumes the sole and entire liablity to the CONTRACTOR's employees and
agents, and o 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 thelr employment.

d. The CONTRACTOR shall be responsible for payment of all applicable federal, state, and county faxes
and fess which may become due and owing by the CONTRACTOR by reason of this Agreement,
including but not lmited to (i) income laxes, (i) employment related fees, assessments, and faxes, and
(iii} general exclse faxes. The CONTRACTOR also Is responsible for obtaining all licenses, permits, and
ceitificates fhat may be requiréd In order to perform this Agreement,

e. Tha CONTRACTOR shal obtain a general excise fax licensa from the Department of Taxation, State of
Hawaii, in accordance with Section 237-9, Hawail Revised Statutes, and shall comply with all
requirements thereof. The CONTRACTOR shal be solely responsible for meeting all requitements
necessary to obtain the tax clearance cerlificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawali Revised Statutes, and Section 17 of these General Conditicns.

f  The CONTRACTOR Is responsible for securing all employee-related insurance coverage for the

CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and
for payment of all premiums, costs, and other liabiliies assoclated with securing the Insurance coverage.

2, Personnel Requirements

a. The CONTRACTOR shall secure, at the CONTRACTOR'S own expense, all personnel required to
perform this Agreement.
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b. Tha CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and
fully qualified 1o engage in the activities and perform the services required under this Agreement, and that
all applicable licensing and operating requirements imposed or required under federaf, state, or county
law, and all applicable accreditation and other standards of quality generally accepted In the field of the
aciiviies of such employees and agents are complied with and satisfied.

Nondiscrimination

No person performing work under this Agreement, including any subcontractor, employee, or agent of the
CONTRACTOR, shall engage in any disciimination that is prohibited by any applicable federal, state, or county
law.

Subcontracts and Assignments

The CONTRACTOR shall not assign or subconfract-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 unlil the assignment Is approved by the Vice President for Budget and Finance and
Chief Financial Officer of the University of Hawall, as provided In Section 40-58, Hawalf Revised Statutes.

Conflicts of Intere:

The CONTRACTOR represenis that neither the CONTRACTCR, 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 wauld or might conflict in any manner or degree with the CONTRACTOR's performance under
this Agreement.

Compliance with La

The CONTRACTOR shall comply with all federal, state, and counly laws, ordinances, codes, rvles, and
regulations, as the same may be amended from lime to time, that in any way affect the CONTRACTOR's
peroimance of this Agreement: :

Indemnification an 5

The CONTRACTOR shall defend, indemnify, and hold harmless the University of Hawall and their officers,
employees, and agents from and agalnst all fabiity, loss, damage, cost, and expense, including all attomeys'
fees, and all clalms, suits, and demands therefor, arising out of or resulting from the acts or onilsslons of the
CONTRAGTOR or the CONTRACTOR's employees, officers, agents, or subcontraciors under this Agreement.
The provisions of this paragraph shall remain in full force and effect notwithstanding the explration or early
termination of this Agreement.

Medification of Adreement

Any modification, afteration, amendment, change, or extension of any term, provision, or condition of this
Agreement shall be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall ba made in accordance with paragraph 9, Change Orders,
herein. )
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S. Change Orders

a. Byawritten order, at any time, and without notice to any surety, the procurement officer may, subject to all
approprate adjustments, make changes within the general scope of this Agreement as may be found to
be necessay or desirable. Such changes shall notinvalidate the contract or release the sureties, and the
CONTRACTOR will perform ihe work as changed, as though it had been part of the original confract,

b. Adlustments of price or time for performance, If any change order increases or decreases the
CONTRACTOR's cost of, or the time required for, performance of any part of the work under this
Agreement, whether or not changed by the order, an adjustment shall be made and the Agreement
modified in writing accordingly. Any adjusiment in Agreement price made pursuant fo this paragraph shall
be determined in accordance with the price adjustment paragraph of this Agreement. Failure of the
parfies fo agres to an adjustment shall not excuse the CONTRAGTOR from proceeding with the
Agreement as changed, provided that the agency procurement officer promplly and duly makes the
provisional adjustmenfs in payment or ime for performance as may be reascnable. By proceeding with
the: work, the CONTRACTOR shall not be deemed.to have prejudiced any claim for additional
compensation; or an extension of lime for complelion.

¢. Time period for clalin. Within TEN (10) days after receipt of a written change crder under 8.a, unless the
period is extended by the agency procurement officer In writing, the CONTRACTOR shall file nolice of
Intent to assert a clalm for an adjustment The requirement for a timely writlen response cannot be
waived and shall be a condition precedent to the.assertion of a claim.

d.  Claim barred after final pavment, No clalm by the CONTRACTOR for an adjustment hereunder shall be
allowed if written natice Is not given prior to final payment under this Agreement.

e. Other clalms not barred. In the absence of a change order, nothing in this paragraph shall be deemed to
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract.

10. Pd justment

a, Prcé adjustment. Any adjustmeént 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 commencement of the periinent performance or
as soon thereafter as practicable;

(2) Byunit prices specified In the Agreement or subsequently agreed upon;

(3) Bythe costs atiribuiable fo the event or situation covered by the provision, plus appropniate profit or
fee, all as specified In the Agreement or subsequently agreed upon;

4) Insuch other manner as the parties may mutually agree; or

{5) Inthe absence of agreement between the parties, by a unilateral determination-by the procurement
officer of the costs aftributable to the event or situation covered by the provisions, plus appropriate
profit or fee, all as compuled by the UNIVERSITY in accordance with generally accepted accounting

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

11. Suspension of Atreement

The UNWERSITY 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,
e ‘

a. Drder fo stop perfommance. The procurement officer may, by written order to the CONTRACTOR, at any
time, and without notice to any surety, require the CONTRACTOR fo stop all or any pari of the
performnance called for by this Agreement. This order shall be for a specified period not exceeding SIXTY
(60} days aiter the order Is delivered to the CONTRACTOR, unless the pariies agree to any further period.
Any such order shall ba identfied specifically as a slop performance order issued pursuant fo this
paragraph. Upon recelpt 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 ake all reasonable steps to minimize the occurence of costs allocable to the performance covered
by the order during the peried of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procurement officer shall
either;

{1} GCancel the stop perfomance order; or

"{2) Terminate the performance covered by such order as provided ' fhe terminatlon for default
provistons or the fermination for convenience provisions of fhis Agreement.

b. Cancellation or explration of the order. [f a stop performance order issued under this section is cancelied

"at any time during the period specifled in the order, or if the pericd of the order or any extansicn thereof

expires, the CONTRACTOR shall have the right to resume perfofmance. An apprapriate adjtstment shall

be made In the delivery schedule or Agreement price, or both, and the Agreement shall be modified in
wrlting accerdingly, If:

{1) The stop performance order results in an Increase in the time' required for, or in the
CONTRACTOR's cost propesty alocable to, the performance of any part of this Agreement; and

{2) The CONTRACTOR asserls a claim for such an adjustment within THIRTY (30) days after the end
of the periad of performance stoppage; provided that, if the procixement officer decides that the
facts justify such action, any such claim asserted may be recelved and acted upon at any time prior
to final payment under this Agreement.

¢. Termination of stopped perfonmance. I a stop performance order is not cancelied and the performance
covered by such order is terminated for default or convenience, the reasonable costs resulting from the
stop performance crder shall be allowabla by adjustment or otherwise,

d. Adjustment of orice. Any adjustment in Agreement price made pursuant to this paragraph shall be
determined in accordance with the price adjustment provision of this Agreement.

12, Disputes
All disputes arising under or refated fo this contract shalt be resofved in accordance with this clause,

a.  Aclaim by the CONTRACTOR shall be made, in writing, and submitied to the DIRECTOR for a written
decision.
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b. The DIRECTOR shall render a decision within NINETY (80) days of the request, subject to reasonable
extension on a showing of good cause. The finding and declsion shali be written and shall be fumished to
the CONTRACTOR providing evidence of receipt.

c.  The decision shall be in accordance with Universify Administrative Procedure A8.275. The DIRECTOR's
decislon shall be final,

e .- Y

R )

13. Claims Based on 2 Procuremant Officer's Actions or Omissions

a, Changes in scope. If any actlon or omission on the past of a procurement officer or designee of such
officer, requiring performance changes within the scope of the Agreement constitules the basis for a clalm
by the CONTRACTOR for additional compensation, damages, or an extenslon of time for completion, the
CONTRACTOR shall continue with performance of the Agreement in compliance with the directions or
orders of such officlals, but by so doing, the CONTRACTOR shall not ba deemed to have prejudiced any
claim for additional compensation, damages, oran-exfehsion of time for completion; provided:

{1) Wiitten nofice required, The CONTRACTCR shalt have given written nofice to the procurement
officer or designee of such officer:

(A) Prior o the commencement of the performance Invalved, If at that time the CONTRACTOR
knows of the occurrence of such action or omission;

(B) Within THIRTY (30} days afler the CONTRACTOR knows of the sccumence of such action or
omission, if the CONTRACTOR dki not have such knowledge prior to the commencement of
the perfosmance; or )

(C} Within such further fime as may be aflowed by the procurement officer in writing.

(2) Notice content. This noiice shall stafe that the CONTRACTOR regards he act or omission as a
reason which may entile the CONTRACTOR to addifional compensation, darmages, or an
extension of ime, The procurement officer or designee of such officer, upon receipt of such nofice,
may rescind such action;, remedy such orfnission, or fake such other steps as may be deemed
advisable In the discretion of the procurement officer or designee of such officer;

(3) Basis must be explained. The nolice required by paragraph 13.a.(1) describes as ckary as
practicable at the ime the reasons why the CONTRACTOR believes that additiona! compensation,
damages, or an extension of ime may be remedies to which the CONTRACTOR is entitled; and

(4] Clim must be justifed. The CONTRACTOR must malntain and upon request make available fo
the procurement officer within a reasonable time, detailed records to the exent practicable, and
other documentation and evidence satisfactory te the UNIVERSITY, justifying the claimed additional
cosls or an extension of time In connection with such changes.

b, CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR from
compitance with any rules or laws precluding any state officers and CONTRACTCR from acling In
collusion or bad faith in issuing or performing change orders which are clearly not within the scope of the
Agreement.

¢c. Price adusiment. Any adjustment in the price made pursisant to this paragraph shall be determined in
accardance with the price adjustment provision of this Agreement.
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Confidentiality of Material

a.  All material glven to or made available o the CONTRACTOR by virue of this Agreement, which is
Identified as proprietary or eonfidential Information, wili be safeguiarded by the CONTRACTOR and shall
not be disclosed o any individual or organization without the prior writlen approval of the UNIVERSITY.

b.  All information, data, or other material provided by the CONTRACTOR fo the UNIVERSITY shall be
subject to the Uniform Information Practices Act, chapler 92F, Hawall Revised Stafules,

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 1o this Agreement, and all such
material shall be consldered "works made for hire.” All such materfat 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 purstant fo this Agreement.

Publicity
The CONTRACTOR shalt not refer {o the UNIVERSITY, or any office, agency, or officer thereof, or o the

.Senvices provided under this Agreement, in any of the CONTRACTOR's brochures, advertisements, or other

publicity 'of the CONTRACTOR. All media contacts with the CONTRACTOR about this Agreement or the
performance under this Agreement shall be referred {o the procurement officer.

Payment Procedures: Final Payment; Tax Clearance

All payments under this Agreement shak be made only upon submission by CONTRACTOR of Invokces
specifying the amount due and ceriffying that services requested undet the Agreement have been performed by
CONTRACTOR according to the Agreement Such payments are subject fo avallabilty of funds and allotrnent
by the Director of Flnance in accordance with chapter 37, Hawali Revised Stafutes, Further, all payments shall
be made i accordance with-and subjéct to chapter 40, Hawali Revised Statules. Final payment under this
Agreemant shall be subject to Sectioni 103-53, Hawaii Revised Statules, which require a valid tax clearance,
FORM A6 (Rev. 2005), from the State of Hawail, Department of Taxation and the Inlemal Revenue Senrice
(IRS} showing that all fax returns due have been filed, and all taxes, Interest, and penalties levied or accrued
under the provisions of Tidle 14 that are administered by the Depariment of Taxation and under the Intemal
Revenue Code against the CONTRACTOR have been pald,

Temination for Defauft

a. Default. i the CONTRACTOR refuses or fails te perform any of the provisions of this Agreement with
such diligence as will ensure its completion within the time specified In this Agreernent, or any extension
thereof, otherwise falls to timely satisfy the Agreement provisions, or commits any other subsiantial
breach of this Agreement, the procurement officer may notify the CONTRACTOR i writing of the delay or
non-performance and if not cured in TEN (10) days or any longer time specified in wiitihg by the
procurement officer, such officer 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 faliure o properly perform, In the
event of tenmination in whaole or in part the procurement officer may procure simiar goods or services in a
manner and upon terms deemed appropriate by the procurement officer. The CONTRACTOR shal
continue performance of the Agreement to the extent it is not terminated and shall be llable for excess
costs incurred In procuring similar goods or services.

University-3213
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CONTRACTOR's duties. Nofwithstanding termination of the Agreement and subject to any direclions
from the procurement officer, the CONTRACTOR shall {ake timely, reasonable, and necessary acilon to
profect and preserve property In the possession of the CONTRACTOR in which the UNIVERSITY has an
interest.

Compensation. Payment for completed services delivered and accepted by the UNIVERSITY shall be at
the price set forth In the Agreement. Payment far the protection and preservation of property shall be in
an amount agreed upon by the CONTRACTOR and the procurement officer; if the parties faif to agree,
the procurement officer shall set an amount consistent with the CONTRACTOR's rights under the
Agreement. The UNIVERSITY may withhold from amounis due the CONTRACTOR such sums as the
procurement officer deems to be necessary to protect the UNIVERSITY against loss because of .
cuistanding liens or clalms of former flen holders and {o reimburse the UNIVERSITY for the excess costs
incurred in pracuring similar services,

- Excuse for nonperformance or delaved performance, Except with respect to defaulis of subcontractors,
the-CONTRACTOR shall not be in default by reason of any failuré In performance of this Agreement in
accordance with s terms, Including any failure by the CONTRACTOR to make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has nolified the procurement officer within FIFTEEN (15) days after the cause of the delay and the failure
anses out of causes such as: acts of God; act$ of the public enemy; acis of the State and any other
governmental body In s soverelgn or confraciual capacity, fires; floods; epidemics; quarantine
restrictions; sirikes or other labor dispules; freight embargoes; or unusually severe weather. [f the failure
to perform Is caused by the failure of a subcontractor to perform or {0 make progress, and if such fafure
arses out of causes similar to those set forth above, the CONTRACTOR shall not be deemed to be in
defaul}, unless the services o be fumished by the subcontractor were reasanably obtainable from cther
sources In sufficient time to permit CONTRACTOR to meet the requirements of the Agreement Upon
request of the CONTRACTOR, the procurement officer shall ascertaln the facts and extent of such fallure,
and, if such officer determines that any failure to perform was occasioned by any one or more of the
excusable causes, and that, but for the excusable cavse, the CONTRACTOR's progress and
performance would have met the terms of the Agreement, the delivery schedule shall be revised
ar:.cordhgly. subject to the rights of the UNIVERSITY under the Agreement. As used in this part of this
paragraph 18.4:, the term "sublcontractor’ means subcontractor at any tier.

Erroneous termination for defauit. If, after notice of termination of the CONTRACTOR's right to proceed
under the provisions of this paragraph 18, it Is determined for any reason that the CONTRACTOR was not
In default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., 'Excuse for nonperformance or delayed performance,’ the rights and obligations of the parfies shall,
if the Agreement contains a provislon providing for termination for convenience of the UNIVERSITY, be
the same as i the notice of termination had been issued pursuant to such provision. I, in the foregoing
circumstances, this Agreement does not contain a provision providing for termination for convenfence of
the UNIVERSITY, the Agreement shall be adjusted o compensale for such termination and the
Agreement modified accordingly.

Additional rights and remedies. The righfs and remedies provided in this paragraph 18 are in addition fo
any other rights and remedies provided by law or under this Agreement.
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Termination for Convenience

a. Temination. The procurement officer may, when the Interests of the UNIVERSITY so require, terminate
this Agreement, in whole or in part, for the convenience of the UNIWVERSITY. The procurement officer
shall give wiitten notice of the termination to the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective.

b. CONTRACTOR's gbligations, The CONTRACTOR shall Incwr no further obligations in connection with
the terminated performance, and on the date(s) set in the notice of tenmination the CONTRACTOR will
stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders
and subcontracts as they relata to the terminated performance. The CONTRACTOR shall setile the
labiittes and claims arising out of the termination of subcontracts and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR to assign the
CONTRACTOR's right, fitle, and Interest under terminated orders or subcontracts to the UNIVERSITY,
The CONTRACTOR must still complete the performance not terminated by the notice of termination and
may incur obligations as necessary to do so.

Governing L aw

The validity of this Agreemant and any of s terms or provisions, as well as the rights and duties of the parties o
this Agreement, shall be govemed by the laws of the State of Hawall Any 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.

Severabiliy

In the event that any provision of this Agreementis declared invalid or unenfo.r.c.gable by a court,-such Invalidity
or unenforceabifity shall not affect the validity or enforceabitlity of the remaining terms of this Agreement.

Walver

The fallure of the UNIVERSITY to insist upon the strict compliance wilh any term, provision, or condition of this
Agreement shall not constitute or be deemed fo constitite a walver or relinquishment of the UNIVERSITY's
righ! to enforce the same in accordance with this Agreement.
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SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Litigation and the matters described in the Scope of Services. In providing such assistance,
the CONTRACTOR will review, evaluate, analyze, and make recommendations with
respect to best achieving, in a cost effective manner that prudently addresses the potential
risks Involved, the resolution of the Litigation and the implementation of any such resolution.
The CONTRACTOR agrees to use its best efforts to provide such services and assistance
within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports conceming
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR. '

INSURANCE

The CONTRACTOR shall maintain professional liability insurance acceptable to the
UNIVERSITY in full force and effect throughout the term of this Agreement. The policy or
policies-of such professional liability insurance acceptable to the UNIVERSITY and
maintained by the CONTRACTOR shall provide single limit coverage in the amount of
$5.000,000 per claim and $5.000,000 aggregate for afl clalms made during the policy period
(hereafter the “CONTRACTOR's Insurance”).

The CONTRACTOR's Insurance shall be in force the first day of the term of this
Agreement.

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attormey for performing
and providing the legal services and completing the work requested by the UNIVERSITY,
The CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior
wiitten consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, may
assign other attorneys to perform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other attorneys shall be muftually agreed upoh
between the UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY is willing to pay for the services of
such other aftomeys.
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Aftachment &
CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which
states that campaign contributions are prohibited from specified State or county
government contractors during the term of the contract if the coniractors are paid with
funds appropriated by a legislative body. Further information is available from the State
Campalgn Spending Commission at www.hawail.govicampaign or at (808) 586-0285.
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OPRPM FORM 51 ( (
(Rev. 2/00)
UNIVERSITY OF HAWAI' MODIFICATION OF CONTRACT PAGE 1 of 1

1. MODIFICATION NO.

3. CONTRACT NO, £110122 Dated 03/22/11/ PROJECT TITLE

1 . Legal Services to Advise and Represent the University of Hawai'l in the

2, EFFECTIVE DATE

August 18, 2011 .

Matter of Phillppe Gross vs. University of Hawai', et al., Civil No, 10-00684

4. 1SSUED BY

Director, Office of Procurement and

Real Property Management
1400 Lower Campus Road, Room 15
Honoluly Hawal'i 86822 BUYER: K. Minato

5. CONTRACTOR {NAME AND ADDRESS)

Starn O'Toole Marcus & Fisher

Pacific Guardian Center, Makal Tower
733 Bishop Street, Suite 1900
Honolutu, Hawal'i 96813

8, (a) 0 This Change Order Is Issued pursuant to

The changes set forth in block 7 are made to the above numbered contract.
(b} O The above nurbered contract Is modified to reflect-administrative change.
(c) B This Supplemental Agreement is entered into to modify the contract as set forth in block 7

7. DESCRIPTION OF MODIFICATION

Pursuant to paragraph 8, Modification of Agreement, of the UNIVERSITY OF HAWAI' GENERAL CONDITIONS FOR
AGREEMENTS FOR SERVICES, the subject contract shall be madified as follows:

a. The maximum ceiling amount in Attachment 3, COMPENSATION AND PAYMENT SCHEDULE, shall be
increased by $50,000.00 for a new compsnsation ceiling $100,000.00.

b. All other terms and conditions shall remain the same.

EXCEPT AS PROVIDED HEREIN, AtL TERMS AND CONBITIONS OF THE DOCUMENT REFERENCED |N BLOCK 3 UNLESS HERETOFORE

AMENDED, REMAIN UNCHANGED.

8. APPROPRIATION/FUNDING/ACCOUNTING DATA (IF REQUIRED)

9. f CONTRACTOR IS NOT REQUIRED TO SIGH THIS DOCUMENT.

STARN O'TOOLE MARCUS & FISHER

CONTRACTOR 18 REQUIRED TQ SIGN THIS DOCUMENT
AND RETURN ORIGINAL AND ALL COPIES TO THE
DIRECTOCR, OFFICE OF PROCUREMENT AND REAL
PROPERTY MANAGEMENT

10. NAME QF/JONTRACTOR 12. UNIVERSITY OF HAWATI
ALy 0. DV e el
BY . y SEP -2 2011
~_{duth sighature - DATE DATE
11. NAMEJSHTILE OF SIGNER (TYPE OR PRINT} 13. NAME & TITLE OF SIGNER (TYPE OR PRINT)

Mark J. Bemnett, Director

Duff Zwald, Director, Office of Procurement and
Real Property Management
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Univerﬁ\wya

UNIVERSITY OF HAWAI'

MODIFICATION OF CONTRACT

PAGE 1 of 1

1. MODIFICATION NO.

3. CONTRACT NO, £110122 Dated 03/22/11 / PROJECT TITLE

2 Legal Services to Advise and Represent the University of Hawal'i in the

2. EFFECTIVE DATE

December 8, 2011

Matter of Philippe Gross vs. University of Hawal'i, et al., Civil No. 10-00684

4. ISSUEDBY

Director, Office of Procurement and

Real Property Management
1400 Lower Campus Road, Room 15
Honolulu Hawai'] 96822 BUYER: K. Minato

5. CONTRACTOR (NAME AND ADDRESS)

Starn O'Toole Margus & Fisher
Pacific Guardian Center, Makai Tower
733 Bishop Street, Suite 1800
Honoluly, Hawal'i 96813

6, (a) OO This Change Orderis issued pursuant to

The changes set forth in block 7 are made to the above numbered contract.
(b) [J The above numbered contract is modified to reflect administrative change.
(c) B This Supplemental Agreement is entered Into to modify the contract as set forth in block 7

7. DESCRIPTION OF MODIFICATION

Pursuant to paragraph 8, Modification of Agreement, of the UNIVERSITY OF HAWAI'l GENERAL CONDITIONS FOR
AGREEMENTS FOR SERVICES, the subject contract shall be modified as follows:

a. The maximum ceiling amount in Attachment 3, COMPENSATION AND PAYMENT SCHEDULE, shall be
increased by $10,000.00 for a new compensation ceiling $110,000.00.

b. All ather terms and conditions shall remain the same.

EXCEPT AS PROVIDED HEREIN, ALL TERMS AND CONDITIONS OF THE DOCUMENT REFERENCED iN BLOCK 3 UNLESS HERETOFORE

AMENDED, REMAIN UNCHANGED.

8. APPROPRIATION/FUNDING/ACCOUNTING DATA (IF REQUIRED)

9, [ CONTRACTOR IS NOT REQUIRED TO SIGN THIS DOCUMENT,

CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT
AND RETURN ORIGINAL AND ALL COPIES TO THE
DIRECTOR, OFFICE OF FROCUREMENT AND REAL
PROPERTY MANAGEMENT

0. NAME OF CONTRACTOR

12. UNIVERSITY OF HAWA(|
L JAN T 32012

Wt«-&
BY '
DATE

BY /
authbrited signature DATE
11. NAME & TiTLE OF SIGNER {TYPE OR PRINT)
Mark J. Bennelt

Dirasto

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

Duff Zwald, Direcior, Office of Procurement and
Real Property Managerment
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OPRPM FORM 51 i /}j/
(Rev. 2/00) /{QMEL&I a b

UNIVERSITY OF HAWAL'] MODIFICATION OF CONTRACT PAGE 1 of 1
1. MODIFICATION NO. 3. CONTRACT NO. 1101422 Dated 03/22/11 / PROJECT TITLE
3 Legal Services to Advise and Represent the University of Hawai'i in the
2. EFFECTIVE DATE . -3 Matter of Philippe Gross vs. University of Hawai, et al., Civil No. 10-00684
April 18, 2012
4, |SSUED BY 6. CONTRACTOR (NAME AND ADDRESS)
Director, Office of Procurement and Starn Q'Toole Marcus & Fisher
Real Property Management Pacific Guardian Center, Makaj Tower
1400 Lower Campus Road, Room 15 733 Bishop Street, Sulte 1900
Honolulu Hawai'i 86622 BUYER: K. Minato Honolulu, Hawai'i 96813

6. (a) O This Change Order Is isstied pursuant to
The changes set forlh in black 7 are made to the above numbered contract.
(b) O The above numbered contract is modified to reflect administrative change.
(c) ® This Supplemental Agreement is entered inte to modify the contract as set forlh in block 7

7. DESCRIPTION OF MODIFICATION

Pursuant to paragraph 8, Madification of Agreement, of the UNIVERSITY OF HAWAI'I GENERAL CONDITIONS FOR
AGREEMENTS FOR SERVICES, the subject contract shall be modified as follows:

a. The maximum ceiling amount in Attachment 3, COMPENSATION AND PAYMENT SCHEDULE, shall be
Increased by $60,000.00 for a new compensation ceiling $460,000.00.

b. All other terms and conditions shall remain the same.

EXCEPT AS PROVIDED HEREIN, ALL TERMS AND CONDITIONS OF THE DOCUMENT REFERENGED IN BLOCK 3 UNLESS HERETOFORE
AMENDED, REMAIN UNCHANGED.

8. APPROPRIATION/FUNDING/ACCOUNTING DATA (IF REQUIRED)

9. [J CONTRACTCR I8 NOT REQUIRED TO SIGN THIS DOCUMENT, B CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT
AND RETURN ORIGINAL AND ALL COPIES TO THE
DIRECTOR, OFFICE OF PROCUREMENT AND REAL

PROPERTY MANAGEMENT
10, NA F CONTRACTOR 12. UNIVERSITY OF HAWAV'
2
Y 16 2012 ?%\ L.\;:’b MAY 7 12012
BY !
aulhorized si re) DATE DATE

NAME & TITLE OF SIGNER (TYPE OR PRINT) 13. NAME & TITLE OF SIGNER (TYPE OR PRINT)
Duff Zwald, Director, Office of Procurement and

Real Property Management
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OFRPM FORM 107L ¢ ”
(Rev. 10/0B)
C110121 UNIVERSITY OF HAWAI

AGREEMENT FOR SERVICES

This Agreement, effeclive the _ 18th _ day of April : 2011, is entered into between the

University of Hawall (hareinafter "UNIVERSITY™), and Starn ©'Toole Marcus & Fisher

(hereinafter "CONTRACTOR"), a Law Corparation ,

{Insert "corporation,* "pucinersbip,® "jolut veuture," "sols proprictosshlp,” or other Jegsl form of the Cootractor,)

under the laws of the State of Hawail , whose business address and taxpayer

ideniiflcation number are as follows: Pacific Guardian Center, Makal Tower, 733 Bishop Street, Suite 1900,

Honoluly, Hawail 56813; Taxpayer ldentification Number 89-0215189

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 fo provide the services, and the
CONTRACTOR is agreeabile to providing said services.

C. Money is available to fund this Agreement pursuant to:
{1 242581 or
. {{dentify stats sousves)
(2}
{I5ctify Federal sourees)
or both, in the following amounts: State § 50,000.00
Federal $

D. Pursuant to Seclion 304A-103 and 304A-105, Hawail Revised Stafutes, as amended, the
UNIVERSITY is authorized to enfer into this Agreement.

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

1. Scope of Services. The CONTRACTOR shall, In & 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
Agreerient,

2. Time of Performance. 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.
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3. Compensation. The CONTRACTOR shall be compensated for seivices rendered and costs
incurred under this Agreement in an total amount not to exceed $50.000 Fifty thousand and
NOM00 DOLLARS ($50,000), including taxes, according to 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 Condtict Declaration by CONTRACTOR, set
forth in Attachment 4, is hereby made a part of this Agreement,

5, Nofices, Any wiritten noticés 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 DIRECTOR's
office In Honolulu, Hawaii at 1400 Lower Campus Road, Room 15, Honolulu, Hawaii 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 malling or at the time of actual receipt, whichever is eariier. 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 8, respectively, are hereby made a part of this Agreement. The term "DIRECTOR" in the General
Conditions shall be understood {o refer to the UNIVERSITY's Director of the Cffice of Procurement and Real Property
Management, who is also the Procurement Officer. 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.

UNIVERSITY
UNIVERSITY OF HAWAII- -
By : tﬁ )
Its Director of the Office of Procurement
and Real Properly Management

CONTRACTOR

Mark J Benpe of Starn O'Toole Marcus & Fisher, a

By

Narfie: J. Bennett

Title irector *

*Evidenee 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 Hawali ) ,
)} 88 L
City and County of Honolulu )

Onthis_18th dayof May ' —.2011, before me personally appeared

Mark J. Bennett, o me personally known, who being by me duly sworn, did say that he is a director in

Stam O'Toole Marcus & Fisher, a Hawai'i law comoration, the CONTRACTOR named In the foregoing instrument

and that he/she is authorized to sign sald instrument In behalf of the CONTRACTOR, and acknowledges that he
executed said Instrument as the free act and deed of the CONTRACTOR.

I

Notary P Joannie Carreirao

My commission expires:__11/11/13

Document Date:__May 18, 2011 Number of Pages:__ 17
Notfary Name; Jdnannie_ Carreirc

First Judiciatl Circuit
Document Description: ;

—

[y -

&ary Signature - L[-gate
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Attachment 1

SCOPE OF SERVICES

The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation (hereafter referred to as "CONTRACTOR") to provide legal counsel,
advice, and services to the University of Hawal'i (hereafter the “UNIVERSITY”) in connection
with an investigation(s) being conducted by
(hereafter collactively the

“Investigation”).

. The CONTRACTOR's work in connection with the Investigation shall include any and all
legal analysis, evaluation and representation necessary In response to the investigation,
including without limitation, meeting with individuals, negoftiating and preparing agreements,
contracts, and other necessary documents, and furnishing counsel, advice, and analysis on any .
issue relating to the Investigation as may be requested or deemed necessary by the
UNIVERSITY, including preparing opinions or memorandums on any issues, and handling or
assisting in the handling of any administrative proceedings, procurement matters, disputes,
aitemative dispute resolution proceedings, contractual matters and actions (such as formation
and termination of individuals and entities), whether the proceedings or actions are conducted
within judicial, administrative or alternative dispute resolution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A Assist with implementing, negotiating and preparing agreements.. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the

necessary legal services to represent the UNIVERSITY in all matters relating to the
Investigation, including, without limitation, providing assistance in: (1) developing and formulating
the University's legal position, (2) representing the University in any proceedings related to the
investigation, (3) preparing agreements, contracts, and other documents as may be hecessary
to resolve the Investigation, (4) handling any administrative actions and proceedings reiating to
the Investigation, including advising administrators and regents, and (5) expediting the resolution
of the Investigation, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect to matters related to the Investigation. The CONTRACTCR agrees, if so requested by
the UNIVERSITY, to provide advice and counsel and other legal services to the UNIVERSITY
with respect to any other issues or matters that involve issues similar to any of the Investigation
issues. :

C.  Supervision and repotiing. All legal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY’s General Counsel or designated representative,

D.  University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counsel or designaied representative capies of all correspondence,

1
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Attachment 1

documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY's General Counsel or designated representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITYs approval prior to release,
filing, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related matters.

F. Assistance requires University approval. The CONTRACTOR shall not confract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to fime, may
need or deem it advisable to consult with aftorneys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY’s General Counsel or designated representative,
including furnishing information as to the reasons for the consulitation and the estimated cost and
obtain the UNIVERSITY's written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

G.  Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matters on which
the CONTRACTOR may have already provided legal services

H. Payment responsibility. In the absence of the UNIVERSITY's prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.

. Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and acfivities in a number of different areas (2} the funding to cover specific
assignments or tasks may come from multiple sources within the UNIVERSITY, and (3) to
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.
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Attachment 2

TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on April 19, 2011,
and shall continue until the matters specified herein are resolved, unless earlier terminated by
the UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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Attachment 3

COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
FIFTY THOUSAND AND NO/100 DOLLARS ($50,000.00):

Altorneys;
Mark J, Bennett $375.00 per hour
Brandi J. Buehn $200.00 per hour
Paralegal;
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged {o the UNIVERSITY on a pass through basis without
surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses; including
applicable taxes, shall be submitted (and billed) on a monthly basis and shall be payable within
THIRTY (30) days, subject to the following:

A Qbtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original invojces submitted must include at least the following:

(1)  Adescription of the specific task perfermed by CONTRACTOR.

(2)  Time billed will be reported by specific matter or task handled.

(3)  The time billed for specific tasks in increments no greater than one-
tenth (.1} of an hour.

(4) The hourly rate of the attorney or paralegal performing the task.

(5)  Anitemized statement of disbursements, if charged.
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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 employes of the State, including members
of boards, commissions, and committees, and employees under contract to the State or of the constitutional
convention, but excluding legislators, delegates to the constitutional convention, justices, and judges.

On behalf of _Mark J. Bennett of Stam O'Togle Marcus & Fisher, a Hawal' law corporation , the CONTRACTOR
herein, the undersigned daes declare, under penzlty of perjury, as follows:

1. CONTRAGCTOR _{is) {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 obfaln 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 Agreement, if the iegisiator 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 leglslator.

4, CONTRACTOR has not been represented or assisted personaly on matters related to the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who pariicipated while in state office or employment on the matter with which the Agreement is directly concemed.

5. CONTRAGTOR 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 TWELVE (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 considerafion by an Individual who, a} within the past TWELVE (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 Agreemant was entered into in viclation of any provision of chapter 84, Hawaii Revised Statutes,
comimonly referred {e as the Cede of Ethics, including the provisions which are the source of the declarations above.
Additionatly, 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: Honolulu, Hawai, MAY 18 201

CONT!

Stamn 74 reus & Fisher
L

Name: Mirk J. Bennett
Title

* Reminder to UNIVERSITY PROGRAM; If “is" is circled, YOUR PROGRAM is required, under Section 8415,
Hawafi Revised Statufes, to flle with the State Ethics Commission, TEN (10) days before the Agresment is entered
Into, a written justification as fo why the Agreement was not required to be competitively bid.

1
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Attachment 5

UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

Relationship of Partles: Independent Coniractor Status and Responsibilities, Including Tax
Responsibilities

a.

In the performance of services required under this Agreement, the CONTRACTOR s an "independent
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 UNIVERSITY's opinion, the services are being
performed 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 to other individuals or entities while under contract with the UNIVERSITY,

The CONTRACTOR and the CONTRACTOR's employees and agenis 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 vacalion, sick leave, retirement, worker's compensalion, unemployment insurance, or other benefits
pravided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's performance under this Agreement. Furthermore,-the CONTRACTOR intentionally,
voluntarily, and knowingly assumes the sole and entire [iability 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 thefr employment.

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 faxes, (i) employment refated fees, assessments, and taxes, and
(iif) general excise taxes. The CONTRACTOR also Is respensible for ebtaining all licenses, permits, and
certfficates that may be required in order to perform this Agreement.

The CONTRACTOR shall obtain a general excise tax license from the Depariment of Taxation, State of
Hawail, in accordance with Section 237-9, Hawaii Revised Statutes, and shall comply with all
requirements thereof. The CONTRAGTOR shall be solely responsible for meeting all requirements
necessary to obtain the tax clearance cerlificates requited for execution of the Agreement and for final
payment under Seclions 103-53, Hawaji Revised Statutes, and Section 17 of these General Conditions.

The CONTRACTOR Is responsible for securing all employee-telated 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 liabilifies associated with securing the insurance coverage.

Personnel Requirements

a,

The CONTRACTOR shall secure, at the CONTRACTOR's awn expense, all personnel required to
perform this Agreement,
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Attachrnent 5

b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are expeiienced and
fully qualified to engage in the activities and performn 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
activilies of such employees and agents are complied with and satisfied.

Nondiscrimination

Ne person performing 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,

Subcontracts and Assignments

The CONTRACTOR shall not assign or subcontract any of the CONTRACTOR's duties, obligafions, or
interests under this Agreement without the prior wiitten consent of the UNIVERSITY.  Additionally, no
assignment by the CONTRACTOR of the CONTRACTCOR's right fo compensation under this Agreement shali
be effective unless and until the assignment is approved by the Vice President for Budget and Finance and
Chief Financial Officer of the Universtty of Hawati, as provided in Section 40-58, Hawali Revised Statutes.

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.

Compliance with L aws

The CONTRACTOR shall comply with all federal, state, and county laws, ordihances, 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,

Indemnification and Defense

The CONTRACTOR shall defend, indemnify, and hold harmless the University of Hawali and thelr officers,
employees, and agents from and against ail iability, loss, damage, cost, and expense, including all attomeys'
fees, and all claims, suits, and demands therefor, ansing out of or resulfing from the acts or omissions of the
CONTRACTOR or the GCONTRACTOR'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 early
termination of this Agresment.

Modiftcation of Agreement

Any modification, atteration, amendment, change, or extension of any temn, provision, or condition of this
Agreement shail be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided thet change orders shall be made in accordance with paragraph 9, Change Orders,
herein.
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Altachment 5

9. Chanae Orders

a. Byawritten order, at any fime, and withaut notice to any surety, the procurement officer may, subject fo all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release the sureties, and the
CONTRACTOR wilt perform the work as changed, as though it had been part of the original contract.

b. Adustments of price or time for pedformance. If any change order increases or decreases the
GCONTRACTOR's cost of, or the time required for, performance of any part of the work under this

Agreement, whether or not changed by the crder, an adjustment shall be made and the Agresment
imodified in writing accordingly. Any adjustment in Agreement price made purstant fo this paragraph shall
be determined in accordance with the price adjustment paragraph of this Agreement. Failure of the
parties o agree to an adjustment shall not excuse the CONTRACTOR from proceeding with the
Agreement as changed, provided that the agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reasonable. By proceeding with
the work, the CONTRACTOR shall not be deemed to have prejudiced any claim for additional
compensation, or an exdension of time for completion.

¢. Time period for claim. Within TEN (10) days after receipt of a written change order under 8.3, unless the
pariod is extended by the agency procurement officer in writing, the CONTRACTOR shall file notice of
intent to.assert a claim for an adjustment. The requirement for a timely written response cannat be
waived and shall be a condition precedent to the assertion of a claim,

d. Claim barred after final payment. Ne claim by the CONTRACTOR for an adjustment hereunder shail ba
allowed if written notice is not given prior fo final payment under this Agreement.

e. Qther claims not barred. In the absence of a change order, nothing in this paragraph shall be deemed to
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract,

10, Price Adjustment

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

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

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

(3} By the cosls aftributable to the event or situation covered by the provision, plus appropriate profit or
fee, all as specified in the Agreement or subseguently agreed upon;

{4) Insuch other manner as the parties may mutually agree; or

{5) In the absence of agreement between the parties, by a unilateral determination by the procurement
officer of the costs attributable to the event or situation covered by the provisions, plus appropriate
proft or fee, all as computed by the UNIVERSITY in accerdance with generally accepted accounting

principles.
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Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any price
adjustments.

11, 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 fo the CONTRACTOR in accordance with the provisions herein. |

a. -

Order to stop performance. The procurement officer may, by wiitten order to the CONTRACTOR, at any
time, and without notice to any surely, require the CONTRACTOR to stop all or any part of the
performance called for by this Agreement. This order shall be for a specified pericd not exceeding SIXTY
{60) days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period.
Any such order shail be identified specifically as a stop performance order issued pursuant to this
paragraph. Upon recelpt of such an arder, 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 reasenable steps to minimize the occurrence of costs allocabie to the performance covered
by the order during the period of performance stoppage. Before the stap performance order expires, or
within any further period fo which the pariies shall have agreed, the agency procurement officer shalt
gither:

(1) Cancelthe stop performance order; or

~(2) Terminate the performance covered by such order as provided in the termination for defaul

provisions or the termination for convenience provislons of this Agreement.

" Canceliation or expiration of the order. Ifa stop performance order Issued under this section is cancelled

at any time during the period specified in the order, or if the peried of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance, An apprepriate adjustrment 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 [n the time required for, or In the
CONTRACTOR's cost properiy 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 performance stoppage; provided that, if the procurement officer decides that the
facts justify such action, any such daim asseried may bie received and acted upon at any time prior
to final payment under this Agreement.

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

Adjustment of price. Any adjustment in Agreement price made pursuant to this paragraph shall be
determined in accordance with the price adjustment provision of this Agreement.

12. Disputes

All disputes arising under or related to this contract shall be resclved in accordance with this clatise.

a,

A clalm by the CONTRACTOR shalf be made, in writing, and submitted to the DIRECTOR for a written
decision.
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The DIRECTOR shall render a decision within NINETY (90) days of the request, subject to reasonable
exiension on a showing of good cause. The finding and decision shall be written and shall be fumished to
the CONTRACTOR providing evidence of receipt,

The decision shall be in accordance with University Administrative Procedure A8.275, The DIRECTOR's
decision shall be final. :

Claims Based on a Procurement Officer's Actions or Qmissions

]

Changes in scope. If any action or omission on the part of a procurement officer or designee of such
officer, requiring performance 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 performancs of the Agreement In compiiance 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) Wiitten notice required. The CONTRACTOR shall hava given written nofice to the procurement
officer ar designee of such officer: .

{A) Prior to the commencement of the performance involved, i at that fime the CONTRACTOR
knows of the occurrence of such action or omission;

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

(C) Within such further time as may be allowad by the procurerment officer in writing.

(2) Notice content. This notice shall state that the CONTRACTOR regards the act or omission as a
reason which may entifle the CONTRACTOR to addiional compensation, damages, or an
extension of time. The procurement officer or designee of such officer, upon receipt of such natice,
may resclnd such actlon, remedy such omission, or fake such other steps as may be deemed
advisable in the discrefion of the procurement officer or designee of such officer;

{3) Basis must be explained. The notice requited by paragraph 13.a.(1) describes as clearly as
practicable at the time the reasons why the CONTRAGTOR believes that additional compensation,
damages, or an extension of time may be remedfes to which the CONTRACTOR is entitled; and

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

CONTRACTOR not excused. Nothing herein contalned, however, shall excuse the CONTRACTOR from
compllance with any rules or laws precluding any state officers and CONTRACTOR from acting in
collusion or bad faith in issulng or performing change orders which are clearly not within the scope of the
Agresment.

Price adiustment. Any adjustment in the price made pursuant fo this paragraph shall be determined in
accordance with the price adjustment provision of this Agreement.
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Confidentizlity of Maferial

a. Al material given to or made available to the CONTRACTOR by virlue of this Agreement, which is
identified as proprietary or confidential Information, will be safeguarded by the CONTRAGTOR and shall
not be disclosed to any individual or organization without the prior wiitten appraval of the UNIVERSITY.,

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

Ownership Rights and Copyright

The UNIVERSITY shall have complete ownership of all materal, both finished and unfinished, which s
developed, prepared, assembled, or conceived by the CONTRACTCR pursuant to this Agreement, and all such
material shall be considered "works made for hire." All such 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 fo copyright any product, concept, or material developed, prepared, assembled, or concelved by
the CONTRACTOR pursuant to this Agreement.

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 CONTRACTCR's brochures, advertisernents, or other
publicity- of the CONTRACTOR. All media confacts with the CONTRACTOR about this Agrezment or the
performance under this Agreement shall be referred te the procurement officer.

Payment Procedures; Final Payment; Tax Clearance

Ail payments under this Agresment shall be made only upon submission by CONTRACTCR of invoices
specifying the amount due and certifying that services requested under the Agreement have been performed by
CONTRACTOR according to the Agreement.  Such payments are subject to avallability of funds and allotment
by the Director of Finance in accordance with chapter 37, Hawaii Revised Stafutes. 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 Section 103-53, Hawaii Revised Statutes, which require a valid tex clearance,
FORM A6 (Rev, 2005), from the State of Hawaii, Depaitment of Taxation and the Intemal Revenue Service
(IRS) showing that all tax returns due have been filed, and all taxes, interest, and penalties levied or acerued
under the pravisions of Title 14 that are administered by the Depariment of Taxation and under the Internal
Revenue Code against the CONTRACTOR have been paid.

Termination for Default

a.  Default, If the CONTRACTOR refuses or fails to periomm 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
hreach of this Agreement, the procurement officer may notify the CONTRACTOR in writing of the delay or
non-performance and if net cured in TEN (10)days or any longer time spacified in writing by the
procurement officer, such officer 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 failure to properly perffom. [n the
event of termination in whole or in part the procurement officer may procure sirmilar goods or services in a
manner and upon terms deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminated and shali be liable for excess
costs incurred in proguring similar goods or services.

G
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CONTRACTOR's duties. Notwithstanding termination of the Agreement and subject to any directions
from the procurement officer, 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.

Compensation. Payment for completed services delivered 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 tn
an amount agreed upon by the CONTRACTOR and the procurement officer; if the parties fail {o agree,
the procurement officer shall set an amount consistent with the CONTRAGTOR's rights under the
Agresment. The UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the
procurement officer deems fo be necessary fo protect the UNIVERSITY against loss because of
outstanding liens or claims of former fien holders and {o reimburse the UNIVERSITY for the excess cosis
incurred in procuring similar services,

Excuse for nonperfonmance 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
accordance with its lerms, including any failure by the CONTRACTOR to make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has notified the procurement officer within FIFTEEN (15} days after the cause of the delay and the faflure
arises out of causes such as: acts of God; acts of the public enemy; acts of the State and any cther
governmental body in its sovereign or contractual capacily, fires; floods, epidemics; guarantine
restrictions; sfrikes or other lzbor disputes; frelght embargoes; or unusually severe weather. If the failure
to perform is caused by the failure of a subcontractor to perform or.fo make progress, and if such failure
arises out of causes similar o those set forth above, the CONTRACTOR shall not be deemed to be in
default, unless the services to be fumished by the subecontractor were reasonably obtainable from other
sources in sufficient time to permit CONTRACTOR to meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such failure,
and, if such officer determines that any failure to perform was occasionad by any one 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 the Agreement. As used in this part of this
paragraph 18.d., the term "subconfractor’ means subcontractor at any tier.

Erroneous termnination for default. If, after notice of termination of the CONTRACTOR's right to proceed
under the provisions of this paragraph 18, it is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreemant or that the delay was excusable under the provisions of
18.d., 'Excuse for nonperformance or delayed performance,’ the rights and obligations of the parties shall,
if the Agreement contains & 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
cireumstances, this Agreement does not contain a provision providing for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusted to compensate for such termination and the
Agreement modified accordingly.

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are In addition to
any other rights and remedies provided by law or under this Agreement,
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Temination for Convenience

a. Temination. The procurement officer may, when the interests of the UNIVERSITY so require, terminate
this Agreement, in whole or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give written notice of the termination to-the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective,

b. CONTRACTOR's obligations. The CONTRACTOR shail incur no further obligations In connection with
the terminated performance, and on the date{s) set in the notice of fermination the CONTRACTOR will
stop performance to the extent specified. The CONTRACTOR shail also terminate outstanding ordars
and subconiracls as they relate to the terminated performance. The CONTRACTOR shall seftle the
liabilities and claims arising out of the fermination of subcontracts and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR fo assign the
CONTRACTOR's right, title, and interest under terminated orders or subcontracts te the UNIVERSITY.
The CONTRACTOR must still complete the perfornance not terminated by the notice of termination and
may incur obligations as necessary to do so.

Goveming Law

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

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.

Waiver
The failure of the UNIVERSITY to insist upon the strict compilance with any term, provision, or conditlon of this

Agreement shall not constitute or be deemed to constitute a waiver or relinguishment of the UNIVERSITY's
right to enforce the same in accordance with this Agreement.
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SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY wiill be requesfing
the CONTRACTOR’s assistance with a broad range of matters and issues refating to the
Investigation and the matters described in the Scope of Services. In providing such
assistance, the CONTRACTOR will review, evaluate, analyze, and make recommendations
with respect to best achieving, in a cost effective manner that prudently addresses the
potential risks involved, the resolution of the Investigation and the implementation of any
such resolution. The CONTRACTOR agrees to use its best efforts to provide such services
and assistance within the timeframe requested by the UNIVERSITY.

With respect to each speclfic task ar issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTQOR. , ‘

INSURANCE

[Reserved]

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attomey for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY’s priar
written consent, The CONTRACTOR, with the UNIVERSITY’s prior written consent, may
assign other attomeys to petform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other attorneys shaff range between $200.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shali advise the
CONTRACTOR of the hourly rate that the UNIVERSITY is willing to pay for the services of
such other aftorneys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicabiiity of Section 11-205.5, HRS, which
states that campaign contributions are prohibited from specified State or county
govemment contractors during the term of the contract if the contractors are paid with
funds appropriated by a legisiative body. Further information is available from the State
Campalgn Spending Commission at www.hawaii.gov/campaign or at (808) 586-0285.
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AMENDMENT NO. 1

TO AGREEMENT FOR SERVICES BETWEEN
THE UNIVERSITY OF HAWAII
AND STARN O’TOOLE MARCUS & FISHER, L.C

This Amendment No. I is made and entered into this _26th _day of Januaxy , 2012,
but effective as of October 27, 2011, by and between the University of Hawaii (hereafter
the "UNIVERSITY") and STARN O’TOOLE MARCUS & FISHER, LC (hereatter the
"Contractor").

WITNESSETH THAT:

WHEREAS, the University and the Contractor entered into that certain
Agreement for Services dated April 18, 2011, (hereafter the “Agreement”), whereby the
Contractor agreed to provide the legal services described in the Agreement.

WHEREAS, the University and the Contractor agree to revise the scope of
services under the Agreement to specifically include Contractor’s legal advice regarding
additional contracts by the same party for which Contractor was engaged by University in
the Agreement.

NOW, THEREFORE, in consideration of mutual promises, the University and the
Contractor agree to modify the Agreement as follows:

Amend the provision relating to the scope of services as follows:

1. Scope of Services, The UNIVERSITY hereby retains the law firm of STARN
O’TOOLE MARCUS & FISHER, a Hawai‘i law corporation (hereafter referred
to as "CONTRACTOR") to provide legal counsel, advice, and services to the
University of Hawai*i (hereafter the “UNIVERSITY™) in connection with (1) an
investigation(s) being conducted by

: » (2) matters
related to Wahiawa General Hospital and the John A. Burns School of Medicine,
and (3) inquiries relating to possible misuse of UCERA resources by faculty
members (hereafter collectively the “Service Matiers™),

2. No other changes. It is understood that this Amendment No, 1 amends and
modifies and is supplemental to the Agreement, and that all terms, conditions, and
provisions of the Agreement shall remain in full force and effect unless
specifically modified, altered, or changed herein in writing agreed to by
University and Contractor.



UNIVERSITY:
UNIVERSITY OF HAWAI‘I

Y- iy

Is Director, Office of Procurement
and Real Property Management

Dats: January 26, 2012

CONTRACTOR:
STARN O'TO@LE MARCUS & FISHER

By
Its 1 2

Date: December 19, 2011

University/JABSOM/Starn 2-
Agreement for Services
Amendment No. |
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CONTRACTOR'S ACKNOWLEDGMENT

State of Hawaii
38.

S St St

City and County of Honolulu

Onthis __ 19th dayof December 2011 | pefore me personally

appeared Mark J. Bennett to
me personally known, who being by me duly sworn, did say thashe isthe a

Director of
Starn O'Toole Marcus & Fisher, LC. a Hawai'i limited liability parinership , the

CONTRACTOR named in the foregoing instrument, and that@pahe is autharized to sign said

instrument in behaif of the CONTRACTOR, and said acknowledged

tha@lshe executed said instrument as the free act and deed of the CONTRACTOR,

WL,
NY cARRE ),

ety . .
SSFPyglo
§qu-:i~??" &("._'

Notary Public, Joannie Carreiro

AN My commission expires; _11/11/13
/4-/? "lc.;-n - \\\\\

%, ATE OF ¥ §
Uy
NOTARY CE%'I}IE%'}JA\]H‘ON 3
LTS Doc. Date: # Pages:
@“:&chﬂﬁg‘% Notary Name: .Joannie Cireult Fixst
S PrLTo2 Dog. Description _ L2rreiro
SF¥ % % Amendment No. 1 Lo Agreement
—E. = :'O *. o': 'k -=: - .
=i ke TS Esnuu ConaD12/19/11
Z o 3673 $§ otary Signature Date
2, S S
AT OF S o
/’/Immrﬁ m“\\\\\\\
University/JABSOM/Starn -3-

Apreement for Services
Amendment No. 1
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OPRPM FORM 107L
(Rav., 10/06)

UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES

This Agreement, effective the __10th_ day of __Auqust , 2011 Is enlered Into between the University of
Hawall (hereinafter "UNIVERSITY™), and Starn O Toole Marcus & Fisher

{hereafter "CONTRACTOR"), a _law corporation ,

{Insert “corporxtlon,” Yp tip, ' *Jelnt venture," "saleproprictorship,® or piber Jegal fortm of 1he Contrclor,)

under the laws of the State of __Hawall , whose business address and taxpayer identification number are as

follows: _Pacific Guandian Center, Makal Tower, 733 Blshop Street, Sulte 1900, Honaluls, Hawal'l 86813; Taxpaver

Identification Number

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 agreeahls to providing sald servicas.

C. Money Is avallable to fund this Agreement pursuant io:
{1 Account No. 254582 or
(deatily xale seurto)
(2
Udentify Telersl searer)
or hoth, in the following amounts: State § 20,000.00
Federal § NIA

. Pursuant o Sections 304A-103 and 304A-105, Hawall Revised Statutes, as amended, the
UNIVERSITY Is authorized to enter into this Agresment.

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

1. Scops of Services. The CONTRACTOR shall, in a proper and satisfactory thanner as determined
by the UNIVERSITY, provide afl the services set forth In Attachment 1, which 1s hereby made a part of this
Agreement. )

2. Time of Performance. The services required of the CONTRACTOR under this Agreasment shall be
performed and completed in accordance with the "Time Schedule" set forth in Attachment 2, which Is hersby made a

pari of this Agreement.
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3 Compensation. The CONTRACTOH shall be compensated for servicas rendered and cosis
incurred under this Agreement in an total amount not to exceed __ TWENTY THOUSAND AND NO/100 DOLLARS
($20,000.00), including taxes, according to the "Compensation and Payment Schedule’ set forth In Attachrient 3,
which is heretty made a part of this Agreement.

4. Standards of Conduet Declaration. The Standards of Gonduct Declaration by CONTRACTOR, set
forth in Attachrment 4, is hereby made a part of this Agresment.

5. Notices. Any 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, posiage prepaid, to the UNIVERSITY at the DIRECTOR's
office In Honolulu, Hawaii at 1400 Lower Campus Road, Room 15, Honolulu, Hawai 86822, or to the CONTRACTOR
at the CONTRAGTOR's address as indicated in the Agreement. A nofice shall be deemed to have been received by
the reciplent THREE (3) days after mailing or at tha time of actual recsipt, whichever is earler. 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 Genditions (if any) set forth in
Attachments 5 and 6, respsctively, are hereby mads a part of this Agreement. The term "DIRECTGR" in the General
Conditions shall be understood to refer o the UNIVERSITY's Director of the Office of Procurement and Real Property
Managerent, who is also the Procurement Officer. In the event of a confiict between the General Conditions and the
Special Conditions, the Spacial Conditions shall control.

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

UNIVERSITY
— UNIVERSITY OF HAWAII

. TR

" lts Director of the Office of Procurement
and Real Property Management

CONTRACTOR

Stam O'Tan! us & Fisher, a Hawai’l law corporation
.-—"_"_-—-‘—-_.

/\

Name: Mark J. Bennett

By

Title __ Director *

*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 Hawall
88,

i Nt Mot

City and County of Honolulu

S
On this 10 day of /,LU{/U 5"' ,_ 20 bofore me perseonally appeared
Mark J. Bennett, to me personally known, who being by me duly swom, did say that he Is & dlirector In

Stam O'Toole Marcus & Fisher, a Hawal'l law corporation, the CONTRACTOR named in the foregoing Instrument,
and that@she Is authorized to sign sald Instrument in behalf of the GONTRACTOR, and acknowledges that he
executed sald Instrument as the free act and deed of the CONTRACTCR,

Notary Publie,_ ke 2% Hawiasi

My commission expires: ___ 2~ 12~ 12

Document Date;__5 I 10{ H Number of Pages: 1
I Judicial Circuit

Notary Name:__llgase. Uomuns.
Document Description; Uur\AueAs;l-t, or euni, E'J({mm.ul— f—m SoAlrice=

PR . 1 3

Unlizs s JUpmiia. A CET,
Notary Signature Date
NOTARY CERTIFICATION
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Attachment 1

SCOPE OF SERVICES

The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation (hereafter referred to as "CONTRAGTOR?"} to provide legal counsel,
advice, and services to the University of Hawai'i (hereafter the "UNIVERSITY") in connection
with negofiating and resolving issues relating to and handling, defending, and managing the
litigation matter entitled Gregory Catrter v. University of Hawaii Civil No. 11-87 {hereaiter
collactively the “Litigation”). The term “Litigation” as referred to herein shall mean the resolution
of the Litigation, through an administrative, judicial, or altetnative dispute resolution process or
by settlement or other agreement.

The CONTRACTOR's work in connection with the Litigation shall include any and all [egal
analysis and evaluation necessaty to handle, defend, manage, and resolve the Litigation,
including without limitafion: (1) identifying and selecting individuals and entities to facilitate
resolution, {2) negotiating and preparing agreements, contracts, and other documents necessary
for the resolution, and implementing such resolution, {3) preparing, filing, and submitting
motions, statements, and other documents relating to pre-trial matters, (4) hiandling and
overseeing the discovery process, (5) enteting appearances and advocating the UNIVERSITY’s
position before any adminisirative, judicial, or altemative dispute resolution decision maker
{iudge, hearing officer, mediator, etc.}, tribunal, or panal, (6) preparing for and handling all pre-
trial and trial matters (including directing and taking the lead role in presenting and advocating
the University's position during trial), (7) furnishing counsel, advice, and analysis on any issue
relating to the Liligation as may be requested or deemed necessary by the UNIVERSITY,
including preparing opinions or memorandums on any issues, and {8) handling or assisting in the
handting of any litigation, administrative proceedings, procurement matters, disputes, altemative
dispute resolution proceedings, contractual maiters and actions (such as formation and
termination), whether the proceedings or actions are conducted within judicial, adminisirative or
altemative dispute resolution forums.

The CONTRACTOR’s work hereunder shall include at least the following:

A Assist with implementing, hegotiating and preparing agreements.. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the

necessary legal services to represent the UNIVERSITY in all matters relating to the Litigation,
including, without limitation, providing assistance in: (1) developing and formulating the
University's settlement and overall litigation positions, (2) representing the University in any
judicial, administrative, or alternative dispute resolution proceedings related to the Litigation, (3)
preparing agreements, contracts, and other documenis as may be necessary to resolve the
Litigation, {4) handling any judicial and administrative actions and proceedings relating to the
Litigation, including advising administrators and regents, {§) expediting the resolution of the
Litigation, and (6) preparing aft necessary documents, such as tolling, setileament, temination,
release, waiver, and cther agreements that may be needed to resolve the Litigation and
implement such resolution..

B.  Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without imitation, researching and preparing tegal opinions or memorandums, with
)



University-3245

Attachment 1

respect to matters related to the Litigation and any attempted resolution. The CONTRACTOR
agrees, if so requested by the UNIVERSITY, to provide advice and counsel and other legal
services to the UNIVERSITY with respect to any other cases or matters that involve issues
similar to any of the Litigation jssues.

C.  Litigation. The CONTRACTOR shall also provide legal services in connection with
any administrative or court proceeding or action or litigation involving the Litigation and any
appeals therefrom to the state circuit and/or appeliate courts.

D.  Extent of involvement {o be determined by the UNIVERSITY. Actual time spent

. and fees incurred depend on the difficulty in completing the tasks requested by the
UNIVERSITY under this Agreement. The scope of the CONTRACTOR's services, the degree
of the CONTRACTOR's involvement with the Llitigation, and the number and nature of any
assigned tasks will be determined on a case by case hasis hy the UNIVERSITY, including the
UNIVERSITY’s General Counsel's office, with input from the UNIVERSITY administration.

E.  Supervision and reporting. Alllegal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
reprasentative shall report to the UNIVERSITY's General Counsel or designated representative.

F. University approval, The CONTRACTOR shall promptly forward to the
UNIVERSITY’s General Counsel or designated representative copies of all corraspondance,
documents, reports, analysis, svaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY's General Counsel or designated representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY's approval prior to release,
filing, or use.

G.  Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's General Counse] or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agresment, including, withour limitation, strategles, plans, tactics, and related matters.

H,  Assistance requires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to consult with attomeys, law firms, or other professionals that are
situated in particular geographic areas or ctheiwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessaty, the
CONTRACTOR shall advise the UNIVERSITY’s Genera! Counsel or designated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY’s written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

I Non exclusive, The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attomeys and law firms 1o advise, assist, and counsel the

2
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UNIVERSITY in the matters described herein, including related matters and mafters on which
the CONTRAGCTOR may have already provided legal setvices

Jo Payment responsibility, In the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTCR to perform work in
connection with this Agreerent.

K. Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and activities In a number of different areas (2) the funding to cover specific
assignments or tasks may come from multiple sources within the UNIVERSITY, and (3) to
expedite the processing of the Invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
gasily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on August 09, 2011,
and shall continue until the matters specified herein are resolved, unless earlier terminated by
the UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant te the schedule below, with a maximum ceiling of
TWENTY THOUSAND AND NO/100 DOLLARS ($20,000.00):

Attomeys:

Mark J. Bepnett $375.00 per hour
Paralegal:

Various $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a cuirent
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postags, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect fo
computer research shall be the responsibitity of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged to the UNIVERSITY on a pass through basis without
surcharge.

3.  lnvoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted (and billed) on a monthly basls and shall be payable within
THIRTY (30} days, subject to the following:

A.  Obtaining reimbursement. Al payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs bifled have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B.  Content. Original invoices submitted must include at least the following:

(1) A description of the specific task performed by CONTRACTOR.

(2) Time billed will be reported by specific maiter or task handled.

(3)  The time billed for specific tasks In increments no greater than one-
tenth (.1} of an hour.

(4) The hourly rate of the attormney or paralegal performing the task.

(5} Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUGT DECLARATION

For the purposes of this declaration:

"Conirolling Interast® means an Intersest in a business or other undertaking which Is sufficient in fact {o control,
whether the Interest is graater or less than FIFTY PERCENT {606%).

*Employee” means any nominated, appoinied, 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
convention, but exdluding legislators, delagates to the constitutional conventlon, justices, and judges.

On behalf of _ Mark J. Bannett of Stern O'Toole Marcus & Fisher, a Hawal'i law comoration _, the CONTRACTOR
hereln, the undersigned doss daclare, under penalty of perjusy, as follows:

1. ‘ CONTRACTOR _(is @ a legistator or an employee or a business in which a legislator or an
employes has a controlling Interest.*

2. CONTRACTOR has not been assisted or represented by a legisfator or amployee for 2 fee or other
compensation to obtain this Agreement and will not be assisted or represented by a lagistator or employee for a fee or
other compensation in the performance of the Agreement, If the legislater or employee had been involved in the
development or award of the Agreement,

a CONTRAGTOR has not been assistad or representad for a fae or other compensation in the award
of this Agreement by a UNIVERSITY employee or, in the case of the Legislature, by a legisiator,

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

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

6. CONTRACTOR has not heen represented or assisted In the award of this Agreement for a fee or
other consideraton by an individual who, a) within the past TWELVE (12) months, servad as a UNIVERSITY
employee or In the case of the Leglslature, a legisiator, and b) particlpated while an smployee of legislator on matters
related to this Agreement.

CONTRACTOR understands that the Agreement to which this document is attached is vokiable on behalf of the
UNIVERSITY if this Agresment was entered Into in violation of any provision of chapter 84, HawaR Revisad Statutes,
commonty referred fo as the Cods of Ethics, ncluding the provisions which are the source of the declarations abovs.
Additionalty, any fee, compensation, gift or profit recetved by any person as a result of a viclation of the Code of Ethies
may be recovered by the UNIVERSITY.

DATED: Honolulu, Hawa, AUG 10 2011

CONTRACTOR
Stam #ftuﬂ

Name Mark J, Bennett
Tile ___Director

* Reminder to UNIVERSITY PROGHAM: If "is" is circled, YOUR PROGRAM Is required, under Saction 84-15,
Hawall Revised Statulas, o file with tha State Ethics Commission, TEN (10) days before the Agreement 15 entarad
into, & written justification as to why the Agresment was not required to be competitively bid

i



1.

University-3250

Attachment 5

UNIVERSITY OF HAWAI
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

Relationship of Parlies: Independent Contractor Status and Responshilities, Including Tax
Besponsibilities

a.  In the performance of services required under this Agreement, the CONTRACTOR is an “independent
cantractor,” with the authority and responsibllity to contrel and direct the parformancs and detalls of the
work and sarvices required under this Agreement; howaver, the UNIVERSITY shall have a general right to
inspect work In progress {o determine whether, In the UNIVERSITY's oplnlon, the services are belng
performed by the CONTRACTOR in compliance with thls Agreement. [t Is understoed that the
UNIVERSITY does not agree o use the CONTRACTOR exclusively, and that the CONTRACTOR is free
to contract to provide services to other individuals cr entities while under contract with the UNIVERSITY.

b, The CONTRACTOR and the CONTRACTOR's amployees 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 entitied to claim or racelve from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or other banefils
provided to UNIVERSITY employees.

c. The CONTRACTOR shall be responsihle for the accuracy, completensss, and adequacy of the
CONTRACTOR's performance under this Agreement. Furhermore, the CONTRACTOR Intentionally,
voluntarily, and knowingly assumes the sole and antire liablity ic the CONTRACTOR's employees and
agents, and to any individual not a patly to this Agresment, for all loss, damags, or Injury causad by the
CONTRACTOR, or the CONTRACTOR's employees or agents In the course of their employment.

d.  The CONTRACGTOR shall be responsible for payment of gll 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 () income taxes, {i) employment related fees, assessments, and taxes, and
(it} general excise taxes. The CONTRAGTOR also is responsible for obtaining ali licenses, permis, and
cetificates that may be required In order to perform this Agreement,

The CONTRACTOR shall obtaln a general exclse tax license from the Dapariment of Taxatlon, State of
Hawall, In accordance with Section 237-9, Hawall Revissd Statules, and shell comply with all
requirements thereof. The CONTRACTOR shal be solely responsible for meeting al requirements
necessary to obtaln the tax clearancs certificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawall Revised Statutes, and Seclion 17 of these Generat Conditions.

©

1. Tho GCONTRACTOR is responsible for sscurng all employse-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 af premiums, costs, and other liabliiies assoclated with securing the Insurance coverage.

Personnet Irements

a, The CONTRACTOR shall securs, at the CONTRACTOR's own expense, all personnel required to
petform this Agreement.
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b. The CONTRACTCR shall ansure that the CONTRACTOR's employses or agents are experienced and
fully qualified to engage in the aclivities and peiform the services required under this Agreement, and that
all applicable licensing and operating raquirements Imposed or required under federal, state, or county
faw, and all applicabla accreditation and other standards of quallty generally accepted In the field of the
activities of such employees and agents are eomplied with and satisfied,

Nondiscrimlpation

Mo person perfoming work undear this Agreament, Including any subcontracior, employae, or agent of the
CONTRACTOR, shall engage in any diserimination that is prohibited by any applicable federal, stats, or county
faw,

Subcontracts and Asslgnments

The CONTRACTOR shall net 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 undar this Agreamant shall
be effective unfess and until the asslgnment is approvad by the Vice President for Budget and Finance and
Chief Financial Officer of the University of Hawall, as provided In Section 40-58, Hawaii Revised Statutes.

Confiicts of Intarest

The CONTRACTOR represents that nelther the CONTRACTOR, nor any employee or agent of the
CONTRACTOR, presently has any interest, and promises that no such inlerest, direct or Indirect, shall be
acquired, that would or might contlict In any manner or degree with the CONTRACTOR's performance under

this Agreement.

Compliance with Laws

Tha CONTRACTOR shall comply with all federa, state, and county laws, oidinances, codes, ules, and
regulations, as the same may be amended from time fo time, that in any way affect the CONTRACTOR's
performance of this Agreement.

Indamnification and Defense

The CONTRACTOR shall defend, Indemnify, and hold hamnless the University of Hawaii and their officers,
empioyees, and agents from and against all liability, loss, damage, cost, and expenss, including all attomeys'
fees, and all ¢aims, suits, and demands therefor, arising out of or resulting from the acts or omissions of the
CONTRACTOR or the CONTRACTOR's smployess, officers, agents, or subcontractors under this Agreement.
The pravisions of this paragraph shalf remaln in fulf force and effect notwithstanding the expiration or early
termination of this Agreament,

Modification of Agresment

Any modification, alteration, amendment, changs, or extension of any term, provision, or condition of this
Agreement shall be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVEBSITY, provided that change orders shall he made In accordancs with paragraph 9, Change Orders,
hershn.
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9, {Lhange Orders

a.

By a written order, at any time, and without notice to any surety, the procurement officer may, subject to al!
appropriate adjustments, make changes wilhin the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release tha suretias, and the
CONTRAGCTOR will perfonm the werk as changed, as though It had been part of the original contragt,

Adjustments of price or tima for performance. If any change order increases or decreasss the
CONTRACTOR's cost of, or the time required for, perfomance of any part of the work undar this
Agreement, Whether or not changed by the order, an adjustment shall be made and the Agreemant
madiiied In writing accordingly, Any adjustment in Agreement prica made pursuant to this paragraph shall
be determined in accordance with the price adiustment paragraph of this Agreement, Fallure of the
parties to agree to an adiustment shall not excuse the CONTRACTOR from procasding with the
Agreement as changed, provided that the agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reasonable. By praceeding with
tha work, the CONTRACTOR shall not be deemed to have prejudiced any claim for addifional
compensation, or an extension of ime for completion,

Time peried for clalm, Within TEN (10) days after recelpt of a writlen change order under 9.3, unless the
period Is extended by the agency procurement officer in writing, the CONTRACTOR shall flle notice of
Intent to assert a claim for an adjustment. ‘The requirement for a timely written response cannot be
waived and shall be a condltion precedent to the assertion of a claim.

Claim bayred after final payment. No claim by the CONTRACTOR for an adjustment heretinder shalt be
aliowed If written notice Is riot givan prior to final payment under this Agresment.

Olher claims not barred. In the absence of a change order, nothing in this paragraph shall be desmad to
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract,

10. Price Adiusiment

a,

Price adustment. Any adjustment In Agresment price pursuant to a provision In this Agreement shail be
made fn ona or more of the following ways:

(1) By agreement on a fixed price adjusiment before commencement of ihe pertinent pesformance of
as soon thereafter as practicable;

{2) Byunitpricos spacified in the Agreement o subsadquently agroed upon;

{3) Bythe costs attrbutabie to the evant or situation covered by the provision, plus appropriate profit or
fee, all as specified i the Agreement or subsequently agreed upon;

(4) In such other manner as the paries may mutually agres; or

{5) in the absence of agreement between the parties, by a unliateral determinaiion by the proturement
officer of the costs aftribiitabie to the event or situation coverad by the provisions, plus appropriate
profit or feo, all as computad by the UNIVERSITY in accordanca whh generally accapted accounting
principies,



b.

University-3253

Attachmant &

Subrnisslon of cost or pricing data. The CONTRACTOR shall provide cost or piicing data for any price
adjustments.

11, Suspenslon of Agrgement

The UNIVERSITY reserves the right at any time and for any reason o suspend thls Agreement for any
reasonable patiod, upon written notice to the CONTRACTOR in accordance with the provisions hersin.

a.

d.

Order to stop performance. The procurement officer may, by written order to the CONTRACTOR, at any
ime, and without notice to any surely, require the CONTRACTOR to stop all or any part of the
performance called for by this Agreament. This order shall ba for a specified period not exseeding SIXTY
(60) days after the order is deliverad to the CONTRACTOR, unless the parties agree to any further period.
Any such order shall be identified specifically as a stop performance order issuaed pursuant to this
paragraph. Upon receipt of such an order, the CONTRACTOR shall forthwithy comply with its terms and
suspend all performance under this Agreament at the time stated, provided, however, the CONTRACTOR
shall take all reasonable steps o minimize the occurrence of costs allocable to the performance covered
by the order during tha perlod of performance stoppage. Befors the stop performance order expires, or
within any further perfod o which the parties shall have agreed, the agency procurement officer shall
efther:

(1) Cancel the stop performance order; or

() Tearminate tha performance covered by such order as provided in the termination for default
provisions or the terminafion for convenience provisions of this Agreement.

Cancellation or explration of the order. If a stop performance order issued under this section is cancslled
at any ima during the peried specified in the order, or if the period of the ofder or any extension theraof
oxplres, the CONTRAGTOR shall hava the right fo resume performance. An approprate adjustment shali
he made In the dellvery schedule or Agreement price, or both, and the Agresment shall be modified in
writing accordingly, if:

(1) The stop performance order resulls in an increase in the Tme required for, or in the
CONTRACTOR's cost properly 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 performance stoppage; provided that, If the procurement officer decides that the
facts justify such action, any such claim asserted may be received and acted upon at any ime prior
to final paymant under this Agreement.

Termination of stopped performance. If a stop performance order is not cancelled and the parformance
covered by such order s terminated for default or conveniencs, the reasonable cosls resulting from the

stop performance order shall be allowabls by adjustment or otharwise.

Adiustment of price. Any adiustment in Agresment price made pursuant to this paragraph shall be
determinad in accordance with the price adjustment provision of this Agreement.

2. Blsputes
All disputas arising under or related to this contract shall be resoivad In accordance with this clausa.

a.

A clalm by the CONTRACTOR shall be made, in writing, and submitied to the DIRECTOR for a written
decision.



University-3254

Allachmant &

The BIRECTOR shall render a daciston within NINETY (90) days of the raquast, subject to reasonable
extansion on a showing of good cause. The finding and declslon shall be written and shall be furnished to
the CONTRAGTOR providing svidence of receipt.

The declslon shall be in accordance with Uriversity Administrative Procedure A8.275. The DIRECTOR's
declslon shall be final.

13, Claims Based on g Procurement Officer's Actions or Omissions

&

C.

Changes In scops, If any action or omission on the part of a procurement officar or designes of such
officer, requiing performance changes within the scope of the Agreement constitutes the basls for a ¢laim
by the CONTRACTOR for additional compensation, damages, or an extension of time for completion, the
CONTRAGCTOR shall continue with performance of the Agreement in compliance with the directions or
orders of such cfficials, but by so doing, the CONTRACTOR shalt not be deemed to have prejudicad any
clalm for additional compensation, damages, or an extension of time for completion; provided:

(1) Wniten notice rgquired. The CONTRACTOR shall have givan written notlce to the procurement
officer or dasignes of such officer:

{A} Prior to the commencemesnt of the parformance Involved, If at that time the CONTRACTOR
knows of the occurrence of such action or omission;

{B} Within THIRTY (30) days after the CONTRACTOR knows of the occurrence of such action or
omisslon, if the CONTRACTOR did not have such knowledge prior to the commencement of
the performance; or

{C) Within such further ime as may be allowed by the procuremert officer in writing.

(2} Nofice content. This notice shall state that the CONTRACTOR regards the act or omission as a
reason which may entile the CONTRACTOR fo additional compensation, damages, or an
extansion of time. The procurement officer or designae of such officer, upon receipt of such nefice,
may rescind such action, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the procurement officer or desfgnee of such officer;

(3) Basls must bo_gxplained. The notice required by paragraph 13.a.(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR beileves that additional compensation,
damages, or an extonsion of fime may be remedies to which the CONTRACTOR Is entitted; and

{4) Claim must ba justified. The CONTRACTOR must maintain and upon request make avallable to
the procurement officer within a reascnable tims, dalalled records to the extent practicable, and
other documentation and evidence satisfactory to the UNIVERSITY, Justifying the clalimed additional
¢osts or an extension of time in connection with stch changes,

CONTRACTO g . Nothing hereln contained, however, shall excuse the GONTRAGTOR from
compliance with any nies ar laws precluding any state officers and CONTRACTOR from acting in
collusion or bad falth In issuing or performing change orders which ara clearly not within the scope of the
Apresment.

Price adiustment. Any adjustment in the price made pursuant to this paragraph shall be determined in
accordance with the price adjustment provision of this Agreement.
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Confidentiality of Materlal

a  All material glven fo or made available to the CONTRACTOR by virue of this Agraement, which is
tdentified as proprietary or confidential information, wil be safeguarded by the CONTRACTOR and shall
not be disclosed to any individuat or organization without the prior wiiften approval of the UNIVERSITY.

b. Al information, dala, or cther materfal provided by the CONTRACTOR to the UNIVERSITY shafl be
sublect to the Uniform Information Practices Act, chapter 92, Hawaii Revised Statutes,

Dwnership Riahts and Copvright

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 considerad "works made for hire.* All such material shall be delivered to the UNIVERSITY
upon expiration or termination of this Agreement. The UNIVERSITY, in its sola discretion, shall have the
exclusive right to copyright any product, concept, or material davelopad, praparad, assamblad, or conceived by
the CONTBAGTOR pursuant to this Agreemant.

Publicity

The CONTRACTOR shalt not refer to the UNIVERSITY, or any office, agency, or officer thereof, or to the
senvices provided under this Agreement, In any of the CONTRACTOR's brochures, advertizsements, or other
publicity of the CONTRACTOR. All medis contacts with the CONTRACTOR about this Agreement or the
perormance under this Agreement shall be refarred to the procuremant officer.

Pavment Procedures; Final Paymant; Tax Cloaranca

Al payments under this Agreement shall be mads only upen Submission by CONTRACTOR of nvolees
spedifying the amount dus and cerlifying that services requested under the Agreement have been performed by
CONTRAGTOR according to the Agreement. Such payments are subject to availebliity of funds and allotment
by the Director of Finance in accordance with chapter 37, Hawall Revised Statutes, Further, all payments shall
be made In accordance with and subject to chapter 40, Hawall Revised Statutes. Final payment under this
Agreement shall be sublect to Secion 103-53, Hawall Revised Statutes, which requive a valid tax clearance,
FORM A-8 {Rev. 2005), from the State of Hawall, Department of Taxation and the Intemal Revenue Servica
(IRS) showing that alf tax retums due have been filed, and all taxes, Interest, and penalties levied or accrued
under the provislons of Title 14 that are administered by the Depariment of Taxation and under the Intemal
Revenua Cods agalinst the CONTRACTOR have been paid.

Temnination for Dafaylf

a. Deiayff. If the CONTRACTOR refuses or falls io 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 Agreament provisions, or commits any other substantal
breach of this Agreement, the procurement officer may notify the CONTRACTOR in writing of the delay or
non-performance and i not cured in TEN (10)days or any longer me specified In wiiting by the
procurement officer, such officer may terminate the CONTRACTOR's right to proceed with the Agreoment
or such part of the Agreement as to which thera has been delay or fallwe to properly perform. In the
event of termination In whole or In part the procurement officer may procura similar goods or services in a
manner and upon terms deetned appropriate by the procurement officer, The CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminated and shell be liable for excess
costs incurred in procuring similar goods or servicas.
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CONTRACTOR's duffes. Nolwithstanding termination of the Agreement and sublect to any directions
from the procurement officer, the CONTRACTOR shall take timely, raasenable, and necessary action o
protact and preserve property i the possession of the CONTRAGTOR in which the UNIVERSITY has an
interest.

Compensation. Payment for completed services deliverad 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 the precurement officer; if the parlies fail to agree,
the procurement officer shall set an amount consistent with the CONTRACTOR'S tights under the'
Agresment. The UNIVERSITY may withhold frem amounts due the CONTRACTOR such sums as the
procurement cfflcer deems fo be necessary fo protect the UNIVERSITY agalnst loss because of
outstanding llens or clalms of former lien holders and to reimburse the UNIVERSITY for the excess cosis
Incurred in procuring similar senvices.

Excuss for nonparformance or delayed peHormance. Except with respect to defaults of subcontractors,
the CONTRAGTOR shall not be in default by reason of any fallure in performance of this Agreement in
accordance with its tarms, including any feilura by the CONTRACTOR to make progress in the
prosecution of the performance hersunder which endangers such performance, if the CONTRACTOR
has notified the procurement officer within FIFTEEN ({15) days after the cause of the delay and the failure
arses out of causes such as: acls of God; acts of the public snemy; acts of the State and any other
governmental body in Hs soverelgn or contractual capaclly; fires; floods; epldemles; quarantine
restrictions; strikes or other labor disputes; frelght embargoes; or unusuelly sevare weather, If the fallure
to perform [s caused by the failura of & subcontractor to perform or to make progress, and if such failure
anses out of causes similar to those set forth abovs, the CONTRAGTOR shall not be deemed te be in
default, unless tha servicas to be fumnished by the subconiractor ware reasonably obtalnable from other
sources In sufficlent Eme 1o permit CONTRACTOR tfo meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such falure,
and, if such officer determines that any failure to perform was occasloned by any one or more of the
excusable causes, and that, but for ihe excusable cause, the CONTRACTOR's progress and
parformance would have met the ferms of the Agreement, the delivery schedule shall be revised
accordingly, subject to the rights of the UNIVERSITY under the Agreement. As used in this part of this
paragraph 18.d,, the term 'subcontractor' means subcontractor at any tier.

Ermoneous temmination for detault, if, after notice of termination of the CONTRACTOH's right to proceed
under the provisions of this paragraph 18, it is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., ‘Excuse for nonperfermance or delayed perfoimance,’ the rights and obligations of the parties shall,
if the Agreement contains a provisicn providing for termination for convenlence of the UNIVERSITY, ba
the same as if the nolice of termination had been [ssued pursuant to such provision. I, in the foregoing
circumstances, this Agreement does not contaln a proviston providing for termination for convenlence of
the UNIVERSITY, the Agreement shall be adjusted to compensate for such termination and the
Agreement modified accordingly.

Additional sights and remedies. The rights and remedies providad In this paragraph 18 are in addition to
any ather rights and remedles provided by Jaw or under this Agreement,
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Termination for Con

a.  Termination. The procurement officer may, when the interests of the UNIVERSITY so require, terminate
this Agreerent, in whole or In par, for the convenlence of the UNIVERSITY. The procurement officer
shall give written notics of the termination to the CONTRACTCOR specifying the part of the Agreement
terminated and when termination becomes effective.

b. CONTRACTOHR's chligations. The CONTRACTOR shall Incur no furher obligations In connection with
the tenminated performanca, and on the date(s) set In the notice of temmination the CONTRAGTOR will
stop performance to the extent speclfied. The CONTRACTOR shall also terminate outstanding orders
and subconiracts as they relate to the terminated pedormance. The CONTRACTOR shall saills the
llabfitles and claims arising out of the termination of subcontracts and orders connecled with the
terminated performance. The procurement officer may diract the CONTRACTOR to assign the
CONTRACTOR's right, fille, and interest under terminated orders or subcontracts to the UNIVERSITY,
The CONTRAGTOR must still complete the performance not terminated by the nofice of termination and
may Incur abligations as necsessary to do so.

Govarning Law

The validity of this Agreement and any of its terms or provisions, as well as the rights and duties of the parties ko
this Agreement, shall be govermed by the laws of the State of Hawail. Any action at law or In equity to enforcs
or interpret the provisions of this Agreement shall ba brought In a state cowt of competent jurisdiction in
Honolulu, Hawail.

Saverahility

in the event that any provision of this Agreement is daclarad invalld or unenforceable by a court, such invalidity
or unenforceability shafi not affect the validity cr enforceabllity of the remaining tarms of this Agreement.

Waiver
The fallure of the UNIVERSITY to fnsist upon the sirict compliance with any term, provision, or condition of this

Agresmant shall not constitute or be deemed to constitute a walver or relinquishment of the UNIVERSITY's
fight to enforce the same in accordance with this Agreement.
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SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistancs with a broad range of matters and issties relating to the
Litigation and the matters described in the Scope of Services. In providing such assistance,
the CONTRACTOR will review, evaluate, analyze, and make recommendations with
respect to best achieving, in a cost effective manner that prudently addresses the potential
risks involved, the reselution of the Litigation and the implementation of any such resolution.
The CONTRACTOR agrees fo use its best efforts to provide such services and assistance
within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shalt provide the UNIVERSITY with periodic status reports conceming
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE

The CONTRACTOR shall maintain professional liability insurance acceptable to the
UNIVERSITY in full force and effect throughout the term of this Agreement. The policy or
policies of such professional liability insurance acceptable to the UNIVERSITY and
maintained by the CONTRACTOR shall provide single limit coverage in the amount of
$5,000.000 per claim and $5,000,000 aggregate for all claims made during the policy psriod
{hereafter the "CONTRACTOR’s Insurance”).

The CONTRACTOR’s insurance shall be In forge the first day of the term of this
Agraement.

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attomsy for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY’s prior
written consent. The CONTRACTOR, with the UNIVERSITY’s prior written consent, may
assign other attomeys to perform legal services requested by the UNIVERSITY under this
Agreament, and the hourly rates for such other attomeys shall be mutually agreed upon
betweaen the UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY is willing to pay for the services of
such other attomeys.
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CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTBACTORS

Contractors are hereby neitified of the applicability of Section 11-205.5, HAS, which
states that campaign contributions are prohibited from specified State or county
govemrent coniractors during the term of the contract if the contractors are pald with
funds appropriated by a legislative body. Further information is available from the State
Campaign Spending Commission at www.hawali.gov/campaign or at (808) 586-0285.
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€PRPM FORM 1070
{Rev. 10/06)

UNIVERSITY OF HAWAI1

0120072 AGREEMENT FOR SERVICES
This Agreement, effective the _ 29 day of _ November |, 2011, is entered into between the
tniversity of Hawail (hereinafter "UNIVERSITY"), and Starn _ O'Tgole  Marcus &  Fisher

{ hereafter "CONTRACTOR"), a __law corporation

L §
Insert Pearporation,” "prrinership," "Jalat venture," *sole proprictionafilp,” or oiber Jegal Form of the Contracior.)
u 2 y P

under the faws of the State of _Hawalii , whose business address and taxpayer identification number are as

follows: Pacific Guardian Center, Makai Tower, 733 Bishop Street, Suite 1980, Honolulu, Hawat'l 9681 3. Taxpayer
| dentification Number: 99-0215189

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

B. The UNWVERSITY desires to retain and engage the CONTRACTOR to pravide the services, and the
CONTRACTOR js agreeable to providing said services.

C. Money is available to fund this Agreement pursuant to:
(1) __Account No, 326832 Athletics Director's General Operations Account or
(I@entlly state sdiarces)
(2
{identiy federal sourcer)
or both, in the following amounts: State $___$50.000
Federal $ N/A
D. Pursuant to Seclions 304A-103 and 304A-105, Hawaii Revised Statutes, as amended, the

UNIVERSITY Is authorized to enter into this Agreement.

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

1. Scope of Services. The CONTRACTOR shall, In a proper and satisfactory manner as determined by
the UNIVERSITY, provide alf 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 accordance with the *Time Schedule” set forth in Attachment 2, which is bereby made a
part of this Agreement.

3, Compensation. The CONTRACTOR shalf be compensated for services rendered and costs incurred
under this Agreement in an total amount not to exceed $50.000 Fifty thousand and NO/100
DOLLARS (350,000), including taxes, according to the "Compensation and Payment Schedule” set forth in
1
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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. Any written notices required to be given by a parly to this Agreement shall be {a) defivered
personally, or (b) sent by United States first class mall, postage prepaid, ta the UNIVERSITY at the DIRECTOR's
office in Honolulu, Hawaii at 1400 Lower Campus Road, Room 15, Honolulu, Hawali 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 reciptent THREE {3) days after mailing or at the time of actual recelpt, whichever is earlier. The CONTRACTOR
is responsible for nofifying the UNIVERSITY in writing of any change of address.

8. Other Terms and Conditions. The General Conditions and the Special Condltions (if any) set forth in
Attachments § and 6, respactively, are hereby made a part of this Agreement. The term "DIRECTOR" in the General
Conditions shall be understood fo refer to the UNIVERSITY's Director of the Office of Procurement and Real Property
Management, who 1s also the Procurement Officer, In the event of a conflict between the General Conditions and the
Special Conditions, the Speclal Gonditions shall contral,

IN WITNESS WHERECF, the UNIVERSITY and the CONTRACTOR have executed this Agreement effective
s of the date first above written,

UNIVERSITY
UNIVERSITY OF HAWAII ,
Lo
Its Director of the Office of Procurement
and Real Properly Management

By

CONTRACTOR

rk J. Bennett of Stam O Toole Marcus & Fisher, a
i'i law corparation

Nanhe/Mark J. Benneft

Title __ Director *

*Evidence of authority of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must be
attached,



Universitly-3262

Attachment 1

CONTRACTOR'S ACKNOWLEDGMENT

State of Hawall )
) SS.
City and County of Honolulu )
Onthis_9th _ dayof__January 2012 pefore me personally appeared

Mark J. Bennett, to me personally known, who being by me duly sworn, did say that he is a director in

Starn O'Toole Marcus & Fisher, 3 Hawal'l law corporation, the CONTRACTOR named in the foregoing instrument,
and that hefshe is authorized to sign said instrument in behalf of the CONTRACTOR, and acknowledges that he

executed sald instrument as the free act and deed of the CONTRACTOR.

- .

Notary Public, __Joannie Carreiro

My commission expires: 11/11/13

Document Date;_Novembex 29, 2011 Number of Pages: 17
Notary Name;_Joannie Carreiro First Judicial Circuit
Document Description;_ University of Hawaii Agreement for Services

YR aBl X/ NALRAD January 9, 2012
ry Signature Joannie Carreiro Date
NOTARY CERTIFICATION
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SCOPE OF SERVICES

The UNIVERSITY hereby retains the [aw firm of STARN O'TOOLE MARCUS & FISHER,
a Hawali'i law corporation (hereafter referred to as "CONTRACTOR") to provide legal counsel,
advice, and services to the University of Hawal'i (hereafter the "UNIVERSITY") with respect to
ongolng investigations periaining

{hereafter collectively the "Investigation”).

The CONTRACTOR’s work in connection with the Investigation shall include any and all
legal analysis, evaluation and representation necessary in response to the Investigation,
including without limitation, meeting with individuals, negotiating and preparing agreements,
contracts, and other necessary documents, and furnishing counsel, advice, and analysis on any
issue relating to the [nvestigation as may be requested or deemed necessary by the
UNIVERSITY, including preparing opinions or memorandums on any issues, and handling or
assisting in the handling of any administrative proceedings, procurement matters, disputes,
alternative dispute resolution proceedings, contractual matters and actions (such as formation
and termination of individuals and entities), whether the proceedings or actions are conducted
within judicial, administrative or alternative dispute resolution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A Assist with implementing, negotiating and preparing agreements., The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the
necessary legal services to represent the UNIVERSITY in all matters relating to the
investigation, including, without limitation, providing assistance in: (1) developing and formulating
the University’s legal position, (2) representing the University in any proceedings related to the
Investigation, (3) preparing agreements, contracts, and other documents as may be necessary
to resolve the Investigation, (4) handling any administrative actions and proceedings relating fo
the Investigation, including advising administrators and regents, and (5) expediting the resolution
of the Investigation, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect to matters related o the Investigation, The CONTRACTOR agrees, if so requested by
the UNIVERSITY, to provide advice and counsel! and other legal services to the UNIVERSITY
with respect to any other issues or matters that involve issues similar to any of the Investigation
jssues.

C. Supervision and _reporting. All legal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY's General Counsel or designated representative.
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D. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counsel or designated representative capies of all correspondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY's General Counsel or designated representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY’s approval prior o release,

filing, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related maiters.

F. Assistance reguires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants o assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to cansult with attorneys, law firms, or other professionals that are
situated in parficular geographic areas or otherwise have expertise in spetific areas of law or
such geographic areas. If the CONTRACTOR deems stch consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY's General Counsel or designated representative,
including furnishing infermation as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY's written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

G. Non exclusive, The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attomeys and law firms to advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matters on which
the CONTRACTOR may have already provided legal services

H. Payment responsibility. in the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.

L Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and aciivities in a number of different areas (2) the funding to cover specific
assignments or tasks may come from mulftiple sources within the UNIVERSITY, and (3) {o
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with stich sub-accounts far specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.

2
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on November 29,
2011, and shall continue until the matters specified herein are resolved, unless earlier terminated -
by the UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maxumum ceiling of
FIFTY THOUSAND AND NO/100 DOLLARS ($50,000.00):

Aitorneys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $200.00 per hour
Paralegal:
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the pedformance
of the legal services required hereunder. All expenses and costs incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged o the UNIVERSITY on a pass through basis without
surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted (and billed) on a monthly basls and shall be payable within
THIRTY (30) days, subject to the following:

A Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOCR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original invoices submitted must include at least the following:

(1)  Adescription of the specific task performed by CONTRACTOR.

(2) Time billed will be reported by specific matter or task handled.

(3} The time billed for specific tasks in increments no greater than one-
tenth (.1) of an hour.

(4)  The hourly rate of the attomey or paralegal performing the task.

(8) Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUCT DECLARATION
For the purposes of this declaration:

"Controfling interest" means an interest in a business or other undertaking which is sufficlent in fact to contral,
whether the interest Is greater or less than FIFTY PERCENT (50%).

"Employee” means any nominated, appeinted, or elected officer or employee of the State, including members
of boards, commissions, and commilttees, and employees under contract to the State or of the constitutional
convention, but excluding legislators, delegates to the constitutional convention, justices, and judges.

On behalf of _Mark J. Bennett of Starn O'Toole Marcus & Fisher, a Hawal'i law corporation , the CONTRACTOR
hereln, the undersigned does declare, under penalty of perjury, as follows:

1. CONTRACTOR _{is} (is not) _ a legislator or an employee or a business In which a legislator or an
employee has a contralling 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 Adreement, If the legislator or employee had been invelved In the
development or award of the Agreement.

3. CONTRACTOR has nof been assisted or represented for a fee or other compensation in the award
of this Agreement by a UNIVERSITY employee or, In the case cf the Leglsiature, by a legislator.

4. CONTRACTOR has not been represented or assisted personally on matters related fo the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who participated while In state office or employment on the matter with which the Agreement is directly concemed.

5. CONTRACTCR 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 TWELVE (12) months, has been a UNIVERSITY
employes, or in the case of the Legislature, a legisfator.

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 TWELVE {12) months, served as a UNIVERSITY
employee or in the case of the Legislalure, a legislator, and b) participated while an employee or legislator on matiers
related to this Agreement.

CONTRACTOR understands that the Agreement fo which this document Is attached is voidable on behalf of the
UNIVERSITY if this Agreement was entered into in violation of any provision of chapier 84, Hawall Revised Statutes,
commoniy 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 recelved by any person as a result of a viclation of the Code of Ethics
may be recovered by the UNIVERSITY.

DATED: Honolulu, Hawali, January 9, 2012

co
Stam

By }
Name: Mark J. Benneft
Tile__Director

* Reminder to UNIVERSITY PROGRAM: If "is" is circled, YOUR PROGRAM is required, under Section B4-15,
Hawall 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,

1
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UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

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

a.

in the parformance of services required under this Agreement, the CONTRACTOR s an "indepsndent
contractor,” with the authorily and responsibility to control and direct the performance and detalls 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 UNIVERSITY's opinion, the services are being
perforred by the CONTRACTOR in compliance with this Agreement. |t is understood that the
UNIVERSITY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR Is free
to contract to provide services fo other Individuals or entities while under contract with the UNIVERSITY.

The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Agreement, agents or emplayees of the UNIVERSITY for any purpose, and the CONTRACTOR and the
CONTRACTOR's employees and agenis shall not be entitled to claim or recelve from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or other benefits
pravided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, compleleness, and adequacy of the
CONTRACTOR's 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 ail loss, damage, or injury caused by the
CONTRACTOR, or the CONTRACTOR's employees or agents In the course of their employment.

The CONTRACTOR shall be responsible for payment of all applicable federal, siate, and counly 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, {il} employment related fees, assessments, and taxes, and
(iii} general excise taxes. The CONTRACTOR also is responslble for obtaining all licenses, permits, and
ceriificates that may be required in order to perform this Agreement.,

The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State of
Hawaii, in accordance with Section 2379, Hawall Revised Statutes, and shall comply with all
requirements thereof. The CONTRACTOR shall be solely responsible for meeting alf requirements
necessary to obfain the tax clearance certificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawail Revised Statutes, and Section 17 of these General Conditions.

The CONTRACTOR Is responsible for securing all employee-related insurance coverage for the

. CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and

for payment of all premiums, costs, and other liabllities associated with securing the insurance coverage.

Personnel Reguirements

a.

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, ail personnel required to
perform this Agreerment.
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b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and
fully qualified to engage in the activitles and perfarm the services required under this Agreement, and that
alt applicable ficensing 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.

Nondisctimination

No person performing work under this Agreement, including any subcontractor, employee, or agent of the
CONTRACTOR, shall engage In any discriminatlan that is prohibited by any applicable federal, state, or county
law.

Subconiracts and Assignments

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 shalf
he effective unless and untll the assignment is approved by the Vice President for Budget and Finance and
Ghief Financlal Officer of the University of Hawali, as provided in Section 40-58, Hawaii Revised Statutes.

Confiicts of Interest

The CONTRACTOR represents that neither the CONTRACTOR, nor any employse 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 canflict in any manner or degree with the CONTRACTOR's performance under
this Agreement.

Compliance with Law

The CONTRACTCR 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.

Indemnification and Defense

The CONTRACTOR shall defend, indemnify, and hold harmless the Unlverslly of Hawaii and their officers,
employees, and agents from and against all liabilty, 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 provisions of this paragraph shall remaln in full force and effect notwithstanding the expiration or sarly
termination of this Agreement.

Modification of Agreement

Any modification, alteration, amendment, change, or extension of any term, provision, or condition of this
Agreement shall be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, pravided that change orders shall be made In accordance with paragraph 8, Change Orders,
hereln.
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8. Change Orders

a,

By a written order, at any time, and without notice to any surety, the procurement officer may, subject to all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shail not invalidate the contract or release the suretles, and the
CONTRACTOR will perform the work as changed, as though it had been part of the original contract.

Adjustments of price or_time for performance. If any change order increases or decreases the
CONTRACTOR's cost of, or the time required for, performanece 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. Any adjustment in Agreement price made pursuant to this paragraph shall
be determined In zccordance with the price adjustment paragraph of this Agreement. Fallure of the
parties to agree to an adjusiment shall not excuse the CONTRACTOR from proceading with the
Agreement as changed, provided that the agency procurement officer promplly and duly makes the
provisional adjustments in payment or ime for performance as may be reasonable. By proceeding with
the work, the CONTRACTOR shall not be deemed to have prejudiced any claim for addiilonal
compensation, or an extension of time for completion.

Time period for claim. Within TEN (10) days after recelpt of a written change order under 9.3, unless the
perlod Is extended by the agency procurement officer in wiiting, the CONTRACTOR shall file notice of
intent to assert a claim for an adjustment. The requirement for a timely written response cannot be
walved and shall be a condition precedent to the assertion of a clalm.

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

Other claims not barred. In the absence of a change order, nothing it this paragraph shall be deemed {o
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract.

10. Price Adjustment

a.

Price adjustment. Any 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 commencement of the pertinent performance or
as soon thereafter as practicabls;

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

(3) By the costs aftributable 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) Insuch other manner as the parties may mutually agree; or

{5) In the absence of agreement between the parties, by a unilateral determination by the precurement
officer of the costs atiributable to the event or situation covered by the provisions, plus appropriate
profitor fee, all as computed by the UNIVERSITY in accordance with generally accepted accounting
principles.
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Subrmission_of ¢ost or pricing data, The CONTRAGTOR shall provide cost or pricing data for any price
adjustments.

Suspension of Adreement

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 stop performance. The procurement officer may, by written order to the CONTRACTOR, at any
time, and without notice to any surefy, 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 SIXTY
(60) days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period.
Any such order shall be identified specifically as a stop performance order issued pursuant to this
paragraph. Upan 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 perlod of performance stoppage. Befare the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procurement officer shali
either:

(1) Cancel the stop performance order; ar

{2} Terminate the performance covered by such order as provided In the termination for default

provisions or the termination for convenlence provisions of this Agreement.

Cancellation or explration of the order. If a stop performance order issued under this section is cancelled
at any time during the pericd specified iny the order, or if the period of the order or any extension thereof
explres, the CONTRACTOR shall have the right to restme performance. An 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 perdormance order results in an increase in the time required for, or in the
CONTRACTOR's cost properly allocable to, the pesformance of any part of this Agreement; and

{2) The CONTRACTOR asserts a clalm for such an adjustment within THIRTY (30) days after the end
of the period of performance stoppage! provided that, if the procurement officer decides that the
facts justify such action, any such claim asserted may be recefved and acted upon at any time prior
to final payment under this Agreement.

Terminaticn of stopped performance. If a stop performance order is not cancelied and the performance
covered by such order is terminated for default or convenience, the reasonable costs resuiting from the
stop performance arder shall be allowable by adjustment or otherwise.

Adjustment of price. Any adjustment in Agreement price made pursuant fo this paragraph shall be
determined in accordance with the price adjustment provision of this Agreement.

Disputes

All disputes arising under or related to this contract shall be resclved In accordance with this clause.

a,

A claim by the CONTRACTOR shall be made, in writing, and submitted to the DIRECTOR for a writlen
decision.
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The DIRECTOR shall render a declsion within NINETY (80) days of the request, subject to reasonable
extension on a showing of good cause, The finding and decision shall be written and shall be furnished to
the CONTRACTOR providing evidence of receipt.

The decision shall be in accordance with University Administrative Procedure A8.275. The DIRECTOR's
decislon shall be final.

13. Claims Based on a Procurement Officer's Actions or Omissions

a.

Changes In scope. If any action or omission on the part of a procurement officer or designee of such
officer, requiring performance changes within the scope of the Agreement constitutes the basis for a claim
by the CONTRACTOR for additional compensation, damages, or an extenslon of fime for completion, the
CONTRACTOR shall confinue with performance of the Agreement in compliance with the directions or
orders of such officials, but by so dolng, the CONTRACTOR shal! not be deemed to have prejudiced any
claim for additional compensation, damages, or an extenslon of time for completion; provided:

{1} \niitten nofice required. The CONTRACTOR shall have given writtsn notice to the precurement
officer or designee of such officer;

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

(B) Within THIRTY {30) days after the CONTRACTOR knows of the occurrence of such action or
omission, if the CONTRACTOR did nat have such knowledge prior to the commencement of
the performance; or

{C} Within such further ime as may be allowed by the procurement officer in writing.

(2) Notice content. This notice shall state that the CONTRACTOR regards the act or omission as a
reason which may eniitle the CONTRACTOR fo additional compensation, damages, or an
extension of time. The procurement cfficer or designee of such officer, upon receipt of such naotice,
may rescind such aclion, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the procurement officer or designee of such officer;

(3) Basis_must be explained. The nofice required by paragraph 13.a.(1} describes as clearly as
practicable at the time the reasons why the CONTRACTOR belleves that additional compensation,
damages, or an extension of time may be remedies to which the CONTRACTOR is entitled; and

(4) Claim must be jusfified. The CONTRACTOR must maintain and upon request make available to
the procurement officer within a reascnable 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 ime in connection with such changes.

CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR from
compliance with any rules or laws precluding any state officers and CONTRACTOR from acling in
collusion or bad faith in Issuing or performing change orders which are clearly not within the scope of the
Agreement.

Price adiusiment. Any adjustment in the price made pursuant to this paragraph shall be defermined in
accordance with the price adjustment provision of this Agreement.
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Confidentiality of Material

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

b. Al information, dats, or other matetial provided by the CONTRACTOR to the UNIVERSITY shall be
subject fo the Uniform information Praclices Act, chapter 92F, Hawait Revised Statutes.

Ownership Rights and Copyright

The UNIVERSITY shall have complete ownership of ali material, both finished and unfinished, which is
developed, prepared, assembled, or cohceived by the CONTRACTOR pursuant to this Agreement, and all such
material shall be considered "works made for hire” All such 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, cancept, or material developed, prepared, assembled, or conceived by
the CONTRACTOR pursuait to this Agreement.

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 with the CONTRACTOR about thls Agreement or the
performance under this Agreement shall be referred to the procurement officer.

Payment Pracedures; 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 services requested under the Agreement have been performed by
CONTRACTOR according fo the Agreement. Such payments are subject to availabillty of funds and allotment
by the Director of Finance In accordance with chapter 37, Hawall Revised Statutes. Fuither, all payments shall
be made In accordance with and subject to chapter 40, Hawail Revised Statutes. Final payment under this
Agresment shall be subject to Seclion 103-53, Hawall Revised Statules, which require a valid tax clearance,
FORM A-6 {Rev. 2005), from the State of Hawali, Depariment of Taxation and the Internal Revenue Service
{IR8) showlng 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 Internal
Revenue Code against the CONTRACTOR have been pald,

Temination for Deafault

a. Default If the CONTRACTOR refuses or falls 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 falls to timely satisfy the Agreement provisions, or commits any other substantial
breach of this Agreement, the procurement officer 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
procurement officer, such officer 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 fallure to properly perform. In the
event of termination in whole or in part the procurement officer may procure similar geods or services ina
manner and upen terms deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement fo the extent it is not terminated and shall be liable for excess
costs incurred in procuring similar goods or services.
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CONTRACTOR's dulies. Notwithstanding termination of the Agreement and subject to any directions
from the pracurement officer, the CONTRACTOR shall take timely, reasonable, and necessary action fo
protect and preserve property in the possesslon of the CONTRACTOR in which the UNIVERSITY has an
interest,

Compensation. Payment for completed services delivered and accepted by the UNIVERSITY shall be at
the price set forth in the Agreement. Payment for the protection and preservation of properly shall be in
an amaunt agreed upon by the CONTRACTOR and the procurement officer; if the parties faif to agree,
the procurement officer shall set an amount consistent with the CONTRACTOR's rights under the
Agreement, The UNIVERSITY may withhold from ameounts due the GONTRACTOR stch sums as the
procurement officer deems lo be necessary to protect the UNIVERSITY against loss because of
outstanding liens or claims of former llen holders and to reimburse the UNIVERSITY for the excess costs
Incurred in procuring similar services,

Excuse for nonperformance or delayed performance. Except with respect to defaulls of subcontractors,
fhe CONTRACTOR shall not be in default by reason of any failure in performance of this Agreement in
accordance with Hs terms, including any failure by the CONTRAGCTOR to make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has notifled the procurement officer within FIFTEEN (18) days after the cause of the delay and the failure
arises out of causes such as: acts of God; acts of the public enemy; acts of the State and any other
governmental body in its sovereign or contractual capacity; fires; floods; epldemics; quarantine
restrictions; strikes or other labor disputes; frelght 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 fallure
arises out of causes similar fo those set forth above, the CONTRACTOR shall not be deemed fo be In
default, unless the services to be furnished by the subcontractor were reasonably obtainable from other
sources In sufficient time to permit CONTRACTOR to meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such failure,
and, if such officer determines that any failure to perform was occasioned by any one 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 the Agreement. As used in this part of this
paragraph 18.d., the term "subcontractor means subcontractor at any fier.

Erroneous termination for default If, after notice of termination of the CONTRACTOR's right to procead
under the provisions of this paragraph 18, it Is determined for any reason that the CONTRACTOR was not
In default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., 'Excuse for nonperformance or delayed performance,’ the rights and obligations of the parties shalll,
if the Agresment contains a provision providing for termination for convenience of the UNIVERSITY, be
the same as if the nofice of termination had been Issued pursuant to such provision. If, in the foregoing
circumstances, this Agreement does not contain a provision providing for termination for convenlence of
the UNIVERSITY, the Agreement shall be adjusted to compensate for such termination and the
Agreement moedified accordingly.

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any other rights and remedles provided by law or under this Agreement.
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Termination for Convenience

a.  Termination. The procurement officer may, when the interests of the UNIVERSITY so require, terminate
this Agreement, in whole or In pant, for the convenience of the UNIVERSITY. The procurement officer
shall give written notice of the termination to the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective,

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with
the terminated perfarmance, and on the date(s) set in the notice of termination the CONTRACTOR will
stop perfarmance to the extent specified. The CONTRACTOR shall also terminate outstanding orders
and subcontracts as they relate to the termihated performance. The CONTRACTOR shall seltle the
lizbilites and claims arising out of the termination of subcontracts and orders connected with the
ferminated performance. The procurement officer may dlrect the CONTRACTOR lo assign the
CONTRACTOR's right, tile, and interest under terminated orders or subcontracts to the UNIVERSITY.
The CONTRACTOR must still complete the performance not terminated by the notice of termination and
may Incur obligations as necessary to do so.

Goveming 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 governed by the laws of the State of Hawall. Any action at law or in equity to enforce
or interpret the provisions of this Agreement shall be brought In a stats court of competent jurisdiction In
Honolulu, Hawall.

Severablility

In the event that any provision of this Agreement is declared invalld or unenforceable by a court, such invalidity
or unenforceabillity shall not affect the validity or enforceabllity of the remaining terms of this Agreement.

Waiver
The fallure 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 walver or relinquishment of the UNIVERSITY's
right to enfarce the same in accordance with this Agreement.
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SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating fo the
Investigation and the matters described in the Scope of Services. In providing stch
assistance, the CONTRACTOR will review, evaluate, analyze, and make recommendations
with respect to best achieving, in a cost effective manner that prudently addresses the
potential risks involved, the resolution of the Investigation and the implementation of any
such resolution. The CONTRACTOR agrees to use its best efforts to provide such services
and assistance within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE
[Reserved]
PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attorney for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior
written consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, may
assign other attomeys to perform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other attorneys shall range befween $200.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY is willing to pay for the services of
such other atformeys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which
states that campaign contributions are prohibited from specified State or county
government contractors during the term of the contract if the contractors are paid with
funds appropriated by a legislative body. Further information is available from the State
Campaign Spending Commission at www.hawaii.gov/campaign or at (808) 586-0285.
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UNIVERSITY OF HAWA
AGREEMENT FOR SERVICES

This Agreement, effective the __16th day of _ December _, __ 2011, is entered nfo between the
University of Hawait (hereinafter "UNIVERSITY™), and Stzrn Q'Toole Marcus & Fisher
{hereafter "CONTRACTOR", a __law corporafion

'
{Ingeri "eorp " “*por hip," "joiet WM "sole proprictorshiip,™ av othee Jegal facm of the Conlractor)

under the laws of the State of _ Hawaii » whose business address and taxpayer identification number are as

follows: _Pacific Guardian Center, Makai Tower, 733 Bishop Street, Suite 1900, Honolulu, Hawsai'l 96813; Taxpayer

identification Number: 59-0215189

RECITALS
A, The UNIVERSITY s 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) Account No. 326832 or
(ifentily state sonrees)
(2}
(ddentify federn] sonrees)
or both, in the following amounts; State $__ $50,000
Federal 3 N/A
D. Pursuant fo Ssctions 304A-103 and 304A-105, Hawaii Revised Sisiutes, as amended, the

UNIVERSITY is authorized to enter into this Agreement.

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

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 compleied in accordance with the "Time Schedule” set forth in Attachment 2, which is hereby made a
pait of this Agreement.

3. Compensation. The CONTRACTOR shall be compensated for services rendered and costs incurred
under this Agreement in an total amount not fo exceed $50.000 Fifty thousand ang NO/1 00
DOLLARS {$50,000), including taxes, according to the "Compensation and Payment Schedule” set forth In
Aftachiment 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.
1
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5. Notices. Any written notices required to be given by a party to this Agreement shall be (2) delivered
personally, or (b} sent by United States first class mail, postage prepald, to the UNIVERSITY at the DIRECTOR's
office in Honolulu, Hawaii at 1400 Lower Campus Road, Room 15, Honoluly, Hawaii 86822, 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 reciplent THREE (3) days after mailing or at the time of actual receipt, whichever is earlier. The CONTRACTOR
Is responsible for nofifying the UNIVERSITY in writing of any change of address.

8. Other Terms and Gonditions. The General Conditions and the Special Conditions (if any) set forth in
Attachments 5 and 6, respeciively, are hereby made a part of this Agreement. The term "DIRECTOR" in the General
Conditions shall be understood to refer fo the UNIVERSITY's Director of the Office of Procurement and Real Praperly
Management, who is also the Procurement Officer. In the event of a conflict between the General Conditions and the
Special Conditions, the Special Conditions shall control.

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

UNIVERSITY
UNIVERSITY OF HAWAN

By

Its Director of the Office of Procurement
and Real Praperfy Management

CONTRACTOR

Mark J. Bennett of Starn O'Toole Marcus & Fisher, a
Hgwai’klaw corporation

By
Nam&/tidrk.J. Bennett

Title __ Director

*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 Hawaii )
} S8
City and County of Honolulu )

Onthis_ 23rd dayof_ Januarv

2012 , before me perscnally appeared

Mark J. Bennett , to me personally known, who being by me duly sworn, did say that he Is a director in

Starn O'Teole Marcus & Fisher, 2 Hawai'i law corporation, the CONTRACTOR named in the foregoing instrument,
and that hefshe is authorized to slgn said Instrument in behalf of the CONTRACTOR, and acknowledges that he
executed sald instrument as the free act and deed of the CONTRACTOR.
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The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation (hereafter referred to as "CONTRACTOR") to provide legal counsel,
advice, and services to the University of Hawai'i (hereaiter the “UNIVERSITY") with respect to
issues regarding athletic conference realighment, contract negotiations and drafting (hereafter
"Project”).

The CONTRACTOR's work in connection with the Project shall include any and all legal
analysis, evaluation and representation necessary in response to the Project, including without
limitation, meeting with individuals, negotiating and preparing agreements, contracts, and other
necessary documents, and furnishing counsel, advice, and analysis on any issue relating to the
Project as may be requested or deemed necessary by the UNIVERSITY, including preparing
opinions or memorandums on any Issues, and handling or assisting in the handling of any
administrative proceedings, procurement matters, disputes, alternative dispute resolution
proceedings, contractual matters and actions (such as formation and termination of individuals
and entities), whether the proceedings or actions are conducted wrthm judicial, administrative or
alternative dispute resolution forums.

The CONTRAGTOR’s work hereunder shall include at least the following:

A. Assist with implementing, negotiating and preparing agreements. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the

necessary legal services to represent the UNIVERSITY in all matters relating to the Project,
including, without limitation, providing assistance in: (1) developing and formulating the
University's legal position, {2) representing the University in any proceedings related to the
Project, (3) preparing agreements, contracts, and other documents as may be necessary to
resolve the Project, (4) handling any administrative actions and proceedings relating to the
Project, including advising administrators and regents, and (5) expediting the resolution of the
Project, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shalt provide advice and cotinsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect io matters related to the Project. The CONTRACTOR agrees, if so requested by the
UNIVERSITY, to provide advice and counsel and other legal services to the UNIVERSITY with
respect to any other issues or matters that involve issues similar to any of the Project issues.

C. Supervision and reporiing. All legal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY's General Counsel or designated representative.
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D. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY’s General Counsel or designated representative copies of all correspondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY’s General Counsel or designated representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY's approval prior to release,
filing, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related matters.

F. Assistance requires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to consult with aftorneys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY's General Counsel or designated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY"s written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

G. Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and {2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matiers on which
the CONTRACTOR may have already provided legal services

M. Payment responsibility. [n the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.

I Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and activities in a number of different areas (2) the funding to cover specific
assignments or tasks may come from multiple sources within the UNIVERSITY, and (3) to
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown Is necessary.

2
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on _December 16,
2011 _, and shall continue until the matters specified herein are resolved, unless earlier
terminated by the UNIVERSITY as provided herein, or until funds allocated fo this Agreement
have been exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
FIFTY THOUSAND AND NO/100 DOLLARS ($50,000.00):

Attormeys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $200.00 per hour
Paralegal:
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the performance
of the legal setvices required hereunder. All expenses and costs incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shali be charged to the UNIVERSITY on a pass through basis without
surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted (and billed) on a monthly basis and shall be payable within
THIRTY (30) days, subject to the following:

A. Obtaining reimbursement. All payments under this Agreement, including
reimburserment for costs, shall be made only upon submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original invoices submitted must include at [east the following:

{1) A description of the specific task performed by CONTRACTOR.

(2)  Time billed will be reported by specific matter or task handled.

(3)  The fime billed for specific tasks in increments no greater than one-
tenth (.1) of an hour.

(4)  The hourly rate of the attorney or paralegal performing the task.

(5) Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUCT DECLARATION
For the purposes of this declarafion:

"Contrelling interest' means an interest in a business or other undertaking which is sufficient in fact fo 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, inctuding members
of boards, commissions, and committees, and employees under contract fo the State or of the constitutional
convention, but excluding legislators, delegates to the constitutional convention, justlees, and judges.

On behalf of __Mark J. Bennett of Starn O'Toole Marcus & Fisher, a Hawsi' law corporation , the CONTRACTOR
herein, the undersigned does declare, under penalty of perjury, as follows:

1. CONTRACTOR _{is) (is not)_a legislator or an employee or a business in which a legislator or an
employee has a controfling interest.*

2. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or other
compensation fo 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 Agreermnent, 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 employae or, in the case of the Legislature, by a legislator.

4, CONTRACTCR 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 TWO (2) years and
who parficipated while in state office or employment on the matter with which the Agreement is directly concerned.

5. CONTRACTOR has not been represented or assisted on matters related fo 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 cage 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 TWELVE {12) months, served as a UNIVERSITY
employee or in the case of the Legislature, a legislator, and b) participated while an employee or legistator on matters
refated 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, Hawaii Revised Statutes,
commonly refermed to as the Code of Eihics, 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.

JAN 2 3 2012

DATED: Honolulu, Hawaii,

CON R
Sta Fisher

L

mtifneguamfaennett
Ti irector

* Reminder to UNIVERSITY PROGRAM: If "is" is circled, YOUR PROGRAM is required, under Section 84-15,
Hawail 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.

1
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UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITICNS

Relationship of Parties: Independent Contractor Stalus and Respaonsibilities, Including Tax_
Responsibilities

a.

fr the performance of services required under this Agreement, the CONTRACTOR is an "independent
contractor,” with the authority and responsibillty 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 UNIVERSITY's opinion, the serviees are belng
performed by the CONTRACTOR In compllance with this Agreement. It is undersfood that the
UNIVERSITY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR s free
to contract to provide services to other individuals or entities while under contract with the UNIVERSITY.

The CONTRACTOR and the CONTRACTOR's employess and agents are not by reason of this
Agreement, agents or employees of the UNIVERSITY far any purpose, and the CONTRACTOR and the
CONTRACTOR's employees and agenis shall not be entitled to claim or receive from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or ather benefits
provided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's performance under this Agreement.: Furthermore, the CONTRACTOR infentionally,
voluntarily, and knowingly assumes the sole and entire liability to the CONTRACTOR's employees and
agents, and {o any individual not a pasty to this Agreement, for all loss, damage, or injury caused by the
CONTRACTOR, or the CONTRACTCR's employees or agents in the course of their employment.

The CONTRACTCOR 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, (i) employment related fees, assessments, and faxes, and
(liiy general excise taxes. The CONTRACTOR also s responsible for obtaining all licenses, permits, and
certificates that may be required in order fo perform this Agreement.

The CONTRACTOR shall obtain a general excise tax license from the Depariment of Taxation, State of
Hawaii, in accordance with Section 237-0, Hawaii Revised Statutes, and shall comply with all
requirements thereof. The CONTRACTOR shall be solely responsible for meeting all requirements
necessary o oblain the tax clearance certificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawail Revised Stafutes, and Section 17 of these General Conditions.

The CONTRACTOR is responsible for securing 2il employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR's employess 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.

Personnel Requirements

a.

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel required to
perform this Agreement,
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b,  The CONTRACTOR shall ensure that the CONTRACTOR's emplayees or agents are experienced and
fully qualified to engage In the acfivities 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.

Nondiscrimination

No person performing work under this Agreement, including any subconiractor, employee, or agent of the
CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable federal, state, or counly
law.

Subconiracts and Assignments

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 Budgef and Finance and
Chief Financial Officer of the University of Hawaii, as provided in Section 40-58, Hawaii Revised Statutes.

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.

Compliance with Laws

The CONTRACTOR shall comply with all federa!, 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.

Indemnification apd Defense

The CONTRACTOR shall defend, indemnify, and hold harmless the University of Hawaii and their officers, -
employees, and agents from and against all Fability, loss, damage, cost, and expense, including all attomeys’
fees, and all claims, suits, and demands therefore, arising out of or resulting from the acts or omissions of the
CONTRACTOR or the CONTRACTOR's employees, officers, agents, or subconfractors under this Agreement.
The provisions of this paragraph shall remain in full force and effect notwithstanding the expiration or early
termination of this Agreement.

Modification of Agreement

Any modification, alteration, amendment, change, or extension of any term, provisfon, or condition of this
Agreement shall be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made in accordance with paragraph 9, Change Qrders,
herein.
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Change Orders

a.

By a wiitten order, at any time, and without notice to any surety, the procurement officer may, subject to all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release the sureties, and the
CONTRACTOR will perform the work as changed, as though it had been part of the original contract.

Adjustments_of price or time for performance. [f any change order increases or decreases the
CONTRACTOR's cost of, or the time required for, performance of any part of the work under this
Agreement, whether or not changed by the order, an adjustment shall be made and the Agreement
modified in writing accordingly. Any adjustmant in Agreement price made pursuant to this paragraph shall
be determined in accordance with the price adjustment paragraph of this Agreement. Failure of the
parfies to agree to an adjustment shall not excuse the CONTRACTOR from proceeding with the
Agreement as changed, provided that the agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reasonable. By proceeding with
the work, the CONTRACTOR shall not be deemed to have prejudiced any claim for additional
compensation, or an extension of time for completion.

Time period for claim, Within TEN (10) days after receipt of a written change order under 8.a, unless the
period is extended by the agency procurement officer in writing, the CONTRACTOR shall file notice of
intent to asseri a claim for an adjustment. The requirement for a timely writen respanse cannot be
waived and shall be a condition precedent fo the assertion of a claim.

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,

Other clalims not barred, In the absence of a change order, nething in this paragraph shall be deemed to
resirict the CONTRACTOR's right fo pursue a claim under the Agreement or for breach of contract.

Price Adjustment

a

Price adjustment. Any 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 commencement 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 fo 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) Inthe absence of agreement between the parfies, by a unilateral determination by the procurement
offlcer of the costs aftributable to the event or situation covered by the provisions, plus appropriate
profit or fee, all as computed by the UNIVERSITY in accordance with generally accepted accounting
principles.
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Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any price
adjustments.

11. Suspension of Aareement

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

a.

Order to stop performance. The proctrement officer may, by written order to the CONTRACTOR, at any
time, and without notice o any surely, require the CONTRACTOR to stop all ar any part of the
performance called for by this Agreement. This order shall be for a specified pericd not exceeding SEXTY
(60) days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period.
Any such order shall be identified specifically as a stop performance order issued pursuant to this
paragraph. Upon receipt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all performance under this Agreement at the fime stated, provided, however, the CONTRACTOR
shall take all reasonable steps to minimize the occurrence of costs allocable to the performance covered
by the order during the period of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procurement officer shall
either;

(1) Cancelthe stop performance order; or

(2) Terminate the performance covered by such order as provided in the termination for default
provisions or the termination for convenience provisions of this Agreement,

Canceilation or expiration of the order, If a stop perfarmance order issued under this section is cancelled
at any fime during the period specified in the order, or if the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall
be made in the delivery schedule or Agreement price, ar 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 prapetly altocable to, the performance of any part of this Agreement; and

{2) The CONTRACTOR asserls a claim for such an adjustment within THIRTY (30} days aRer the end
of the period of performance stoppage; provided that, if the procurement officer decides that the
facts justify such action, any such claim asserted may be received and acted upon at any time prior
{o final payment under this Agreement.

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

Adiustment of price. Any adjustment in Agreement price made pursuant to this paragraph shall be
determined In aceordance with the price adjustment provision of this Agreement.

12. Disputes

All disputes arising under or related to this contract shall be resolved in accordance with this clause.

a.

A claim by the CONTRACTOR shall be made, in writing, and submitted fo the DIRECTOR for a written
decision.
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The DIRECTOR shall render a decision within NINETY {90) days of the request, subject to reasonable
extension on a shawing of good cause, The finding and decision shall be written and shall be fumished {o
the CONTRACTOR providing evidence of receipt,

The decision shall be in accordance with University Administrative Procedure A8.275. The DIRECTOR's
decision shall be final.

13. Claims Based on a Procurement Officer's Actions or Cmissions

a.

Changes in scope. if any action or omission on the part of a procurement officer or designee of such

officer, requiring performance changes within the scope of the Agreement constitutes the basis for a claim
by the CONTRACTOR for additional compensation, damages, or an extension of ime for completion, the
CONTRACTOR shall continue with performance of the Agreement in compliance with the directions or
orders of such officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any
claim for additional compensation, damages, or an extension of time for completion; provided:

{1) Written nofice reauired. The CONTRACTOR shall have given written notice to the procurement

ofifcer or designee of stuch officer:

(A} Prior to the commencement of the performance involved, Iif at that time the CONTRACTOR
knows of the occurrence of such action or omission;

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

{C) Within such further ime as may be allowed by the procurement officer in writing.

(2) Nofice contenf. This notice shall state that the CONTRACTOR regards the act or omission as a
reason which may entile the CONTRACTCR fo additional compensation, damages, of an
extension of time. The procurement officer or desighee of such officer, upon receipt of such notice,
may rescind such acfion, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the prosurement officer or designee of such officer;

(3} Basis must be explained. The nolice required by paragraph 13.a.(1} describes as clearly as
praciicable at the time the reasons why the CONTRACTOR believes that additional compensation,
damages, ar an extension of time may be remedies to which the CONTRACTOR is entitled; and

(4} Claim must be justified. The CONTRACTOR must maintain and upon request make avallable o
the precurement officer within a reasonable time, detafled records to the extent practicable, and
other documentation and evidence satisfactary to the UNIVERSITY, justifylng the claimed addifional
costs or an extension of time in connection with such changes,

CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR from
compliance with any rules or laws preciuding any state officers and CONTRACTOR from acting In
collusion or bad faith In issulng or performing change orders which are clearly not within the scope of the
Agreement.

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



14,

18.

16.

17

18.

University-3290

Attachment 5

Confidentiality of Material

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

b. Al information, data, or other material provided by the CONTRACTOR {o the UNIVERSITY shall bs
subject to the Uniform Information Practices Act, chapter 92F, Hawaii Revised Stalutes.

Ownership Rights and Copyright

The UNIVERSITY shall have complefe 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 such 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.

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 with the CONTRACTOR about this Agreement or the
performance under this Agreement shall be referred to the procurement officer.

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 services requested under the Agreement have been performed by
CONTRACTOR according to the Agreement. Such payments are subject to availability of funds and allotment
by the Director of Finance in accordance with chapter 37, Hawall Revised Statutes. Furiher, all payments shall
be made in accordance with and subject to chapter 40, Hawail Revised Statutes. Final payment under this
Agreement shall be subject to Section 103-53, Hawaii Revised Statutes, which require a valid tax clearance,
FORM A6 {Rev. 2005), from the Stafe of Hawaii, Depariment of Taxation and the Infernal Revenue Service
(IRS) showing that all tax returns due have been filed, and all taxes, interest, and penalties levied or acerued
under the provisions of Title 14 that are administered by the Department of Taxation and under the Intemnal
Revenug Code agalnst the CONTRACTOR have been paid.

Termination for Defautt

a. Default If the CONTRACTOR refuses or fafls to periorm 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 procurement officer may nofify the CONTRACTOR in wriing of the delay or
non-performance and if not cured in TEN (10) days or any longer time specified in writing by the
procurement officer, such officer 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 failure to properly perform. In the
event of fermination in whole or in part the procurement officer may procure similar goods or services ina
manner and upon terms deetned appropriate by the procurement officer. The CONTRACTOR shall
confinue performance of the Agreement to the extent it is not terminated and shall be liable for excess
costs incurred in procuring similar goods or services.
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CONTRACTOR's dufies. Molwithstanding termination of the Agreement and subject to any directions
from the procurement officer, 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.

Compensation. Payment for completed sesvices delivered 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 the procurement officer; if the parties fail fo agree,
the procurement officer shall set an amount consistent with the CONTRACTOR's rights under the
Agreement. The UNIVERSITY may withhold from amounts due the CONTRAGTOR such sums as the
pracurement officer deems lo be necessary to protect the UNIVERSITY agalnst loss because of
outstanding liens or claims of former llen holders and fo reimburse the UNIVERSITY for the excess costs
incurred in pracuring similar services.

Excuse for nonperformance or delayed performance. Except with respect to defaults of subconfractors,
the CONTRACTOR shall not be in defauit by reasan of any failure in performance of this Agreement in
accordance with its ferms, including any failure by the CONTRACTOR to make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has notified the procurement officer within FIFTEEN (15) days after the cause of the delay and the failure
arises out of causes such as: acts of Ged; acts of the public enemy; acts of the State and any other
governmental body in its sovereign or contraclual capacily; fires; floods; epidemics; quarantine
restriclions; strikes or other labor disputes; freight embargoes; or unusually severe weather. 1f the failure
to perform is caused by the fallure 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 fo be in
default, unless the sevices fo be furnished by the subcontractor were reasonably obtainable from other
sources in sufficlent time to permit CONTRACTOR fo meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such failure,
and, if such officer determines that any failure fo perform was occasioned by any one or more of the
excusable causes, and thaf, 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 the Agreement. As used in this part of this
paragraph 18.d., the term "subcontractor’ means subcontractor af any fier,

Erroneous termination for default. [If, after notice of terminalion of the CONTRACTOR's right fo proceed
under the provistons of this paragraph 18, it is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., ‘Excuse for nonperformance or delayed performance,’ the rights and obligations of the parties shall,
if the Agreement contains a provision praviding for tenmination for convenience of the UNIVERSITY, be
the same as if the nofice of termination had been issued pursuant to such provision. I, In the foregoing
circumstances, this Agreement does not contain a provision providing for tetmination for convenience of
the UNIVERSITY, the Agreement shall be adjusted io compensate for such termination and the
Agreement medifted accordingly.

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any other rights and remedies provided by law or under this Agreement,
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Termination for Convenience

a, Termination. The procurement officer may, when the inferests of the UNIVERSITY so require, terminate
this Agreement, in whole or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give wiitten notice of the termination to the CONTRACTOR specifying the pait of the Agreement
terminafed and when termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with

’ the terminated performance, and on the date(s) set In the nofice of termination the CONTRACTOR will
stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders
and subconiracts as they relate to the terminated performance. The CONTRACTOR shall settle the
fiabilities and claims arising out of the termination of subconiracts and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR {o assign the
CONTRACTOR's right, lifle, and interest under terminated orders or subcontracts fo the UNIVERSITY.
The CONTRACTOR must still complete the performance not terminated by the notice of termination and
may incur obligaticns as necessary to do so.

Governing l.aw

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 governed by the laws of the Siate of Hawaii. Any action at law or in equity to enfarce
or interpret the provisions of this Agreement shall be brought In a state court of competent Jurisdiction in
Honoluly, Hawati.

Severahility

{n ihe event that any provision of this Agreement is declared invalid or unenferceable by a court, such invalidity
or unenforceability shall not affect the validity or enforceabllity of the remaining terms of this Agreement.

Waiver

The failure of the UNIVERSITY fo 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 acc_ordance with this Agreement.
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ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR''s assistance with a broad range of matters and issues relating to the
Investigation and the matters described in the Scope of Services. In providing such
assistance, the CONTRACTOR will review, evaluate, analyze, and make recommendations
with respect to best achieving, in a cost effective manner that prudently addresses the
potential risks involved, the resolution of the Investigation and the implementation of any
such resolution. The CONTRACTOR agrees to use its best effoits to provide such services
and assistance within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reporis concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANGE

[Reserved]

PRINGCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attorney for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall nof modify this assignment without the UNIVERSITY’s prior
written consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, may
assign other attorneys to perform legal services requested by the UNIVERSITY .under this
Agreement, and the hourly rates for such other attorneys shall range between $200.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY is willing to pay for the services of
such other attomeys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which
states that campaign coniributions are prohibited from specified State or county
government contractors during the term of the contract if the contractors are paid with
funds appropriated by a legislative body. Further information is available from the State
Campaign Spending Commission at www.hawaii.gov/campaign or at (808) 586-0285.
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OPRPM FORM 1071.
(Rev. 10/08)
120117 UNIVERSITY OF HAWA
AGREEMENT FOR SERVICES

This Agreement, effectivethe __6 _dayof __ February , 2012 , is entered info between the University

of Hawail (hereinafter "UNIVERSITY"), and Mark J. Bennelt of Starn OToole Marcus & Fisher

{hereafter "CONTRACTOR"), a _law corporation

Tnsert "corperatizn,” "partnership, “Joind veatuze,* "sele proprictorship," or nthcrlml forus of the Contractor.
! p p." I P

under the laws of the State of __Hawalil , whose business address and taxpayer identification number are as

follows: Pacific Guardian Center, Makai Tower, 733 Bishop Street, Suilte 1900, Honolulu, Hawai'i 96813; Taxpayer
Identification Number: 99-0215189

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 setvices, and the
CONTRACTOR is agreeable to providing sald services.

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

(1) 254582 or
{identily siatesources)
(2)
(identlly federal sources)
or both, in the following amounts: State $___ $10.000
Federal $ N/A
D. Pursuant to Sections 304A-103 and 204A~105, Hawaii Revised Stafutes, as amended, the

UNIVERSITY is authorized to enter into this Agreement.

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

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 Agresment shail 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 incurred
under this Agreement in an total amount not to exceed $10,000 Ten thousand and NO/100
DOLLARS ($10,000), including taxes, according to the "Compensation and Payment Schedule” set forth In
1




University-3295

Altachment 1

DOLLARS , including taxes, according to 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 Siandards of Conduct Beclaration by CONTRACTOR, set
forth in Attachment 4, Is hereby made a part of this Agreement,

5. Nolices, Any written notices required to be given by a parly to this Agreement shall be (a) delivered
personally, or {b) sent by United States first class mail, pestage prepaid, to the UNIVERSITY at the DIRECTOR’s
office in Honolulu, Hawaii at 1400 Lower Campus Road, Reom 15, Honolult, Hawail 86822, or to the CONTRACTOR
at the CONTRACTOR's address as indicated in the Agreement. A notfice shall be deemed to have been received by
the reciplent THREE (3) days after mailing or at the time of aclual recelpt, whichever is earller. The CONTRACTOR
is responsible for notifying the UNIVERSITY In wiiting 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 8, respectively, are hereby made a part of this Agreement. The term "DIRECTOR” In the General
Conditions shall be understoad o refer to the UNIVERSITY's Director of the Office of Procurement and Real Property
Management, who is also the Procurement Offlcer. in the event of a confllct between the General Conditions and the
Special Conditions, the Special Conditions shall confrol.

IN WITNESS WHEREOF, the UNIVERSITY and the CONTRAGTOR have execuled this Agreement effective
as of the date first above writlen,

UNIVERSITY
UNIVERSITY OF HAWALI

By

lis Diraefor of the Office of Pracurement
and Real Property Management

CONTRACTOR
M, Bennett of Starn OToole Marcus & Fisher, a
H corporation
By Pl
Name: Mtk J-Bénnett
Tille __ Dlrecior *

*Evidence of authorily of the CONTRACTCOR's representative to sign this Agreement for the CONTRACTOR must he
attached,
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CONTRACTOR'S ACKNOVLEDGMENT

Stale of Hawaii )
) ss.
City and County of Honolulu )
Oninis__27th dayof March ,_2012  pefore me personally appeared

Mark J. Bennett, to me personally known, who belng by me duly sworn, did say that he is a direclorin

Starn O'Toele Marcys & Flsher, a Hawal§ law'comorajm the CONTRACTOR named in the foregolng Instrument,
and that hefshe Is authorized to sign sald instrument in behalf of the CONTRACTOR, and acknowledgss that he

executed said instrument as the free act and deed of the CONTRACTOR.
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Notary Public, __Joannie Carreiro
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SCOPE OF SERVICES

The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation (hereafter referred to as "CONTRACTOR") {o provide legal counsel,
advice, and services to the University of Hawai'i (hereafter the "UNIVERSITY") in connection
with negotiating, resolving, handling, prosecuting, and managing any issues and litigation related
to the University and the owners/operators of the domain name universityofhawaii.cx (hereafter
collectively the “Litigation™). The term “Litigation” as referred to herein shall mean the resolution
of the Litigation, through an administrative, judicial, or alternative dispute resoiution process or
by setilement or other agreement.

The CONTRACTOR's work in connection with the Litigation shail include any and all legal
analysis and evaluation necessary to handle, prosecute, manage, and resolve the Litigation,
including without limitation: (1) identifying and selecting individuals and entities to facilitate
resolution, (2) negotiating and preparing agreements, contracts, and other documents necessary
for the resciution, and implementing such resolution, {3) prepating, filing, and submitting
motions, statements, and other documents refating to pre-trial matters, (4) handling and
overseeing the discovery process, {5) enteting appearances and advocating the UNIVERSITY's
position before any administrative, judicial, or alternative dispute resolution decision maker
(judge, hearing officer, mediator, etc...), tribunal or panel, {6} preparing for and handling all pre-
trial and frial matters {including directing and taking the lead role in presenting and advocating
the University’s position during trial), (7) fumishing counse), advice, and analysis on any issues
relating fo the Litigation as may be requested or deemed necessary by the UNVIERSITY,
including preparing opinions or memorandums on any issues, and (8) handling or assisting in the
handling of any litigation, administrative proceedings, procurement matters, disputes, alternative
dispute resolution proceedings, conitractual matters and actions (such as formation and
termination), whether the proceedings or actions are conducted within judicial, administrative, or
aftemative dispute resolution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A Assist with Implementing, negotlating and preparing agreements. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the

necessary legal services to represent the UNIVERSITY In all matters relating fo the
Investigation, including, without limitation, praviding assistance in: (1) developing and formulating
the University’s legal position, (2) representing the University in any proceedings related to the
Investigation, (3) preparing agreements, coniracts, and other documents as may be necessary
to resolve the Investigation, (4) handling any administrative actions and proceedings relating o
the Investigation, including advising administrators and regents, and {5) expediting the resolution
of the Investigation, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
Including, without Imitation, researching and preparing legal opinlons or memorandums, with
respect to matters refated to the Investigation. The CONTRACTOR agrses, if so requested by
the UNIVERSITY, to provide advice and counsel and other legal sarvices to the UNIVERSITY
with respect {o any other issues or matters that invoive ssues similar to any of the Investigation
issues.
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C. Supervision and reporting. All legal services on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY’s General Counsel or designated representative.

D. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counse| or designated representative copies of all correspondence,
documents, reports, analysis, evaluations, and work progucts arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY's General Counsel or designated representafive those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY's approval prior to release,
flling, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's General Counsel or desighated representative raegarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related matiers.

F. Assistance requires University approval. The CONTRACTOR shall not confract
with or employ experts or consultants to assist the CONTRACTOR in the performancs of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to consult with attomeys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise In spegific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY’s General Counsel or designated representative,
ncluding fumishing information as fo the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY's written approval before proceeding to incur or Incuriing obligations on
behalf of the UNIVERSITY.

G. Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY In the matters described hereln, including related matiers and matters on which
the CONTRACTOR may have already provided legal services

H. Payment respongibilty. In the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work In
connection with this Agreement.

I Separate matters, The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR fo provide legal services
covering work and activities In a number of different areas (2) the funding to cover speciflc
assignments or tasks may coma from multiple sources within the UNIVERSITY, and (3) fo
expedite the processing of the Invoices, the CONTRACTOR agrees to provide Invoices that
clearly detail and breakdown the hours spent for each speciflc assignment and task, and in
accordance with such sub-acecounts for specific subject areas covering such assignments and
tasks, all as may he mutually agreed upon between the UNIVERSITY and the CONTRACTOR.

2
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Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.
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TIME OF PERFORMANCE

Senvices by CONTRACTOR under this Agreement shall commence on February 8,
2012, and shall continue until the matters specified herein are resolved, unless earlier
terminated by the UNIVERSITY as provided herein, or until funds allocated io this Agreement
have been exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shail be compensated for legal services rendered and
cosis incurred under this Agreement pursuant to the schedule below, with a maximum celling of
TEN THOUSAND AND NO/100 DOLLARS ($50,000.00):

Attomeys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $200.00 perhour
Paralegat:
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, Including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incldent to the performance
of the legal services required hereunder. All expenses and costs incurred with respact to
computer research shall be the responsibility of the CONTRACTOR. Costs Incurred that require
payment fo third partles shall be charged fo the UNIVERSITY on a pass through basis without

surcharge.,

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submiited (and billed) on a monthly basis and shall be payable within
THIRTY (30) days, subject fo the following:

A. Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
Invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR In furtherance of its representation of the UNIVERSITY.

B.  Conient. Original invoices submitted must include at least the following:

(1) A description of the specific task performed by CONTRACTOR.

(2  Time billed will be reported by specffic matter or task handled.

(3)  The time billed for specific tasks In increments no greater than one-
tenth (.1) of an hour.

(4)  The hourly rate of the attorney or paralegal performing the task.

(5) Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUCT DECLARATION

For the purposes of this declaration:

"Controlling Interest” means an inferest in a business or other undertaking which is sufficient In fact fo conirol,
whether the inlerest is greater or less than FIFTY PERCENT {50%).

"Employes” means any nominated, appointed, or elected officer or employee of the State, including imembers
of boards, commiasions, and commiltees, and employees under contract fo the State or of the constitutional
convention, but excluding legislators, delegates to the constitutional convention, justices, and judges,

On behalf of __Mark J. Benneit of Stamn O'Toole Marcus & Fisher, a Hawal'i law corporation , the CONTRACTOR
hereln, the undersigned does declare, under penalty of perjury, as follows:

1. CONTRACTOR a legfslator or 2an employee or a business in which a legistator or an
employee has a controlling Interest.” 7 .

2 CONTRACTOR has not been asslisted or represented by a iegistalor or employee for a fee or other
compensation to obiain this Agreement and will not be assisted ar represented by a leglslator or employes 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 not been assisted or represented for a fee or other compensaiion It the award
of this Agreement by a UNIVERSITY empioyee or, in the case of the Legislature, by a leglslator.

4, CONTRACTOR has not been represented or assisted personally on matters related tc‘) the
Agresment by a person who has been an employee of the UNIVERSITY within the preceding TWO {2) years and
who participated while in state office or employment on the matter with which the Agreement Is direcly concemed.

5. CONTRACTOR has not been represented or assisted on matters related to thls Agreement, for a
fee or other consideraion by an individual who, within the past TWELVE (12) months, has been a UNIVERSITY
employes, or in the case of the Leglslature, alegisiator.

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 TWELVE (12) months, served as a UNIVERSITY
employee or in the case of the Legistature, a legistator, and b} pariicipated while an employee or legisiator on matters
related to this Agreement.

CONTRACTOR understands that the Agreement io which this document is aftached Is voidable on beha¥f of the
UNIVERSITY if this Agreement was entered Into In viotation of any provision of chapter 84, Hawall Revised Statutes,
commonly referred {o as the Gode of Ethics, Including the provisions which are the source of the declarations above.
Additionally, any fee, compensalion, gift or profit received by any person as a resulf of a violation of the Code of Ethics
may be recovered by the UNIVERSITY.

DATED: Honoulu, Hawall, March 27, 2012

CON
Stam arcus & Fisher

By ¥
Name: Mgrk J. Bennstt
Tille _DNirector

* Raminder to UNIVERSITY PROGRAM: If “is" is circled, YOUR PROGRAM is required, under Seclion 84-15,
Hawall Revised Statutes, fo flle with the State Ethies Commission, TEN (10} days before the Agreement Is enlered
into, a written jusiificalion as to why the Agreement was not required fo be compelitively bid.

1
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UNIVERSITY OF HAWAI
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

Refationship of Parlies: independent Contractor Stalus and Responsibilities, including Tax
Responsibilities

a.

in the performance of services required under this Agreement, the CONTRACTOR is an "independent
confractor” with the authority and responsibility to control and direct the performance and detalls 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 UNIVERSITY’s opinion, the services are being
performed by the CONTRACTOR in compllance wiih this Agreement. It Is understood that the
UNIVERSITY does not agree 1o use the CONTRACTOR exclusively, and that the CONTRACTOR s free
to coniraot to provide services to other individuals or entitles while under confract with the UNIVERSITY.

The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Agresment, agents or employzaes of the UNIVERSITY for any purpose, and the CONTRACTOR and the
CONTRACTOR's employees and agents shall nat be entitled to clalm or receive from the UNIVERSITY
any vacation, sick leave, refirement, worker's compensation, unemployment insurance, or other benefits

provided to UNIVERSITY employess.

The CONTRACTOR shall be responsible for the accuracy, complefeness, and adequacy of the
CONTRACTOR's performance under this Agreement. Furhermore, the CONTRACTOR intentionally,
valuntarily, and knowingly assumes the sole and entire llability to the CONTRACTOR's employees and
agents, and to any individual not a parly to this Agresment, for all loss, damage, or injury caused by the
CONTRAGTOR, or the CONTRACTOR's emplayees or agents in the course of thelr employment,

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
(1) general excise taxes. The CONTRACTOR also is responsible for obtaining alt licahses, pérmits, and
cortificates that may be required in order to perform this Agreement.

The CONTRACTOR shall obtzin a general excise tax license from the Depariment of Taxation, State of
Howail, In accordance with Section 237-9, Hawall Revised Stafutes, and shall comply with &l
requirements thereof. The CONTRACTOR shall be solely responsible for meeting al requirements
necessary lo oblain the {ax clearance certificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawail Revised Statufes, and Section 17 of these General Conditions,

The CONTRACTCR Is responsible for securing all employee-related Insurance coverage for the
CONTRACTOR and the CONTRACTOR's employees and agents that is or may be required by law, and
for payment of all premlums, costs, and other llabilittes associated with securing the Insurance coverage,

Personnel ulrements

a

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all persannel required to
perform this Agreement.
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b. The CONTRACTCR shall ensure that the CONTRACTOR's employees or agenis are experienced and
fully 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
tew, and all appiicable accreditatlon and other starxiards of quality generally accepted in the fleld of the
aclivilies of such employees and agents are complied with and satisfied.

Nondiscrimination

No person performing work under this Agreement, including any subcontractor, employee, or agent of the
CONTRACTOR, shall engage in any discrimination 1hat Is prohibited by any applicable federal, state, or county
law.

Subconbracts and Assionments

The CONTRACTOR shall not assign or subconiract any of the CONTRACTOR's dufles, obligations, or
Inferests 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 Budget 2nd Finance and
Chief Financfal Officer of the University of Hawaii, as provided in Section 40-88, Hawait Revised Statutes,

Confilels of Inteyest

The CONTRACTOR represenls that neither the CONTRACTéR. nor any employee or agent of the
CONTRACTOR, presently has any interest, and promises that no such Intersst, direct or indirect, shall be
acquired, that would or might confilet In any marnner or degree with the CONTRACTOR's performance under

this Agreement.

Compllance with Laws

The CONTRACTOR shall comply with all federa!l, 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.

Indemg'ﬁ_naﬂon and Defense

The CONTRACTOR shall defend, indemnify, and held harmless the University of Hawall and their officers,
employees, and agents from and against all llabllity, loss, damage, cost, and expense, Including all aliomeys’
fees, and ail clalims, suils, and demands therefor, arising out of or resulting from the acts or omisslons of the
CONTRACTOR cor ihe CONTRACTOR's employees, oificers, agents, or subconiractors under this Agreement.
The provisions of this paragraph shall remain in full force and effect notwithstanding the expiration or early
termination of this Agreement.

Modffication of Agres

Any modification, alferation, amendment, change, or extension of any term, provision, or condition of this
Agreement shall ba made only by written amendment to this Agresment, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made in accordance with paragraph 9, Change Orders,
herein.
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9. Change Orders

a. By awiitien order, at any lime, and without notice to any surely, the procurement officer may, subject to all
appropilate adjustments, make changes within the general scope of ihis Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the conlract or release the sureties, and the
CONTRACTOR will perform the work as changed, as though it had been part of the original contract.

b. Adjusiments of price or time for perfformance. H any change order increases or decreases the
CONTRACTOR's cost of, or the fime required for, performarice of any part of the work under this

Agreement, whether or not changed by the order, an adjustment shall be made and the Agreement
maodified inwriting accordingly. Any adjusiment In Agreement price made pursuant to this paragraph shall
be determined In accordance with the price adjusiment paragraph of this Agreement. Failure of the
pariies fo agree 0 an adjustment shall not excuse the CONTRACTOR from proceeding with the
Agreement as changed, provided that the agency procurement officer promplly and duly makes the
provisional adjustrnents in payment or time for performance as may be reasonable. By proceeding with
the work, the CONTRACTOR shall not be deemed lo have prejudiced any claim for additional
compensaltion, or an extension of ime for completion.

c. JTime perfod for clafm. Wihin TEN (10) days after receipt of a written change order under 9.8, unless the
period is extended by the agenoy procurement officer in writing, the CONTRACTOR shall file notice of
Intent to assert a daim for an adjustment  The reguirement 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 CONTRACGTOR for an adjustment hereunder shall be
allowed if written notice is not given prior to final payment under this Agreement.

e, Other claims not barred. In the absence of a change order, nothing in this paragraph shall be desmed to
restrict the CONTRACTOR's right lo pursue a claim under the Agreement or for breach of contract. )

10. Price Adjustment

a, Price adiusiment, Any adjustment In Agreement price pursuant to a provision in this Agresment shall ba
made In one or more of the following ways:

{1) By ageement on a fixed price adjustment before commencement of ths pertinent peiformance or
as soon thereafler as prasticable;

{2) Byunitprices specified in the Agreement or subsequently agreed upon;

(3) By the cosis altributable to the event or situation covered by the provision, plus appropriate profit or
fee, al as specified in the Agreement or subsequently agreed upon;

(4) Insuch other manner as the parlles may mutually agres; or

{5} In the absence of agreement between the parlies, by a unllateral determination by the procurement
officer of the costs atfributable o the event or stuation covered by the provisions, plus appropriate
profit or fae, all as compuied by the UNIVERSITY in accordance with generally accepted accounting

principles.
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Submission of cost or pricing date. The CONTRACTOR shalf provide cost or pricing data for any price
adjustments.

Suspension of Agreement

The UNIVERSITY reserves the right at any Uime and for any reason to suspenhd this Agreement for any
reasonable period, upon written nolice to the CONTRACTOR In accordance with the provisions herein.

a.

o.

Order to stop performance. The procurement officer may, by written order to the CONTRACTOR, at any
fime, and wlhout notice to any surely, require the CONTRACTOR to stop all or any pari of the
performance called for by this Agreement. This order shall be for a specified period not exceeding SIXTY
{60) days after the order Is delivered to the CONTRACTOR, unless the partles agree to anyfurther period.
Any such order shall be idenlified specifically as a stop performance order Issued pursuant to this
paragraph, Upon recelpt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all performance under this Agreement at the lime 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 pericd of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agenoy procurement officer shall
either:

{1) Cancel ihe stop performance order; or

(2) Teminate the performance covered by such order as provided in the termination for default
provisions or the termination for convenience: provisions of this Agreement.

Cancellafion 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 perlod of the order or any extension thereof
expires, the CONTRAGTOR shall have the right to resume performance. An appropriate adjusiment shalf
be made In the delivery schedule or Agresment price, or both, and the Agreement shall he madified in
writing accordingly, if:

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

(2) The CONTRAGTOR asserts a claim for such an adjustment within THIRTY (30) days after the end
of the period of performance stoppage; provided that, if the procurement officer decldes that the
facls Justify such action, any such clalm asserted may be received and acted upon at any time prior
to find payment under this Agreement.

Temmination of stepped performance, if a stop performance order is not cancelled and the performance
covered by such ordet is terminated for defauit or convenlence, the reasonable costs resulting from the
stop performance order shall be allowable by adjustment or otherwisa,

Adiystment of price. Any adjustment In Agreement price made pursuant to this paragraph shall be
determined in aceordance with the price adjustment provision of this Agreement,

Dispules

All disputes arlsing under or related 1o this contract shall be resolved in accordance with this clause.

a.

A claim by the CONTRACTOR shall be made, in writing, and submitled to the DIRECTOR for a written
declsion.
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The DIRECTOR shall render & declsion within NINETY {90) days of the request, subject to reasonable
extension on a showing of good cause. The finding and decision shall be written and shall be furnished to
the CONTRACTOR providing evidence of receipt.

The decision shall be in accordance with University Adminlsirative Procedure AB.275. The DIRECTOR's
decision shall be final,

18. Claims Based on a Procurement Officer’s Aclions or Omissions

a.

Changes in scope. If any action or omission on the part of a procurement offlcer or deslgnee of such
officer, requiring performance changes within the scope of the Agreement constilutes the basis for a claim
by the CONTRACTOR for addifonal compensation, damages, or an extension of Hme for camgletion, the
CONTRACTOR shall conlinue with performance of the Agreement in compliance with the directions or
orders of such officlals, but by so doing, the CONTRACGTOR shall not be deemed to have prejudiced any
claim for additlonal compensation, damages, or an extension of ime for completion; provided:

(1) Wiilten notice required. The CONTRACTOR shall have given writlen notice o the procurement
officer or deslgnee of such officer:

(A} Prior to the commencement of the performance involved, If at that time the CONTRACTOR
knows of the occurrence of such action or omission;

{B) Within THIRTY {30} days after the CONTRACTOR knows of the occurrence of such action or
orission, if the CONTRACTOR did not have such knowledge prior to the commencement of
the performance; or

{C) Within such further time as may be allowed by the procurement officer In wiiting,

{2) Notice content. This notice shall state that the CONTRACTOR regards the act or omisslon as a
reason which may entife the CONTRACTOR io addiional compensation, damages, or an
extension of ime. The procurement officer or designee of such officer, upon recelpt of such notice,
may rescind such action, remedy such omilssion, or take such other steps as may be deemsd
advisable in the discretion of the procurement officer or designee of such offlcer;

{(3) Basls must be explained. The notice required by paragraph 13.a.(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR belleves that additional compensation,
damages, or an extension of time may be remedies to which the CONTRACTOR is entitled; and

{4) Claim must be {usfified. The CONTRACTOR must maintain and upon request make avatlable to
the procurement officer within a reasorable {fime, detailed records to the extent praclicable, and
other documentation and evidence satisfactory fo the UNIVERSITY, jusiifying the claimed additional
costs or an extension of time in connection with such changes.

CONTRACTOR not excysed. Nothing herein contalned, however, shall excuse the CONTRACTOR from
compliance with any rules or laws precluding any state officers and CONTRACTOR from acling in
colluslon or bad faith it Issuing or petforming changs orders which ara clearly not within the scope of the
Agresment.

Price adiusiment. Any adjustment in the price made pursuant to this paragraph shall be determined in
acoordance with the price adjustment provision of this Agreement.
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Confidentiality of Material

a. Al material given to or made available fo the CONTRACTOR by virlue of this Agreement, which is
identified as proprietary or confidential Information, will be safeguarded by the CONTRAGTOR and shall
not be disclosed to any Individual or organization without the prior writters approval of the UNIVERSITY,

b. Al Information, data, or other materlal provided by the CONTRACTOR to the UNIVERSITY shall be
subject to the Uniform Information Practices Act, chapter 92F, Hawall Revised Staiutes.

Ownership Rights and Gopyright

The UNIVERSITY shall have complete ownership of all material, both finlshed and unfinished, which Is
developed, prepered, assembled, or concelved by the CONTRACTOR pursuant to this Agreement, and all such
material shall be consldered "works made for hire.” All such material shall be delivered to the UNIVERSITY
upon explration 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 concelved by
the CONTRACTOR pursuant to this Agresment.

Publicity

The CONTRACTOR shall not refer fo the UNIVERSITY, or any office, agency, or officer thersof, or to the
services provided under this Agreement, In any of the CONTRACTOR's brochures, advertisements, or ather
publicity of the CONTRACTOR. All media conlacis with the CONTRACTOR about this Agreement or the
performance under this Agreement shall be refarred to the procurement officer.

Pavment Procedures: Final Payment; Tax Clearance

All paymenis under this Agreement shall be made only upon submission by CONTRACTOR of invoices
spesifying the amount due and certifying that services requested under the Agreement have been performed by
CONTRACTOR according to the Agreement. Such payments are sublect to avallabllity of funds and aifotment
by the Direstor of Fihance in accordance with chapter 37, Hawail Revised Statutes. Further, all payments shall
be made In accordance with and subject o chapler 40, Hawall Revised Statutes. Final payment under this
Agreement shall be subject to Section 103-53, Hawali Revised Statutes, which require a valld tax clearance,
FORM A-6 (Rev. 2005), from the State of Hawaii, Department of Taxation and the Internal Revenue Service
{IRS) showing that all tax retumns 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 pald.

Termination for Befaull

a.  Default If the CONTRACTOR refuses or fails fo perform any of the provisions of this Agreement with
such diiigence as will ensure lis completion within the time specified in this Agreement, or any extension
thereof, otherwise falls to timely satisly the Agreement provisions, or commlts any other substantial
breach of this Agreement, the procurement officer 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 wrifing by the
procurement officer, such ofilcer may terminate the CONTRACTOR's right to procaed with the Agreement
or stch part of the Agreement as to which there has been delay or fallure to properly perform. In the
event of termination in whole or in part the procurement officer may procure similar goods or services in a
manner and upon terms desmed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent # Is not terminated and shall be liable for axcess
costs incurred In procuring similar goods or services,
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CONTRACTOR's duties. Notwithstanding termination of the Agreement and subject {0 any direclions
from the procurement officer, the CONTRACTOR shall take timely, reasonable, and necessary aclion to
protect and preserve property in the possession of the CONTRACTOR In which the UNIVERSITY has an

interest.

Compensation. Payment for completed services delivered and accepted by the UNIVERSITY shall be at
the price set forth in the Agreement. Payment for the protestion and preservation of property shall be in
an amount agreed upon by the CONTRACTOR and the procurement officer; if the parties fall to agree,
the procurement officer shall set an amount consistent with the CONTRACTOR's rights under the
Agreement. The UNIVERSITY may withhold from amounts due the CONTRAGTOR such sums as the
procurement officer deems fo be necessary to protect the UNIVERSITY against loss because of
outstanding liens or claims of former llen holders and to reimburse the UNIVERSITY for the excess costs
fngurred in procuring similar serviges.

Excuse for nonperformanee or delaved performance. Except with respect to defaulls of subcontractors,
the CONTRACTOR shall not be in default by reason of any fallure in performance of this Agreement In
accordance with its terms, Including any fallure by the CONTRACTOR to make progress in lhe
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has notified the procurement officer within FIFTEEN (15) days after the cause of the delay and the fallure
arises out of causes such as: acts of God; acts of the publlc enemy; acts of the State and any other
govemmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions; sirikes or other labor disputes; freight embargoes; or unusually severe weather, If the fallure
to perform is caused by the failure of a subcontractor to perform or to make progress, and if such fallure
arises out of causes similar to those set forth above, the CONTRACTOR shall not be deemed ta be in
default, urless the services fo be furnished by the subconiracior were reasonably obtainable from other
sources in sufficlent time to permit CONTRACTOR to mest the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such faflure,
and, if such officer determines that any failure fo perform was occasioned by any one or more of the
excusable causes, and that, but for the excusahble cause, the CONTRACTOR's progress and
pesformance would have met tha terms of the Agreement, the delivery schedule shall be revised
accordingly, subject to the rights of the UNIVERSITY under the Agreement. As used In this part of this
paragraph 18.d., the term 'subcontractor means subcontractor at any tier.

Erronenus termination for default. If, after notica of termination of the CONTRACTOR's right fo proceed
under the provisions of this paragraph 18, it Is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement of that the delay was excusable under the provisions of
18.d., 'Excuse for nonperformance or delayed performancs,’ the rights and obligations of the parties shall,
if the Agreement contains a provision providing for termination for convenience of the UNIVERSITY, ba
the same as if the notice of termination had been issued pursuant to sush pravision. K, in the foregoing
circumstances, this Agreement does not contaln a provision providing for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusted to compensate for such {ermination and the
Agreement modified accordingly.

Additiopal rights and remedies. The rights and remedies provided in this paragraph 18 are in addition 1o
any other rights and remedies provided by law or under this Agreement.
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Terminatlon for Convenience

a. Teminalion. The procurernent officer may, when the interests of the UNIVERSITY so require, terminate
this Agreement, in whole or in pari, for the convenlence of the UNIVERSITY. The procurement officer
shall give written nolice of the termination to the CONTRACTCR specifying the part of the Agreement
terminated and when lermination becomes effective.

-

b, CONTRACTOR's obligations. The CONTRACTOR shall Incur no further obligations in connection wilh
ihe tenminated performance, and on the datels) sel In the notice of termination the CONTRACTOR will
stop performance to the extent specified. The CONTRACGTOR shall also ferminate outstanding orders
and subcontracts as they relate to the terminated performance, The CONTRACTOR shall seftle the
liabililes and clalms arising out of the termination of subconiracls and orders connected with the
lerminated performance.  The procurement offfcer may direct the CONTRACTOR to assign the
CONTRACTOR's right, title, and interest under terminated orders or subcontracts to the UNIVERSITY.
The CONTRACTOR must sfill complete the performance not terminated by the netice of termination and
may Incur obligations as necessary to do so.

Goveming Law

The valldity of this Agreement and any of its terms or pravisions, as well as the rights and dutles of the patfies to
this Agreement, shall be gaverned by the laws of the State of Hawall. Any action at law or in equily to enfarce
ur interpret the provisions of this Agreement shall be brought in a state court of competent jurisdiction in
Honoluhs, Hawail, :

Severability

In the event that any provision of this Agreement Is declared invalld or unenforceable by a court, such Invalldity
or unenforceahility shall not affect the validily or enforceabillfy of the remalning tenns of this Agreement.

Walver

The failure of the UNIVERSITY fo inslst upon the strict compliance with any tenm, proviston, 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 sarme In accordance with this Agreement.
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SPECIAL CONDITIONS
ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Investigation and the matters described in the Scope of Services. In providing such
assistance, the CONTRACTOR will review, evaluate, analyze, and make recommendations
with respect to best achieving, in a cost effective manner that prudently addresses the
potential risks invoived, the resolution of the lavestigation and the implementation of any
such resolution. The CONTRACTOR agrees to use its best efforts fo provide such services
and assistance within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estirate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agresable budget covering the requested assistance.

The CONTRACTOR shali provide the UNIVERSITY with periodic stafus reports conceming
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE

[Reserved]

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attorngy for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior
written consent. The CONTRACTOR, with the UNIVERSITYs prior written consent, may
assign other attomeys to perform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other attomeys shall range between $200.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the
CONTRACTOR of the hourly rate that the UNIVERSITY Is willing fo pay for the services of
such other attorneys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicabiiity of Sectlon 11-205.5, HRS, which
states that campalgn contributions are prohiblted from speclfied State or county
government contractors during the term of the contract if the contractors are patd with
funds appropriated by a legislative body. Further information Is available from the State
Campaign Spending Commission at www.hawall.gov/campaign or at (808) 586-0285.
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OPRPM FORM 107L
(Rev. 10/08)
UNIERSITY OF HAWAI'T
C130029 AGREEMENT FOR SERVICES

This Agreement, effective the 10th day of _ August , 2012 |, is entered into between the

University of Hawaii (hereinafter "UNIVERSITY™), and Starn O'Toole Marcus & Fisher

(hereafter "CONTRACTOR"), a _law corporation

'
{Insert “corporation,” "parinership,” “jzint ventwrs" “sele propriclorship,” orather Iegal form of the Coniractor)

under the laws of the State of _Hawail , whose business address and taxpayer identification number are as

follows: _Pacific Guardian Center, Makai Tower, 733 Bishop Street, Suite 1900, Honoluly, Hawai'i 96813; Taxpayer

|dentification Number; 99-0215189

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:
n Account No, 2254582  Risk Management Special Fund or
(idendify s(ate sourers)
(2)
(identily federal sourees)
or both, in the following amounts: State $_ $20,000

Federal § N/A

D. Pursuant o Sections 304A-103 and 304A-105, Hawail Revised Statutes, as amended, fhe
UNIVERSITY is authorized to enter into this Agreement.

NOW, THEREFORE, in consideration of the promises contained in this Agreement, the UNIVERSITY and
the CONTRACTOR agree as follows;

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 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 an total amount not to exceed _$20,000 Twenfy thousand and NOMQOG DOLLARS
{$20,000) , including taxes, according to the "Compensation and Payment Schedule" set forth in Attachment 3,
which is hereby made a part of this Agreement.
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4, Standards of Conduct Declarafion. The Standards of Conduct Declaration by CONTRACTOR, set
forth in Attachment 4, is hereby made a part of this Agreement,

5. Nofices, Any written natices required to be given by a pariy to this Agreement shali be (a} delivered
personally, or () sent by United States first class mail, postage prepaid, to the UNIVERSITY at the DIRECTOR's
office in Honoluly, Hawaii at 1400 Lower Campus Road, Room 15, Hanolulu, Hawaii 96822, or to the CONTRACTCR
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 afier mailing or at the ime of actual receipt, whichever is earlier. The CONTRACTOR
is responsible for notifying the UNIVERSITY in writing of any change of address.

&. 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. The term "DIRECTOR" in the General
Conditions shall be understood to refer to the UNIVERSITY's Director of the Office of Procurement and Real Property
Management, who is also the Procurement Officer. In the event of a conflict between the General Conditions and the
Special Conditions, the Special Conditions shall control,

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

UNIVERSITY
UNIVERSITY OF HAWAII

s e —

lts Director of the Office of Procurement
and Real Property Management

CONTRACTOR

Maric J. Benpett of Starn O'Toole Marcus & Fisher, a
Hayvhid lsw corporation

Yi
Name: Mark J. Bennett

Title __ Director *

*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 Hawaii
SS.

L

City and County of Honolulu

Onthis_20th dayof August ,__2012 , before me personally appeared

Mark J. Benneti, to me personally known, who being by me duly sworn, did say that he is a director in

Starn O'Toole Marcus & Fisher, a Hawail law corporation, the CONTRACTOR named in the foregoing instrument,

and that hefshe is authorized to sign said instrument in behalf of the CONTRACTOR, and acknowledges that he

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

ot .. %
ST Py : :
$95T 902 edrradl Coomoand
S iZ (ke 6 -kg ~
ER & { S NotaryPublic, Joamnie Carreiro
% oo RS S
7 v rang ors® . .
///’7//,,47'5 oF “ﬁi\\\é‘\ My commission expires: 11711713
Aty
Document Date;__. 08/20/12 . Number of Pages: 17
Notary Name: Joannie Larreira First Judicial Circuit

Document Description:_ University of Hawaii - Agreement for Services
(1illian Jones v, Imiversity of Hawaii, U.S8. Supreme Conrt Case 12-69)

0 . X
AR G-t e AnQ IAD 08/20/12
Natary Signature Date

NOTARY CERTIFICATION

e,
SNNE CARS,

Y, T8 O W
2 W
ity WSS
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SCOPE OF SERVICES

The UNIVERSITY hereby retains the law firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation (hereafter referred to as "CONTRACTOR") to provide legal counsel,
advice, and services to the University of Hawai'i (hereafter the "UNIVERSITY") relating to the
litigation matter, Lillilan Jones v. University of Hawaif, U.S. Supreme Court Case No. 12-69
(hereafter collectively the "Project”).

The CONTRACTOR's work in connection with the Project shall include any and all legal
analysis, evaluation and representation necessary in response to the Project, including without
limitation, meeting with individuals, negotiating and preparing agreements, contracts, and other
necessary documents, and furnishing counsel, advice, and analysis on any issue relating to the
Project as may be requested or deemed necessary by the UNIVERSITY, including preparing
opinions or memorandums on any issues, and handling or assisting in the handling of any
administrative proceedings, procurement matters, disputes, alternative dispute resolution
proceedings, contractual matters and actions (such as formation and termination of individuals
and entities), whether the proceedings or actions are conducted within judicial, administrative or
alternative dispute resolution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A. Assist with implementing, negotiating and preparing agreements.. The
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the
necessary legal services to represent the UNIVERSITY in all matters relating o the Project,
including, without limitation, providing assistance in: (1) developing and formulating the
University’s legal position, (2) representing the University in any proceedings related to the
Project, (3) preparing agreements, contracts, and other documents as may be necessary to
resolve the Project, (4) handling any administrative actions and proceedings relating to the
Project, including advising administrators and regents, and (5) expediting the resolution of the
Project, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect to matters related to the Project. The CONTRACTOR agrees, if so requested by the
UNIVERSITY, to provide advice and counsel and other legal services to the UNIVERSITY with
respect to any other issues or matters that involve issues similar to any of the Project issues.

C. Supervision and reporting. All legal services on this case shall be under the
detailed, specific supernvision and management of Mark J. Bennett and he or his designated
representative shall report to the UNIVERSITY's General Counsel or designated represeniative.
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D. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counsel or designated representative copies of all correspondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for prior approval of the
UNIVERSITY’s General Counsel or designated representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY's approval prior to release,
filing, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY’s General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related matters.

F. Assistance requires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY, The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable fo consuilt with attorneys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY's General Counsel or designated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY's written approval before proceeding to incur or incurring obligations on
behalf of the UNIVERSITY.

G. Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matters on which
the CONTRACTOR may have already provided legal services

H. Payment responsibility. in the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.

L Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and activities in a number of different areas (2} the funding o cover specific
assignments or tasks may come from mulfiple sources within the UNIVERSITY, and (3) to

" expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR.
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easily identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is necessary.

2
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shall commence on August 10, 2012,
and shall continue until the matiers specified herein are resolved, unless earlier terminated by
the UNIVERSITY as provided herein, or until funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
TWENTY THOUSAND AND NO/100 DOLLARS ($20,000.00):

Attorneys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $225.00 per hour
Paralegal:
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shall be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect to
computer research shail be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shail be charged to the UNIVERSITY on a pass through basis without
surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted (and billed) on a monthiy basis and shall be payable within
THIRTY (30) days, subject to the following:

A. Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original invoices submitted must include at least the following:

(1) A description of the specific task performed by CONTRACTOR.

(2) Time billed will be reported by specific matter or task handled.

(3)  The time billed for specific tasks in increments no greater than one-
tenth (.1) of an hour.

(4)  The hourly rate of the attorney or paralegal performing the task.

(5)  Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUGT DECLARATION

For the: purposes of this declaration:

" )
"Controlling Interest® means an Interest in a business or other undértaking which Is sufficient in fact to control,
whether the interestis greater or less than FIFTY PERCENT (50%).

"Employee” means any nominated, appointed, or elected officer or employee of the Stale, including members
of boards, commissions, and commitiees, and employees under confract to the State or of the constituticnal
convention, but excluding legislators, delegates to the constitutional convention, justices, and judges.

On behalf of _Mark J. Bennett of Stam O'Toole Marcus & Fisher, a Hawai't law corporation , the CONTRACTOR
hereln, the undersigned does declare, under penaliy of pe?'ury, as follows:
MRl 12

1, CONTRACTOR _(is M a legislator of an employee or a business in which a legislator or an
ernployes has a controling interest* .~

2, CONTRACTOR has not been assisted or represented by a legislator or employee for a fee ar other
compensation fo obialn this Agreement and will not be assisted or represented by a legistator or employee for a fee or
other compensation in the performance of the Agreement, if the leglslator or employee had been Tnvolved 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 o, in the case of the Legislature, by a legistator,

4, CONTRACTOR has not been represented or assisted personally on matters related fo the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO {(2) years and
who participated while in state office or emnployment on the matter with which the Agreement s directly concerned.

5. CONTRACTOR has not been represented or assisted on matters related to this Agreement, for a
fee or other consideration by an individusal who, within the past TWELVE (12) months, has been a UNIVERSITY

employee, or in the case of the Legislature, 2 legistator.

6. CONTRACTOR has not been represented or assisted in the award of this Agreement for a fee or
other consideration by an Individual who, 2) within the past TWELVE (12) months, served as a UNIVERSITY
emplayee or in the case of the Legislature, a leglstator, and b participated while an employee or legislator on matters
refated to this Agreement.

CONTRACTOR understands that the Agreement to which this document s attached is voidable on behalf of the
UNIVERSITY if this Agreement was entered into In violation of any provision of chapter 84, Hawait Revised Statutes,
commonly referred to as the Code of Ethics, Including the provisians 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.

AUG 2 § 2012
DATED: Honolulu, Hawall : \! ‘
gg” y arcus&Fish;{ A ()B ’}2

Nafhe! MarkJ. Bennett
Title__Director

* Reminder to UNIVERSITY PROGRAM: If " is clicled, YOUR PROGRAM is required, under Secttion 84-15,
Hawaii Revised Statutes, to file with the State Ethics Commission, TEN (10) days before the Agreement is entered
into, a written justification as fo why the Agreement was not required to be competitively bid,

1
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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 contral,
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
convention, but excluding legislators, delegates to the constitutional convention, justices, and judges.

On behalf of _Mark J. Bennett of Starn O'Toole Mareus & Fisher, a Hawai'i law corporation , the CONTRACTOR
herein, the undersigned does declare, under penally of pesjury, as follows:

1. CONTRACTOR _(is) (is not) a legislator or an employee or a business in which a legistator 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 feg or
other compensation in the performance of the Agreement, if the legislator or employee had been involved in the
development or awerd 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 matiers related o the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who participated while in state office or employment on the maiter with which the Agreement is directly concemed.

5. CONTRACTOR has not been represented or assisted on matfers 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 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 TWELVE (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 ihis Agreement.

CONTRACTOR understands that the Agreement to which this document is affached is voidable on behalf of the
UNIVERSITY if this Agreement was entered inte in violation of any provision of chapter 84, Hawali 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.

AUG 2 0 2012

DATED: Honolulu, Hawaii,

CON T
Sta arcus & Fisher

Naﬁxe:' Mark J. Bennett
Tile __Director

* Reminder to UNIVERSITY PROGRAM: If "is" is circled, YOUR PROGRAM is required, under Seclion 84-15,
Hawaii Revised Statutes, to file with the State Ethics Commission, TEN (10) days before the Agreement is entered
inte, a written justification as to why the Agreement was not required to be competitively bid.

1
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UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

Relationship of Parlies: independent Confractor Status and Responsibilities, Including Tax
Responsibilities

a.

In the performance of services required under this Agreement, the CONTRACTOR is an “independent
contractor,” with the authority and responsibility to control and direct the performance and details of the
work and services required under this Agreement; however, the UNIVERSITY shall have a general right to
inspect work in progress to defermine whether, in the UNIVERSITY's opinion, the services are being
performed by the CONTRACTOR In compliance with this Agreement. It is understood that the
UNIVERSITY does not agree fo use the CONTRACTOR exclusively, and that the CONTRACTOR is free
to contract to provide services to other individuals or entities while under contract with the UNIVERSITY.

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, worker's compensation, Unemployment insurance, or other benefits
provided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's performance under this Agreement. Furthermore, the CONTRACTOR intentionally,
valuntarily, and knowingly assumes the scle and entire liability to the CONTRACTOR's employees and
agents, and to any individual not a parly fo 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.

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 CONTRAGTOR by reason of this Agreement,
including hut not limited te (i) income taxes, (i) employment related fees, assessments, and taxes, and
(i) general excise taxes. The CONTRACTOR also is responsible for obtaining all licenses, permits, and
certificates that may be required in order to perform this Agreement.

The CONTRACTOR shall obtain a general excise fax license from the Depariment of Taxalion, State of
Hawaii, In accordance with Section 237-3, 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, Hawaii Revised Statutes, and Seclion 17 of these General Conditions,

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

Personnel Redquirements

a.

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel required to
perform this Agreement.
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b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and
' fully 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, stafe, or county
law, and ail applicable accreditation and cther standards of quality generally accepted in the field of the
activiies of such employees and agents are complied with and satisfied.

Nondiscrimination

No person performing work under this Agreement, including any subcontractor, employee, or agent of the
CCONTRACTOR, shall engage in any discrimination that is prohibited by any applicable federal, state, or county
law.

Subconiracts and Assignments

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 appraved by the Vice President for Budget and Finance and
Chief Financial Officer of the University of Hawali, as provided in Section 40-58, Hawali Revised Statutes.

Conflicts of Interest

The CONTRACTOR represents that neither the CONTRACTOR, nor any employee or agent of the
CONTRACTOR, presenily 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.

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 fime to time, that in any way affect the CONTRACTOR's.
performance of this Agreement.

Indemnification and Defense

The CONTRACTOR shall defend, indemnify, and hald harmless the University of Hawaii and their officers,
employees, and agents from and against all [iability, loss, damage, cost, and expense, inciuding all attormeys'
fees, and all claims, suits, and demands therefor, arising out of or resulting from the acts or omissions of the
CONTRACTCR 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 early
termination of this Agreement.

Modification of Agreement

Any modification, alteration, amendment, change, or extension of any term, provision, or condition of this
Agreement shall be made only by writteri amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made in accordance with paragraph 8, Change QOrders,
herein,
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Change Orders

&,

a,

By a written order, at any time, and without notice to any surety, the procurement officer may, subject to all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release the surelies, and the
CONTRACTOR will perform the work as changed, as though it had been part of the original contract.

Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR's cost of, or the time required for, performance of any part of the work under this
Agreement, whether or not changed by the order, an adjustment shall be made and the Agreement
modified in writing accordingly. Any adjustment in Agreement price made pursuant fo this paragraph shall
be determined in accordance with the price adjustment paragraph 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 thal the agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reasonable. By proceeding with
the work, the CONTRACTCOR shall not be deemed to have prejudiced any claim for additional
compensation, or an extension of time for completion.

Time period for claim. Within TEN {10) days after receipt of a written change order under 8.a, unless the
period is extended by the agency procurement officer in writing, the CONTRACTOR shall file notice of
intent to assert a cdaim for an adjustment. The requirement for a timely writien response cannot be
waived and shall be a condition precedent to the asserion of a claim.

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

Other claims not barred. In the absence of a change order, nothing in this paragraph shall be deemed to
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract.

Price Adjustment

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

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

(2) By unit prices 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 stbsequently agreed upon;

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

(8) In the absence of agreement betwaen the parties, by a unilateral determination by the procurement
officer of the cosls attributable to the event or situation covered by the provisions, plus appropriate
profit or fee, all as computed by the UNIVERSITY in accordance with generally accepted accounting
principles.
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b.  Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any price
adjustments.

11. Suspension of Agreement

The UNIVERS!ITY reserves ihe 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.  Orderto siop performance. The procurement officer may, by written order to the CONTRACTOR, at any
time, and without notice to any surefy, 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 SIXTY
(60) days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period.
Any such order shall be identified specifically as a stop performance order issued pursuant to this
paragraph. Upon receipt of such an order, the CGONTRACTOR 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 fo the performance covered
by the order during the pericd of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procurement officer shall
either:

{1} Cancel the stop performance crder; or

(2) Terminate the performance covered by such order as provided in the termination for default
provisions or the termination for convenience provisions 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 spacified in the order, or If the period of the order or any extension thereof
expires, the CONTRACTOR shall have the right to resume performance. An appropriate adjustment shall
be made in the delivery schedule or 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 properly 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 performance stoppage; provided that, if the procurement officer decides that the
facts justify such action, any such claim asserted may be received and acted upon at any time prior
to final payment under this Agreement.

¢.  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 reasonabile costs resulting from the
stop performance order shall be allowable by adjustment or otherwlse.

d. Adustment of price. Any adjustment in Agreement price made pursuant to this paragraph shall be
defermined In accordance with the price adjustment provision of this Agreament.

12. Disputes

All disputes arising under or related to this contract shall be resolved in accordance with this clause.

a. A claim by the CONTRACTOR shall be made, In wilting, and submitted to the DIRECTOR for a written
decision.
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The DIRECTOR shall render a decision within NINETY (20} days of the request, subject to reascnable
extension on a showing of good cause. The finding and decision shall be written and shall be furnished to
the CONTRACTOR providing evidence of receipt.

The decision shall be in accordance with University Administrative Procedure A8.275. The DIRECTOR's
decision shall be final.

13. Claims Based on a Procurement Officer's Actions or Omissions

a.

Changes_in scope. If any action or omission on the part of a procurement officer or designee of such

officer, requiring performance changes within the scape 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 Agreement 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} Whritten nofice required. The CONTRACTOR shall have given written notice o the procurement
officer or designee of such officer:

(A) Prior fo the commmencement of the performance involved, if at that time the CONTRACTOR
knows of the cecourrence of such action or orission;

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

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

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

(3) Basis must be explained. The notice required by paragraph 13.a.{1) describes as cleariy as
practlicable at the time the reasons why the CONTRACTOR believes that additional compensation,
damages, or an extension of time may be remedies to which the CONTRAGTCR is entitled; and

(4) Claim must ke justified The CONTRACTOR must maintain and upon request make available to
the procurement officer within a reasonable time, detalled records to the extent practicable, and
other documentation and evidence satisfactory to the UNIVERSITY, justifying the cleimed additional
costs or an extension of ime in connection with such changes.

CONTRACTOR notexcused. Nothing hereln contained, however, shall excuse the CONTRACTOR from
compliance with any rules or laws precluding any state officers and CONTRACTOR from acting in
collusion or bad faith in issuing or performing change orders which are clearly not within the scope of the
Agreement.

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



4.

13.

16.

17.

18.

University-3326

Aftachment 5
Confidentiality of Material

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

b. Al information, data, or other material provided by the CONTRACTOR to the UNIVERSITY shall be
subfect to the Uniform Information Practices Act, chapter 82F, Hawali Revised Statutes.

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 "warks made for hire." All such material shall be delivered to ihe UNIVERSITY
upon expiration or termination of this Agreement. The UNIVERSITY, in its scle 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

Publicity

The CONTRACTOR shall not refer to the UNIVERSITY, or any office, agency, or officer thereof, or o the
services provided under this Agreement, in any of the CONTRACTOR's brochures, advertisements, or other
publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about this Agreement or the
performance under this Agreement =hall be referred to the procurement officer.

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 services requested under the Agreement have been performed by
CONTRACTOR according to the Agreement. Such payments are subject to availability of funds and allotment
by the Director of Finance in accordance with chapter 37, Hawaii Revised Statules. 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 Section 103-63, Hawaii Revised Statutes, which require a valid tax clearance,
FORM A-6 (Rev. 2005), from the State of Hawalii, Department of Taxation and the Internal Revenue Service
(IRS) showing that all tax refurns 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 Internal
Revenue Code against the CONTRACTOR have been paid.

Termination for Defaulf

a.  Default If the CONTRAGTOR refuses or fails fo perform any of the provisions of fhis Agreement with
stich diligence as will enstire 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 procurement officer 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 wriling by the
procurement officer, such officer may terminate the CONTRACTOR's right fo proceed with the Agreement
or such par of the Agreement as to which there has been delay or failure to properly perform. In the
event of termination in whole or in part the procurement officer may procure similar goods or services in a
manner and upon terms deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminated and shall be liable for excess
costs incurred in procuring similar goods or services.
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CONTRACTOR's dulies. Notwithstanding termination of the Agreement and subject to any directions
from the procurement officer, 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.

Compensation. Payment for completed services delivered and accepted by the UNIVERSITY shal! 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 CONTRACTCR and the procurement officer; if the parties fail to agree,
the procurement officer shali 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
procurement officer deems to be necessary to protect the UNIVERSITY against loss because of
outstanding liens or claims of former Jien holders and to reimburse the UNIVERSITY for the excess costs
incurrad in procuring similar services.

Excuse for nonperformance or delayed performance. Except with respect to defaults of subcontraciors,
the CONTRACTOR shall not be in default by reason of any failure in performance of this Agreement in
accordance with s terms, including any failure by the CONTRACTOR to make progress in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has notified the procurement officer within FIFTEEN (15} days after the cause of the delay and the failure
arises out of causes such as; acts of God; acts of the public enemy; acts of the State and any other
govemimental body in ifs soverelgn or contractual capacity; fires; flocds; epidemics; quarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the fajlure
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 to be furmished by the subconiractor were reasonably obiainable from other
sources in sufficient time to permit CONTRACTOR to meet the requiremients of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and exfent of such failure,
and, if such officer determines that any failure to perform was occasioned by any one 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 the Agreement. As used in this part of this
paragraph 18.d., the lerm 'subcantracior means subcontractor at any tier,

Erronegus terminafion for default. If, after notice of terminafion of the CONTRACTOR's right to proceed
under the provisions of this paragraph 18, it is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., ‘Excuse for nonperfarmance 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
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 for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusfted fo compensate for such temmination and the
Agreement modified accordingly.

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any other rights and remedies provided by law or under this Agreement.
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Termination for Convenjence

a. Termination. The procurement officer may, when the interests of the UNIVERSITY so require, terminate
this Agreement, in whole or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give wiitten notice of the termination to the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective.

b. CONTRACTOR's obligations, The CONTRACTOR shall incur no further obligations in connection with
the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR will
stop performance o the extent specified. The CONTRACTOR shall also terminate cutstanding orders
and subconfracts as they relate to the terminated performance, The CONTRACTOR shall seitle the
liabiliies and claims arising out of the termination of subcontracis and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR to assign the
CONTRACTOR's right, fitle, and interest under terminated orders or subcontracts to the UNIVERSITY.
The CONTRACTOR must still complete the performance not terminated by the nofice of termination and
may incur obligations as necessary to do so.

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 Agresment, shall be governed by the laws of the State of Hawaii. Any action at law or in equily to enforce
or inferpret the provisions of this Agreement shall be brought in a stale court of competent jurisdiction in
Honolulu, Hawaii.

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.

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 2 waiver or relinguishment of the UNIVERSITY's
right to enforce the same in accordance with this Agreement.



University-3329

Aftachment 6
SPECIAL CONDITIONS

ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Project and the matters described in the Scope of Services. [n providing such assistance,
the CONTRACTOR will review, evaluate, analyze, and make recommendations with
respect to best achieving, in a cost effective manner that prudently addresses the potential
risks involved, the resolution of the Project and the implementation of any such resolution.
The CONTRACTOR agrees to use its best efforts to provide such services and assistance
within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give fo the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE

[Reserved]

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attorney for performing
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY’s prior
wiitten consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, may
assign other aftorneys to perform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other attorneys shall range between $225.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shall advise the CONTRACTOR
of the hourly rate that the UNIVERSITY is willing to pay for the services of such other
attorneys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which
states that campaign contributions are prohibited from specified State or county
government contractors during the term of the contract if the contractors are paid with
funds appropriated by a legislative body. Further information is available from the State
Campaign Spending Commission at www.hawaii.govicampaiagn or at (808) 586-0285.
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UNIVERSITY OF HAWAYI
€130028 AGREEMENT FOR SERVICES

This Agreement, effective the __10 dayof _ July , 2012 | is entered into between the University of

Hawaii (hereinafter "UNIVERSITY"), and Starn O'Toole Marcus & Fisher

{hereafter "CONTRACTOR"), a_law corporation

y
(Fosert "corporation,” "partnership,” "joint venture" Vsale proariclarship,” or ethee Jegal forin of' the Contractor.)

under the laws of the State of __Hawaii , whose business address and taxpayer identification number are as

follows; Pacific Guardian Center, Makal Tower, 733 Bishop Street, Suite 1900, Honolulu, Hawai'i 96813, Taxpaver

Identification Number: 99-0215189

RECITALS
A The UNIVERSITY is in need of the services described in this Agreement and fts altachments.

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

C. Money is available to fund this Agreement pursuant to:
M Account No. 2254582  Risk Management Special Fund or
{identily slatc sourees)
)
(identily federal sources)
or both, in the following amounts: State $__ $75.000

Federal § NIA

D. Pursuant to Sections 304A-103 and 304A-105, Hawaii Revised Statutes, as amended, the
UNIVERSITY is authorized fo enter into this Agreement.

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

1. _Sgpgg_f_s’g_mi_c_e_g. The CONTRACTOR shall, in a proper and safisfactory manner as determined
by the UNIVERSITY, provide all the services set farth 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 accordance with the "Time Schedule" set forth in Attachment 2, which is hereby made a
part of this Agreement.
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3. Compensation. The CONTRACTOR shall be compensated for services rendered and costs
incurred under this Agreement in an total amount not to exceed _ $75,000 Seventy five thousand and NO/100
DOLLARS ($75,000) , including taxes, according to 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. Any written notices reguired 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 DIRECTOR's
office in Honalulu, Hawaii at 1400 Lower Campus Road, Room 15, Honolulu, Hawsii 6822, 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 reciplent THREE (3) days after matling or at the fime of actual receipt, whichever is earlier. The CONTRACTOR
is responsible for notifying the UNIVERSITY in writing of any change of address.

B. Other Terms and Conditions. The General Conditions and the Special Conditions {if any) set forih in
Altachments & and 8, respectively, are hereby made a part of this Agreement. The term “DIRECTOR" in the General
Conditions shall be understood to refer fo the UNIVERSITY's Director of the Office of Pracurement and Real Property
Management, who is also the Procurement Officer, In the event of a conflict between the General Conditions and the
Special Conditions, the Special Conditions shall control.

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

UNIVERSITY
UNIVERSITY OF HAWAI
By

Its Director of the Office of Procurement
and Real Property Management

CONTRACTOR

Mark J.
Hawai'i

eft of Starmn OToole Marcus & Fisher, a
paration

By

Name! Mark J. Bennet

Title __ Director *

*Evidence of authority of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must be
aftached.



CONTRACTOR'S ACKNOWLEDGMENT

State of Hawail
S8.

T St St

City and County of Honolulu

Onthis_20th dayof _August , 2012 | before me personally appeared

Mark J. Bennett, to me personally known, wha being by me duly sworn, did say that he is a director in
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Starn O'Toole Marcus & Fisher, a Hawai'i law corporation, the CONTRACTOR named in the foregoing instrument,

and that hefshe is authorized to sign said instrument in behalf of the CONTRACTOR, and acknowledges that he

execuled said instrument a: t\ma\ﬂ&éi /;and deed of the CONTRACTOR.
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SCOPE OF SERVICES

The UNIVERSITY hereby retains the taw firm of STARN O'TOOLE MARCUS & FISHER,
a Hawai'i law corporation {hereafier referred to as "CONTRACTOR"} to provide legal counsel,
advice, and services fo the University of Hawal'i (hereafter the "UNIVERSITY") relating to
criminal, law enforcement, and/or civil litigation activities and/or administrative matters relating to
an Athletics event at the Stan Sheriff Center and funds expended therein (hereafier collectively
the “Project”).

The CONTRACTOR's work in connection with the Project shall include any and al! legal
analysis, evaluation and representation necessary in response to the Investigation, including
without limitation, meeting with individuals, negotiating and preparing agreements, contracts, and
other necessary documents, and furnishing counsel, advice, and analysis on any issue relating
to the Project as may be requested or deemed necessary by the UNIVERSITY, including
preparing opinions or memorandums on any issues, and handling or assisting in the handling of
any administrative proceedings, procurement matters, disputes, alternative dispute resolution
proceedings, coniractual matters and actions (such as formation and termination of individuals
and entities), whether the proceedings or actions are conducted within judicial, administrative or
alternative dispute resclution forums.

The CONTRACTOR's work hereunder shall include at least the following:

A Assist with implementing, negotiating and preparing agreements.. The ‘
CONTRACTOR shall exercise the CONTRACTOR's best professional judgment and render the
necessary legal services to represent the UNIVERSITY in all matters relating to the Project,
including, without limitation, providing assistance in: (1) developing and formulating the
University's legal position, (2) representing the University in any proceedings related to the
Project, (3) preparing agreements, contracts, and other documents as may be necessary to
resolve the Project, (4} handling any administrative actions and preceedings relating to the
Project, including advising administrators and regents, and (5) expediting the resolution of the
Project, as requested by the UNIVERSITY.

B. Advice and counsel. The CONTRACTOR shall provide advice and counsel,
including, without limitation, researching and preparing legal opinions or memorandums, with
respect to matters related to the Project. The CONTRACTOR agrees, if so requested by the
UNIVERSITY, to provide advice and counsel and other legal services to the UNIVERSITY with
respect to any other issues-or matters that involve issues similar to any of the Project issues.

C.  Supervision and reporting. Ali legal servicas on this case shall be under the
detailed, specific supervision and management of Mark J. Bennett and he or his designated
representative shalf report fo the UNIVERSITY’s General Counse! or designated representative.
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D. University approval. The CONTRACTOR shall promptly forward to the
UNIVERSITY's General Counsel or designated representative copies of all correspondence,
documents, reports, analysis, evaluations, and work products arising out of or connected with
the services rendered under this Agreement and shall tender for pricr approval of the
UNIVERSITY's General Counsel or designaied representative those items which the
CONTRACTOR reasonably believes should have the UNIVERSITY's approval prior {o release,
filing, or use. '

E. Updates. The CONTRACTOR agrees 1o meet and confer from time to time with
the UNIVERSITY's General Counsel or designated representative regarding the progress and
status of all legal services performed or being performed by the CONTRACTOR under this
Agreement, including, without limitation, strategies, plans, tactics, and related matters.

F. Assistance requires University approval. The CONTRACTOR shall not contract
with or employ experts or consultants to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time fo time, may
need or deem [t advisable to consult with atiomeys, law firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. [fthe CONTRACTOR deems such consultation necessary, the
CONTRACTOR shali advise the UNIVERSITY's General Counsel or desighated representative,
including furnishing information as to the reasons for the consultation and the estimated cost and
obtain the UNIVERSITY's written approval before proceeding 1o incur or incurring obligations on
behalf of the UNIVERSITY.

G.  Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY in the matters described herein, including related matters and matters on which
the CONTRACTOR may have already provided legal services

H. Payment respeonsibility. In the absence of the UNIVERSITY’s prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.

L Separate matters. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the UNIVERSITY may be requesting the CONTRACTOR to provide legal services
covering work and activities in a number of different areas (2) the funding to cover specific
assignments or tasks may come from mulfiple sources within the UNIVERSITY, and (3) to
expedite the processing of the invoices, the CONTRACTOR agrees to provide invoices that
clearly detail and breakdown the hours spent for each specific assignment and task, and in
accordance with such sub-accounts for specific subject areas covering such assignments and
tasks, all as may be mutually agreed upon between the UNIVERSITY and the CONTRACTOR,
Part of the reason for requiring such a breakdown is to enable each source of funding to more
easlly identify and verify the portion of each invoice for which it is responsible, if such a
breakdown is hecessary.

2
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TIME OF PERFORMANCE

Services by CONTRACTOR under this Agreement shalt commence on July 10, 2012,
and shall continue until the matters specified herein are resolved, unless earlier terminated by
the UNIVERSITY as provided herein, or uniif funds allocated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shalt be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
SEVENTY FIVE THOUSAND AND NO/100 DOLLARS ($75,000.00):

Attorneys:
Mark J. Bennett $375.00 per hour
Brandi J. Buehn $225.00 per hour
Paralegat:
Connie Gardner $120.00 per hour

2. Costs incurred. The UNIVERSITY shatl be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited 1o, court costs and fees, copying, depositions, long
distance telephone charges, postage, fravel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect to
computer research shall be the responsibility of the CONTRACTOR. Costs incurred that require
payment to third parties shall be charged to the UNIVERSITY on a pass through basis without
surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be submitted {and billed) on a monthly basis and shall be payable within
THIRTY (30) days, subject to the following:

A. Obtaining reimbursement. Al payments under this Agreement, including
reimbursement for costs, shall be made only upon submission by the CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by the
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Original invoices submitted must include at least the following:

(1)  Adescription of the specific task performed by CONTRACTOR.

(2) Time billed will be reported by specific matter or task handled.

(3)  The time billed for specific tasks in increments no greater than one-
tenth (1) of an hour.

(4)  The hourly rate of the attorney or paralegal performing the task.

{6) Anitemized statement of disbursements, if charged.
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STANDARDS OF CONDUCT DECLARATION

For the pumposes of this declaration: . )

“Gontrolling interest’ means an interest in a business or olher undertaking which is sufficient in fact to control,
whelher 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 commiitees, and employees under contract to the State or of the constitutional
convenlion, butexcluding legislators, delegates to the constitutional convention, justices, and judges.

On behalfof Mark J. Bennetlt of Starn O'Toodle Marsus & Fisher, g Hawal'l law comparation , the CONTRACTCOR
herein, the undersigned does declare, under penalty: 2p 11%. as follows:

1. CONTRACTOR _{Is)(({ls not égegislator 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 afee or
other compensation in the performance of the Agreement, if the legislator or employee had been involved in the
development oraward 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 ar, In the case of the Legislature, by a legislator,

4, CONTRACTOR has'not been represented or assisted personally on matlers related to the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who pariicipated while in state office or employment on the matter with which the Agreement is directly concemed.

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

8. 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 TWELVE {12) menths, served as a UNIVERSITY
employee or in the case of the Legistature, a legislator, and b) participated while an employee or legistator on matters
related fo this Agreement

CONTRACTOR understands that the Agreement to which this document is attached is voldable on behalf of the
UNIVERSITY if this Agreement was eniered into In violation of any provision of chapter 84, Hawail Revised Statutes,
commonly referred to as the Code of Ethics, including the provisions which are the source of the declarations above,

Addifionally, any fee, compensation, gift or profit recelved by any person as a result of a violation of the Code of Ethics
may be recovered by the UNIVERSITY.

DATED: Honolulu, Hawall, AUG 20 2012

ON
arcus & 15

Na;ﬁe Uark J. Bennett
Title Director -

* Reminder io UNIVERSITY PROGRAM: If "is* Is circled, YOUR PROGRAM Is required, under Section 8415,
Hawali Revised Stahues, o file with the State Ethies Commission, TEN (10) days before #he Agreement Is entered
into, a written justification as to why the Agreementwas not required to be competitively bid,

1
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STANDARDS OF CONDUCT DECLARATION
Far the purposes of this declaration:

“Controlling interest' means an inferest 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
convention, but excluding legistators, delegates to-the constijutional convention, justices, and judges.

On behalf of _ Mark J. Bennett of Starn O'Toole Marcus & Fisher, a Hawai'j law corporation , the CONTRACTOR
herein, the undersigned does declare, under penalty of perjury, as follows:

1. CONTRACTOR _{is} (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 legistator or employee for a fee or other
compensation to obfain 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 Agreement, 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 & 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 TWO (2) years and
who participated while in state office or employment on the matter with which the Agreement is directly concerned.

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

B. CONTRACTOR has not been represented or assisted in the award of this Agreement for a fee or
ather consideration by an individual who, @) within the past TWELVE (12} months, served as a UNWVERSITY
employee ar in the case of the Legislature, a legislator, and b} participated while an employee or Ieglslator 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 viclation of any provision of chapter 84, Hawaii Revised Statutes,
coernmonly referred to as the Caode of Ethics, including the provisions which are the source of the declarations above,
Additianally, any fee, compensation, gift or profit received by any person as a result of a viclation of the Code of Ethics
may be recovered by the UNIVERSITY.

DATED: Honolulu, Hawail, AUG 2 0 2012

CON
Sta ok Marcus & Fisher

B

Naphe:fMark J. Bennett
Title Directoxr

* Reminder to UNIVERSITY PROGRAM: I "is" is circled, YOUR PROGRAM is required, under Section 84-15,
Hawaii 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 nof required to be competitively bid.

1
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1
UNIVERSITY OF HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

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

Responsibilities

a.

In the performance of services required under this Agreement, the CONTRACTOR is an "Independent
contractor," with the authority and responsibility to, control and direct the performance and details of the
work and services required under this 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 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
io contract ta provide services to other individuals or entities while under contract with the UNIVERSITY.

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 entifled to claim or receive from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or other benefits
provided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, complsteness, and adequacy of the
CONTRACTOR's performance under this Agreement. Furthermore, the CONTRACTOR infentionally,
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 ¢aused by the
CONTRACTOR, or the CONTRACTOR's employees or agents in the course of their employment.

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 fo (i) income taxes, {ii} employment related fees, assessments, and taxes, and
(fii} general excise taxes. The CONTRACTOR also is responsible for obtaining all licenses, permits, and
certificates that may be required in order fo perform this Agreement.

The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State of
Hawaii, in accordance with Section 237-8, 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 exectition of the Agreement and for final
payment under Sections 103-53, Hawaii Revised Statutes, and Section 17 of these General Conditions.

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

Pessonnel Requirements

a.

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel required to
perform this Agreement
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b. The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents are experienced and
fully qualified fo 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.

Nondiscrimination
No person performing work under this Agreement, including any subcontractor, employee, or ageni of the
CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable federal, state, or county

law.

Subconfracts and Asslgnments

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 Budget and Finance and
Chief Financial Officer of the University of Hawaji, as provided in Section 40-58, Hawail Revised Statutes,

Conflicts of Interest

The CONTRACTOR represenis 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.

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.

Indemnification and Defense

The CONTRACTOR. shall defend, indemnify, and hold harmless the University of Hawail and their officers,
employees, and agents from and against all liability, loss, damage, cost, and expense, including all attorneys'
fees, and all claims, suits, and demands therefor, arising out of ar resulting from the 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 early
termination of this Agreement.

Modiﬁcatic;n of Agreement

Any modification, alteration, amendment, change, or extension of any term, provision, or condition of this
Agreement shall be made only by written amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made in accordance with paragraph 9, Change Orders,
herein,
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Change Orders

d.

By a written order, at any time, and without notice fo any surefy, the procurement officer may, subject to all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necessary or desirable. Such changes shall not invalidate the contract or release the sureties, and the
CONTRACTOR will perform the wark as changed, as though it had been part of the original contract.

Adjustments of price or time for performance. If any change order increases or decreases the

CONTRACTOR's cost of, or the time required for, performance of any part of the work under this
Agreement, whether or not changed by the order, an adjusiment shall be made and the Agreement
modified in wiitihg accordingly. Any adjustment in Agreement price made pursuant fo this paragraph shall
be determined in accordance with the price adjustment paragraph of this Agreement Failure of the
parties fo agree to an adjustment shall not excuse the CONTRACTOR from proceeding with the
Agresment as changed, provided that the agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reasonable. By proceeding with
the work, the CONTRACTOR shall not be deemed lo have prejudiced any claim for additional
compensation, or an extension of time for completion.

Time period for claim. Within TEN (10) days afier receipt of a written change arder under 8.3, unless the
period is extended by the agency procurement officer in writing, the CONTRACTOR shall file notice of
intent {o assert a claim for an adjustment. The requirement for a timely wiitten response cannot be
waived and shall be a condition precedent to the assertion of a claim.

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

Other claims not barred. In the absence of a change order, nothing In this paragraph shall be deemed to
restrict the CONTRACTOR's right to pursute a claim under the Agreement or for breach of contract.

Price Adjustment

a,

Price adjiustment. Any 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 commencement of the pertinent performance or
as soon thereafter as praclicable;

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

{3) By the costs atfributable fo the event or situation ¢overed by the provision, plus appropriate profit or
fee, all as specified in the Agreement or subsequently agreed upon;

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

(5) In the absence of agreement between the parties, by a unilateral determination by the procurement
officer of the costs atiributable to the event or situation covered by the provisions, plus appropriate
profit or fee, all as computed by the UNIVERSITY in accordance with generally accepled accounting
principles.
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Submission of cost or pricing dafa. The CONTRACTOR shall provide cost or pricing data for any price
adjustments.

11. Suspension of Agreemert

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

a.

Order to stop performance. The procurement officer may, by wiitten order fo the CONTRACTOR, at any
time, and without notice fo any surety, require the CONTRACTOR fo slop all or any part of the
performance called for by this Agreement. This order shall be for a specified period not exceeding SIXTY
{60} days after the order is delivered to the CONTRACTOR, unless the parties agree to any further perfod.
Any such order shall be identified specifically as a stop performance order issued pursuant to this
paragraph. Upon receipt of such an order, the CONTRACTOR shall forthwith comply with its terms and
suspend all performance under this Agreement at the time slated, provided, however, the CONTRACTOR
shall take all reasonable steps to minimize the oceurrence of costs allocable fo the performance covered
by the order during the period of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procurement officer shall
either:

(1) Cancel the stop perfarmance order; or

(2) Terminate the performance covered by such order as provided in the termination for default
provisions ar the termination for convenlence provisions of this Agreement.

Cancellation or expiration of the grder, 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. An 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 resulls in an increase in the fime required for, or in the
CONTRACTOR's cost properiy 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 performance stoppage; provided that, if the procurement officer decides that the
facts Justify such action, any such claim asserted may be received and acted upon at any time prior
{o final payment under this Agreement.

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

Adjustment of price. Any adjustment in Agreement price made pursuant to this paragraph shall be
determined in accordance with the price adjustment proviston of this Agreement,

12. Disputes

All disputes arising under or refated to this contract shall be resolved in accordance with this clause,

a.

A claim by the CONTRACTOR shall be made, in writing, and submitted to the DIRECTOR for a written
decision.
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The DIRECTOR shall render a decision within NINETY (90) days of the request, subject to reasonable
extension on a showing of good cause. The finding and decision shall be written and shalt be furnished fo
the CONTRACTOR providing evidence of receipt.

The decision shall be in accordance with University Administrative Procedure AB.275. The DIRECTOR's
decision shall be final.

13. Claims Based on a Procurement Officer's Actions or Omissions

a.

Changes in scope. [If any aclion or omission on the part of a procurement officer or designee of such
officer, requiring performance changes within the scope of the Agreement constitutes the basis for a claim
hy the CONTRACTOR for additional compensation, damagss, or an extension of time for completion, the
CONTRACTOR shall continue with performance of the Agreement 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 ime for completion; provided:

{1} Witten notice required. The CONTRACTOR shall have given written notice to the procurement
officer or designee of such officer:

(A} Prior to the commencement of the performance invalved, if at that time the CONTRACTOR
knows of the occurence of such action or omission;

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

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

(2} Nofice content. This notice shall state that the CONTRACTOR regards the act or omission as a
reason which may entitle the CONTRACTOR 1o additional compensation, damages, or an
extension of time. The procurement officer or designee of such officer, upon receipt of such notice,
may rescind such action, remedy such omission, or take such other steps as may be deemed
advisable in the discretion of the procurement officer or designee of such officer;

(3) Basis must be explained. The nofice required by paragraph 13.a.(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR belleves that additional compensation,
damages, or an extension of time may be remedies: to which the CONTRACTOR is entitled; and

{4) Claim must be justified. The CONTRACTOR must maintain and upon request make available to
the procurement officer within a reasonable time, detailed records fo 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.

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

Price adjustment. Any adjustment in the price made pursuant to this paragraph shall be defermined in
accordance with the price adjustment provision of this Agreement.
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Confidentiality of Material

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

b. Al information, data, or otiter materal provided by the CONTRACTOR to the UNIVERSITY shall be
subject to the Uniform Information Practices Act, chapter 92F, Hawaii Revised Statutes.

Ownership Rights and Copyright

The UNIVERSITY shall have complete ownership of all material, hoth finished and unfinished, which is
developed, prepared, assernbled, or conceived by the CONTRACTOR pursuant to this Agreement, and all such
material shall be considered "works made for hire." Al such material shall be delivered to the UNIVERSITY
upon explration 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.

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 with the CONTRACTOR about this Agreement or the
performance under this Agreement shall be referred to the procurement officer.

Pavment 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 ceriifying that services requested under the Agreement have been performed by
CONTRACTOR accarding to the Agreement. Such payments are subject to avaitability of funds and allotment
by the Director of Finance in accordance with chapter 37, Hawaii Revised Stalutes. Further, all payments shall
be made in accordance with and suhject to chapter 40, Hawaii Revised Statutes, Final payment under this
Agreement shall be subject to Section 103-53, Hawaii Revised Statutes, which require a valid tax clearance,
FORM A-6 (Rev. 2005), from the State of Hawaii, Department of Taxation and the Internal Revenue Service
(IRS) showing that all tax retumns due have been filed, and all taxes, interest, and penalties levied or accrued
under the provisions of Title 14 that are administered by the Depariment of Taxation and under the Internal
Revenue Code against the CONTRACTOR have been paid.

Termination for Default

a, Defadlt 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 procurement officer 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
procurement officer, such officer 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 failure to properly perform. In the
event of termination in whole or in part the procurement officer may procure similar goods or services in a
manner and upon terms deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent it s not terminated and shall be Tiable for excess
costs incurred in procuring similar geods or services.
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CONTRACTOR's duiies. Noiwithstanding termination of the Agreement and subject to any directions
from the procurement officer, 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
inferest.

Compensation. Payment for completed services delivered 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 the procurement officer; if the parties fail to agree,
the procurement officer shall set an amount consistent with the CONTRACTOR's rights under the
Agreement. The UNIVERSITY may withhold from amounits due the CONTRACTOR such sums as the
procurement officer deems fo be necessary to protect the UNIVERSITY against loss because of
outstanding liens or claims of former lien holders and to reimburse the UNIVERSITY for the excess costs
incurred in procuring similar services.

Excuse for nonpetformance or_delaved 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
accordance with its terms, including any failure by the CONTRACTOR to make progress.in the
prosecution of the performance hereunder which endangers such performance, if the CONTRACTOR
has nofified the procurement officer within FIFTEEN (15) days after the cause of the delay and the failure
arises out of causes such as: acts of God; acts of the public enemy; acts of the State and any other
governmental body in its soverefgn or contractual capacity, fires; floods; epidemics; guarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure
to perform is caused by the failure of a subcontracter to perform or to make progress, and if such failure
arises out of causes similar fo those set forth above, the CONTRACTOR shall not be deemed to be in
default, unless the services to be furnished by the subcontractor were reasonably obtainable from other
sources in sufficient time to permit CONTRACTOR to meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such failure,
and, if such officer determines that any failure to perform was occasioned by any one or more of the
excusable causes, and that, but for the excusable cause, the CONTRACTOR's progress and
perforrance would have met the terms of the Agreement, the delivery schedule shall be revised
accordingly, subject to the rights of the UNIVERSITY under the Agreemeant. As used in this part of this
paragraph 18.d., the term 'subcontractor' means subcontractor at any tier,

Erroneous fermination for default. if, after notice of terminafion of the CONTRACTOR's right to proceed
under the provisions of this paragraph 18, it is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., 'Excuse for nonperformance or delayed peiformance,’ the rights and obligations of the parties shall,
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
cirgumstances, this Agreement does not contain a provision providing for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusted fo compensate for such termination and the
Agreement modified accordingly,

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any other rights and remedies provided by law or under this Agreement.
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Termination for Convenience

a. Terminafion. The procurement officer may, when the interests of the UNIVERSITY so require, terminate
this Agreement, in whdle or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give written notice of the termination to the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective,

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with
the terminated performance, and on the date(s) set in the nofice 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 perfarmance. The CONTRACTOR shall settle the
liabilities and claims arising oui of the termination of subcontracts and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR o assign the
CONTRACTOR's right, title, and interest under terminated orders or subcontracts to the UNIVERSITY.
The CONTRACTOR must still complete the performance not terminated by the notice of termination and
rmay incur obligations as necessary to do so.

Goveming 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 governed by the laws of the State of Hawail. Any action at law or in equity fo enforce
or interpret the provisions of this Agreement shall be brought in a state court of competent jurisdiction in
Honolulu, Hawaii.

Severability

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

Waiver

The failure of the UNIVERSITY fo insist upon the strict compliance with any term, provision, or condition of this
Agreement shall not consfitute or be deemed to constitute a waiver or relinquishment of the UNIVERSITY's
right to enfarce the same in accordance with this Agreement.
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Attachment &

SPECIAL CONDITIONS

ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Project and the matters described in the Scope of Services. In providing such assistance,
the CONTRACTOR will review, evaluate, analyze, and make recommendations with
respect to best achieving, in a cost effective manner that prudently addresses the potential
risks involved, the resolution of the Project and the implementation of any such resolution.
The CONTRACTOR agrees to use its best efforts to provide such services and assistance
within the timeframe requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide the UNIVERSITY with periodic status reports concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE

[Reserved)]

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Mark J. Bennett as the principal attorney for perferming
and providing the legal services and completing the work requested by the UNIVERSITY.
The CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior
written consent. The CONTRACTOR, with the UNIVERSITY's prior written consent, may
assign other attorneys to perform legal services requested by the UNIVERSITY under this
Agreement, and the hourly rates for such other aftorneys shall range between $225.00 and
$375.00 per hour, with the exact hourly rate to be mutually agreed upon between the
UNIVERSITY and the CONTRACTOR. The UNIVERSITY shalf advise the CONTRACTOR
of the hourly rate that the UNIVERSITY is willing to pay for the services of such other
attorneys.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notifled of the applicability of Section 11-205.5, HRS, which
sfates that campaign contributions are prohibited from specified State or county
government contractors during the term of the contract if the contractors are paid with
funds appropriated by a legislative body. Further information is available from the State
Campaign Spending Commission at www.hawaii.govicampaign or at (808) 586-0285.
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NOTICE TO ATTORNEYS
INTERESTED IN PROVIDING LEGAL SERVICES
TO THE UNIVERSITY OF HAWAI'I

The University of Hawai'i hereby invites licensed attorneys to submit letters of
interest and statements of qualifications to provide legal services on a contract basis as
the need arises for the fiscal year commencing July 1, 2012.

At minimum, the University anticipates the need to contract for legal services in
the following areas: '

Administrative Law Estates & Trusis Procurement Law
Admiralty Family Law Product Liability
Aerospace Federal Government Public Financing, including
Antitrust Contracting Bond Counsel, Lease
Appellate Practice Federal Legislation Financing

Athletics Federal-State Relations Public Records Law
Aviation Fiduciary Duties Public Meeting Law
Banking and Relationships . Public Utiiities
Bankruptcy Hospital/Health Law Real Property

Business and Corporate  Immigration Rule Dratfting

Cable Telavision Information and Securities Law

Civil Rights Computer Technology Surety Law

Caollections Insurance Law State Legisiation
Commercial Law Inteliectual Property Taxation

Complex Civil Litigation Intemational Law Telecommunications
Constitutional Law Investigations Tarts

Construction Law Labor Law Transportation Law
Contract Law lL.and Use, including Zoning Unfair & Deceptive Acts
Defamation Landlord/Tenant Water Rights

Eminent Domain Maritime Workers' Compensation
Employment Law Medical Malpractice

Energy Law Military Law

Environmental Law Negligent Misrepresentation

Attorneys interested in being retained to provide legal services in these areas, or any
other area of practice which an attorney wishes to suggest might be needed, should
submit a letter of interest together with a statement of qualifications which includes the
following information:

1. The name, business address, telephone and fax number(s), and e-mail
address of the atiomey.

2. The name of the faw firm with which the attorney is affiliated, if any, the
number of years the attorney has been with the firm, whether the attorney is a
. pariner, shareholder or employee of the firm, and what, if any, special
practice units are part of the firm.

3. A summary of the attomey's educational and employment background.
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4. The jurisdictions (state and couris) in which the attorney is licensed and
authorized to practice.

5. A brief description of other staff and facilities avaifable to the attorney,
including secretarial and paralegal support, and other attorneys.

6. The range of hourly rates charged by the attorney, and a summary of the
types and amounts of costs charged by the firm,

7. The area(s) of practice in which the attorney is interested in being retained
with a brief summary of the attorney’s experience and types of cases/malters
the attorney has handied.

Letters of interest and statements of qualifications should be sent fo:

Director

Office of Procurement and Real Property Management
1400 Lower Campus Road, Room 15

Honoluiu, Hawaii 96822

Attorneys from the same firm wishing to be considered must submit separats
statements.

There is no deadline for submission. The University conducts a continuous
recruitment for the aforementioned legal services.

All questions pertaining to this solicitation may be directed to Mr. Kurt Minato,
telephone (808) 956-7159.

M.R.C. Greenwood
President, University of Hawai'i

Posting Date: June 12, 2012
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Prepared by Office of Procurement and Real Property Management.
This replaces Administrative Procedure No. A8.245 dated
July 2010

AB.245
AB.200 Procurement July 2012
P1of 6
A8.245 Professional Services Procurement
1. General
a) “Professional Services” means those services within

the scope of the practice of architecture,landscape
architecture, professional engineering,land surveying,
real property appraisal, law, medicine, accounting,
dentistry, public finance bond underwriting, public
finance bond investment banking, or any other practice
defined as professional by the laws of Hawaii or the
professional and scientific occupation series
contained in the United States Office of Personnel
Management’s Qualifications Standard Handbook
(availabie at http://www.opm.gov/qualifications/
standards/group-stds/GS—-PROF.asp)

b) Professional services may generally be procured
through any of the source selection methods provided
in these procedures as applicable. However, the
acquisition of design professional services in the
disciplines of engineering, architecture, land
surveying, and/or landscape architecture and furnished
by licensees under Chapter 464, HRS, shall be procured
in accordance with the procedures set forth in Section
103D-304, HRS, and in this section, except in the case
of an emergency procurement.

2. Public Notice for Professional Services

a. Before the beginning of each fiscal year, the
University shall give public notice to invite persons
engaged in performing designated professional services
to submit current statements of qualifications and
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AB.245
P2 of 6

expressions of interest for services which the
University anticipates needing in the performance of
its operations during the fiscal year.

b. Additional public notices inviting persons engaged in
providing professicnal services may be made if the
response to the initial notice is not adequate, 1f the
response to the initial notice does not result in an
adequate representation of available sources, or if
previcusly unanticipated needs for professional
services arise.

Review of Submitted Statements of Qualifications

A review committee shall be designated to evaluate
statements of qualifications and related information
submitted for the purpose of compiling a list of gualified
persons or firms to provide particular types of
professional services. The review committee shall consist
of at least three persons with sufficient education,
training, and licenses or credentials for each type of
professicnal service which may be required. The review
commlttee shall evaluate all submissions and other
pertinent information and compile a list of gualified
professionals to provide the particular services. The
names of the members of the review committee shall be
placed in the contract file.

Procedure for the Acquisition of Professional Services

a. If a University program identifies a need to procure
professional services, the follewing procedures shall
apply:

1) A selection committee shall be established
consisting of at least three persons with
sufficient education, training, and licenses or
credentials in the area of the services reguired.
For the procurement of professional services in
architecture, engineering, and other design-
related areas, the selection committee shall
include at least three University employees from
the Office of Capital Improvements and/or the
Facilities Management Office that will be
responsible for the management of the
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AB.245
P 3 of 6

professional services to be acquired. The names
of the members of the selection committee shall
be placed in the contract file.

The selection criteria to be employed in
descending order of importance shall be:

a) Experience and professional qualifications
relevant to the project type;

b) Past performance on projects of similar
scope for public agencies or private
industry, including corrective actions and
other responses to notices of deficiencies;

c) Capacity to accomplish the work in the
required time; and

d) Any additional criteria determined in
writing by the selection committee to be
relevant to the University's needs or
necessary and appropriate to ensure full,
open, and fair competition, such as the
following:

1) Specialized experience, equipment and
technical competence to be applied;

2) Quality control practices, techniques
and methods used; '

3) Ability to work effectively with
University and user program staff; and

4)  Pamiliarity with and knowledge of all
applicable laws, codes and ordinances,

The selection committee shall evaluate the
submissions of the list of gqualified persons or
firms against the selection c¢riteria. Committee
members may use OPRPM Form 153, Individual
Evaluation Form for Professional Services,
(Attachment 245.2), or similar form, for
evaluation purposes. The committee may conduct
confidential discussicns with any person or firm
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35)

6)

7}
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AB.245
P 4 of 6

on the list of qualified professiocnals regarding
the services which are required and the services
they are able tc provide. In conducting
discussionsg, there shall be no disclosure of any
information derived from competing offerors.

The selection committee shall provide the
University's designated officer overseeing the
particular procurement of professional services
with the ranking of a minimum of three persons or
firms based on the selection criteria, together
with a summary of their qualifications for the
ranking of each person or firm on OPRPM Form 134,
Evaluation Summary Abstract, (Attachment 245.1),
or similar form, for the contract file.

The University's designated officer shall
thereafter seek to negotiate a contract with the
first-ranked individual or firm, including a rate
of compensation which is fair and reasonable,
established in writing, and based upon the
estimated value, scope, complexity, and nature of
the services to be rendered. T1If a satisfactory
contract cannot be negotiated with the first-
ranked individual or firm, such negotiations
shall be terminated and negotiations with the
other individuals or firms in order of their
rankings shall commence.

If a contract at a fair and reasonable price
cannot be negotiated, the selection committee may
be asked to submit the ranking of three (3}
additional individuals or firms to the
University's designated officer, and the
University's designated officer may resume
negotiations in the same manner provided in these
procedures.

Upon completion of negotiations, the Univerxrsity
program shall forward the following documents to
the OPRPM for processing:

a) Original fee proposal from selected
individual/firm, if applicable;
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A8.245
P 5 of 6
b} Completed OPRPM Form 95, Determination of
Cost or Price Reasonableness (Attachment
285.1);
c) A requisition for contract encumbrance

purposes; and

d) A draft of the proposed contract terms
relating to the scope of services, time of
performance, and the compensation and
payment schedule (see attachment 1 through
3, OPREM Form 107G, University of Hawaii
Agreement for Services, Attachment 230.3)

b. All contracts processed under these professional
services procurement procedures shall be submitted to
the OPRPM for review, regardless of the dollar amount
of the contract.

Posting of Awards

Contracts awarded under this section for $5,000 or more
shall be posted electronically within seven days of the
contract award by the OPRPM and shall remain posted for at
least one year. Information to be posted shall include,
but not be limited to:

a. The names of the persons or firms ranked by the
selection committee;

b. The name of the person or firm receiving the award;
c. The deollar amount of the contract;
d. The name of the University officer making the

selection; and

e. Any relationship of the principals to the officer
making the award.

Public Inspection

After the contract is awarded, the following information
shall be open to public inspection, including but not
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RAB.245
P 6 of ©

limited to: the contract; the list of gqualified persons;
the selection commitiee's criteria for selection; and the
statements of gualifications and related information
submitted by the qualified persons, except those portions
for which a written request for confidentiality has been

made.

Debriefing

d.

The purpose of a debriefing is to inform the providers
of professional services of the basis for
nonselection.

A written request for a debriefing by a non-selected
provider shall be made within three working days after
the posting of the award of the centract.

Debriefing shall be held by the procurement officer or
designee, to the maximum extent practicable, within
seven working days; provided the procurement officer
or designee may determine whether or not to conduct
individusl or combined debriefings.
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OPRPM Form 134
(Rev, D1/2005)

Evaluation Summary Abstract

Project: Advise re: Fact-Finding Report

Project Mo. (if applicable):

TOTAL OVERALL SCORE
Evaluator #1 Evaluator #2 ~ Evaluator #3 Subtotals

Individual/Eirm #1: Patrick Jones / Mair Jones & Wang

1. Experience/Professional Qualifications 20 20 20 60
2. Past Performance 12 12 12 36
3. Ability to Meet Project Schedule 10 10 8 28
4. Other:
5. Other:

Individual/Firm #1 Total: 124
Individual/Firm #2: Robert Katz  Torkildson Katz Moore Hetherington & Harrls

1. Experience/Professional Qualifications 20 20 20 60
2, Past Performance i5 i5 12 42
3. Ability to Meet Project Schedule 10 10 10 30
4, Other:
5. Other:

individual/Firm #2 Total: 132
Individual/Firm #3: Barbara Petrus / Goodsill Anderson Quinn & Stifel

1. Experience/Professional Qualifications 16 20 16 52

2. Past Performance 12 12 12 36

3. Ability to Meet Project Schedule 10 10 8 28 @
4, Other:

5. Other:

individual/Firm #3 Total: 116

(Attach additional sheets if necessary)

Evaluator Name: Evaluator Signature:
#1 Christine 8.Y. Chun ] AT
#2 Bruce Y. Matsul 3 Coa

#3 Randall K. Ishikawa ,ﬁé—‘
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OPRPM Form 153

(01/2005)
INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUALFIRV NAME: __ DA i Soiies = Mace  Tones ¢ Wave

PROJECT: Advise re: Fact-Finding Report

PROJECT NO. {if applicable):

Rating Scale (Circle Ong)

Below
CRITERIA Weight* | Excellent Good _ Average _ Average  Poor SCORE

1. Experience/Professional Qualifications 4% @ 4 3 2 1 = 2’ 3

Comments:

2. Past Performance 3x 5 @ 3 2 1 = )2
Comments:

3. Ability to Meet Project Schedule 2x @ 4 3 2 i = /0
Comments:

4, Other: 1x 5 4 3 2 1 =
Comments:

5, Cther: 1% 5 4 3 2 1 =
Comments:

TOTAL SCORE: 7 CQ

{Attach additional sheets if necessary)

EVALUATOR:

(7 Vﬁ._ DATE:_;/;-;//L

* Note to Evaluators: The number of points given to an individual/firm for a particular criteria shall be multiplied
by the weight of the criteria. For example, if the evaluator gives a rating of excellent (5) for criterla number 1,
the rating shall be multiptied by the weight (4). Therefore the score for criteria no. 1 would be 20. All scores
shail be transferred to the Evaluation Sumimary Abstract {OPRPM Form 134).
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OPRPM Form 163
{01/2008})

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUAL/FIRM NAME: Yatvigh Jores Warr Tones + g
PROJECT: Advise re: Fact-Finding Report

PROJECT NO. (if applicable):

Rating Scale {Circle One)
Below
GRITERIA Weight* | Excellent Good  Average __ Average ool SCORE
1.  Experience/Professional Qualifications 4x @ 4 3 2 1 = 20
Comments:
2, Past Performance 3% 5 @ 3 2 1 =_|>
Comments:
" . _ 10
3.  Ability fo Meet Prajact Schadule x 4 3 2 1 =
Comments:
4. Other: X 5 4 3 2 1 =
Comments:
5. Other: 1% 5 4 3 2 1 =
Comments:

TOTAL SCORE: ﬂé’_

{Atlach additional sheets if necessary)

EVALUATOR: :%L,\?‘ W Buxe Y. Mot DATE; ﬂm\b—

* Note to Evaluators: The number of points given to an individualifirm for a particular criteria shatl be multiplied
by the welght of the critera. For example, if the evaluator gives a rating of excellent (5) for criteria number 1,
the rating shall be multiplied by the weight (4). Therefore the score for ¢riteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract (OPRPM Form 134).
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OPRPM Form 153
{01/2005)

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUAL/FIRM NAME: Q&Q&QC \_)@" ey W\" é‘a—\»f_s < \_}Jo-—._:}_

proJECT: Advise re: Fact-Finding Report

PROJECT NO. (if applicable):

Rating Scale (Circle One)
Below
CRITERIA Weight* | Excellent  Good  Average _ Average Poor | SCORE
1. Experience/Profassional Qualifications 4x @ 4 3 2 1 =20
Comments:
2. Past Performance 3x 5 O) 3 2 1 =\
Comments:
3. Ability to Meet Project Schedule 2x 5 @ 3 2 1 = %
Comments:
4, Other x 5 4 3 2 1 =
Commenits:
5. DOther: ix 5 4 3 2 1 =
Comments:

TOTAL SCORE: 40

{Altach additional sheets if necessary)

EVALUATOR; DATE: _%lzalva

* Note to Evaluators: The number of points given to an individualifirm for a particular criteria shall be muitiplted
by the weight of the criteria. For example, if the evaluator gives a rating of excellent {5} for criteria number 1,
the rating shall be muitiplled by the weight {4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transfarred to the Evaluation Summary Abstract (OPRPM Form 134).
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OPRFM Form 153
(01/2005)

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

o Ko
INDIVIDUAL/FIRM NAME: En HEL T _L/,q—,--; ~ JpfkTio<os] 17
PROJECT: Advise re: Fact-Finding Report

PROJECT NO. (if applicable):

Rating Scale (Circle One)

Below
CRITERIA Weight* | Excellent Good _ Average _ Average _Poor SCORE
1. Experience/Professional Qualifications 4% @ 4 3 2 1 =20

Comments:

2. Past Pefformance 3x @ 4 3 2 1 = ZS

Comments:

3.  Ability to Meet Project Schedule 2% @ 4 3 2 1 =

Comments:

4. Other % 5 4 3 2 1 =

Comments:

5. Other 1 5 4 3 2 1 = _

Commenis:

TOTAL SCORE: Z;_i_

(Atiach additional sheets if necessary)

EVALUATOR: M/ 2 % DATE: fy;;/ 12

* Note to Evaluators: The number of poliits given to an individuatifirm for a particular criteria shall be multiplied
by the welght of the criteria. For example, if the evaluator gives a rating of excellent (5) for criterla number 1,
the rating shall he multiplied by the welght (4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract (OPRPM Form 134).
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OPRPM Form 153

{01/2005)
INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUAL/EIRM NAME: Robert Vate “Toves dsen Vatz

proJECT: Advise re: Fact-Finding Report

PRCQJECT NO. (if applicable):

Raling Scale (Circle One}

Below

CRITERIA Weight* | Excellent  Good Average  Average Poor SCORE

1.  Experience/Professional Qualifications 4% (‘5) 4 3 2 1 = J0
Comments:

2. Past Performance 3x @ 4 3 2 1 = IS
Comments:

3. Ability to Meet Project Schedule 2% @ 4 a 2 1 =10
Comments:

4. Other: 1% 5 4 3 2 1 =
Comments:

5. Other: 1% 5 4 3 2 1 =
Comments:

JOTAL SCORE: 5

(Attach additional sheets if necessary)

EVALUATOR: &)‘Q ) Liﬁ’_’_ B ¥, Ustsur DATE: 7{% \‘ 1>

* Note to Evaluators: The number of points given to an individualffirm for a particular criteria shall be multiplied
by the weight of the criteria. For example, if the evaluator gives a rating of excellent {5) for criteria number 1,
the rating shall be multiplied by the weight (4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract (OPRPM Form 134).
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OPRPM Form 153
{01/2005)

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

e
novipuALFRMNAvE: _ Retper - oz, To et dne \Catke

PROJECT: Advise re: Fack-Finding Report

PROJECT NO. (if applicable):

Rating Scale (Circle One)
Below
CRITERIA Weight* | Excellent Good  Avernge  Average Poor SCORE
1. Experience/Profassional Quaiifications 4y @ 4 3 2 1 =_20
Comments:
2.  Past Performance 3x 5 @ 3 2 1 =_\2
Comments:
3. Ability to Mest Project Schedule 2% (@ 4 3 2 1 = _p
Comments:
4. Other i 5 4 3 2 1 =
Comments:
5. Other: 1% 5 4 3 2 1 =
Comments:

TOTAL SCORE: 4=

(Attach additional sheets if necessary)
=

EVALUATOR: DATE: _Fi=\lio-

* Note to Evaluators: The number of points given to an individualfirm for a particular criteria shall be multiplied
by the welght of the criteria. For example, if the evaluator gives a rating of excellent {5) for criteria number 1,
the rating shall he muitipiied by the weight (4). Therefore the score for criterla no. 1 would bs 20. Al scores
shall be transferred to the Evaluation Summary Absiract (OPRPM Form 134).
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QFRPM Form 153
(01/2005)

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUAL/FIRM NAME: BArZ&qﬁA P Ereds C"”"DJM Hrviesons
pROJECT: Advise re: Fact-Finding Report

PROJECT NO. (if applicable):

Rating Scale (Circle One)

Below

CRITERIA Weight* IExceIlent Good Average  Average _Poor SCORE

1. Experience/Professional Qualifications 4% 5 @ 3 2 1 = / A
Comments:

2. Past Performance 3x 5 @ 3 2 1 = /;’/
Comments:

3.  Ability to Meet Project Schedule 2x @ 4 3 2 1 = /0
Comments:;

4. Cther 1x 5 4 3 2 1 =
Comments:

5. Other: 1% 5 4 3 2 1 =
Comments:

TOTAL SCORE: 5 &

(Atiach additional sheels if necessary)

EVALUATOR:

baTE: S 2l/ 12
i

* Note to Evaluators: The number of points given to an individual/firm for a particular criteria shall be muitiplied
by the weight of the criteria. For example, if the evaluator gives a raling of excellent (5) for criteria number 1,
the rating shall be multiplied by the weight (4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract (OPRPM Form 134),
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OPRPM Form 153
(D112005)

INDIVIDUAL. EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUAL/FIRM NAME: Boibars Bt Cioodsil Bdessn Rown ¢ St

PROJECT: Advise re: Fact-Finding Report

PROJECT NO. {if applicable):

Rating Scale {Circle One}
Below
CRITERIA Weight* | Exeellent  Good Average  Averane Poor SCORE
1. Experience/Professional Qualifications 4% @ 4 3 2 1 = d0
Comments:
2. Past Performance 3x 5 @ 3 2 1 =l
Comments:
3.  Ability fo Meet Project Schedule 2x @ 4 3 2 1 = l‘O
Comments;
4, Other: 1x 5 4 3 2 1 =
Comments:
8. Other: 1x 5 4 3 2 1 =
Comments:

TOTAL SCORE: Lb‘

(Attach additlonal sheets if necessary)

EVALUATOR: 3!“& MSEV’ Brue ¥ Hatsw DATE: ‘Elat[ b

* Nate to Evaiuators: The number of points given to an individualifinn for a particular criteria shall be multiplied
by the weight of the criteria. For example, if the evaluator gives a rating of exceilent (5) for criteria number 1,
the rating shall be multiplied by the weight {4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract (OPRPM Form 134).
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OPRPM Form 153
(01/2005)

INDIVIDUAL EVALUATION FORM
FOR PROFESSIONAL SERVICES

INDIVIDUALJFIRM NAME: B e Pe:@v s, CorpA el

PROJECT: Advise re: Fact-Finding Report

PROJECT NO. (if applicable):

Rating Scale {Circle One)

Below

CRITERIA ‘ Weioht* | Excellent  Good Average  Average oor SCORE

1. ExperiencefProfessional Qualifications 4y 5 @ 3 2 1 = &
Comments:

2. Past Performance 3x 5 @ 3 2 1 = 12
Comments:

3. Ability to Meet Project Schedule 2% 5 @ 3 2 1 =_ 1D
Comments:

4. Other: 1 5 4 3 2 1 =
Comments:

5. Other: ix 5 4 3 2 1 =
Comments:

TOTAL SCORE: 3L

(Attach additlonal sheets if necessary)

EVALUATOR: pate: Bl L=

* Mate to Evaluators: The number of points given to an individuatfinm for a particular critaria shall be multiplied
by the welght of the criteria. For example, if the evaluator gives a rating of excellent {5) for criteria number 1,
the rating shall be multiplied by the welght (4). Therefore the score for criteria no. 1 would be 20. All scores
shall be transferred to the Evaluation Summary Abstract {OPRPM Form 134).
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OPRPM FORM 107L
{Rav. 10/06}
Cc130023 UNIVERSITY OF HAWAI
T AGREEMENT FOR SERVICES
This Agreement, effective the ___20th day of _ August ,_2012 . is entered into between the

University of Hawaii (hereinafter "UNIVERSITY"), and Torkildson, Katz, Moore, Hetherinaton & Harrls

(hereinafter "CONTRACTOR"), a law corporation ,

{Insert “corparation, "parinership,” ''Jotat veniure," “sule praprictosshlp,* or other lapal lorm of the Contracler:)

under the laws of the State of _ Hawaii , whose business address and taxpayer identification number are as

follows: 700 Bishop Street, 15thFloor, Honoluly, Hawal'i 96813-4187

Fed. 1.D. No. 99-0155867

RECITALS
A. The UNWWERSITY is In need of the services described in this Agreement and its attachments.

B. The UNIWERSITY desires to retaln and engage the CONTRACTOR to provide the services, and the
CONTRACTOR is agreeahle to providing said services.

C. Money is avaflable to fund this Agreement pursuant to:
{1) Account No, 2269712 or
{!dentfy state sourcesy
(2}
{Identily federa) sowrees)
or both, in the following amounts: State § 25,000.00

Federal §

D. Pursuant to Seclion 304A-103, Hawail Revised Statutes, as amended, the UNIVERSITY is
authorized to enter into this Agreement.

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

1. Scope of Services. The CONTRACTOR shall, in a proper and sahsfactory 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.accordance with the "Time Schedule” set forth in Attachment 2, which is hereby made a
part of this Agreement.
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3. Compensation. The CONTRACTOR shall be compensated for services rendered and costs
incurred under this Agreement in a total amount not to exceed TWENTY FIVE THOUSAND AND NO/100
DOLLARS ($ 25,000.00 ), Including taxes, according to the "Compensation and Payment Schedule” set forth in
Attachment 3, which is hereby made a part of this Agreement.

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

5, Noticas. Any written notices required to be given by a party to this Agreement shalt be (a) delivered
personally, or (b) sent by United States first class mail, postage prepald, to the UNIVERSITY at the DIRECTOR's
office in Honoluly, Hawaii at 1400 Lower Campus Road, Room 15, Honolulu, Hawaii 86822, or to the CONTRACTOR
at the CONTRACTOR's address as indicated In the Agreement. A notice shall be deemed to have been recelved by
the recipient THREE (3) days after mailing or at the time of actual receipt, whichever is earlier. The GONTRACTOR
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
Aftachments 5 and 6, respectively, are hereby made a part of this Agreement. The term "DIRECTOR" in the General
Conditions shall be understocd ta refer to the UNIVERSITY's Director of the Office of Procurement and Real Property
Management, who is also the Procurement Officer. In the event of a conflict between the General Conditions and the
Special Conditions, the Special Cenditions shall control,

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

UNIVERSITY

r—%\u—@

Its Director of the Office of Procurement
and Real Property Management

CONTRACTOR

*Evidence of autherity of the CONTRACTOR's representative to sign this Agreement for the CONTRACTOR must bs
attached.
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CONTRACTOR'S ACKNOWLEDGMENT

State of Hawai'i )
)} S8,
City and County of Hanolulu )
H vl
On this 30 day of Aug:b"}" a‘ 26y, before me personally appeared c
BOBEE—T <. k4T$ , to me personally known, who being by me duly

sworn, did say that hefehe is the A’fw ofmn&( /:!'72
- - d'
Mﬂnﬂ / mw\-*’ H’ﬂws , the CONTRACTOR named in the foregoing instrument, and that he/she is

authorized to sign sald instrument in behalf of the CONTRACTOR, and acknowledges that he executed said

Lo £ s

Notary Publie, S 1L OF [VL}W

My commissian expires: 72 2013

instrument as the free act and deed of the CONTRACTOR.

NOTARY CERTIFICATION / d»v
- Doc. Date: _§- 20~ 2012 #Pages:
Natary Name: Kowesa, L. Pernd3 [ Circuit
Dqe. Description  Unire/v

A o & G
o Fputt  vane
/Notary Signature/ Date o
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SCOPE OF SERVICES

University hereby retains the law firm of Torkildson, Katz, Moore, Hetherington & Harris a
Hawai'i Law Corporation (hereafter referred to as "CONTRACTOR") specifically to retain the
services of Robert Katz to represent the University of Hawai'i (hereafter the "UNIVERSITY") and
provide advice and counsel in the matter retating to the Fact-Finders Investigative Report
regarding a benefit event and in responding to inquiries by the media and third parties and
related issues (hereafter the “Project”), including, without limitation, handling any litigation,
legislative and administrative proceedings, protests, procurement matters, disputes, altemative
dispute resolution proceedings, and other legal issues relating to the Project, whether the
proceedings or actions are conducted within administrative, judicial, or altemative dispute
resolution forums. The CONTRACTOR's work hereunder shall include at least the following:

A. Advise with respect to Investigative Report. The CONTRACTOR shall exercise
the CONTRACTOR's best professional judgment and render the necessary legal services to
represent the UNIVERSITY in all matters relating to the Project, including, without limitation,
consulting with and advising the President and the Board of Regents on the handling of the
Fact-Finders Investigative Report regarding a benefit event and in responding to inquiries by the
media and third parties.

B. Litigation. The CONTRACTOR shall also brovide legal services in connection with
any administrative proceeding or action or litigation involving the Project.

C. Supervision and reporting. All legal services on this case shall be under the
detailed, specific supervision and management of Robert S. Katz and he or his designated
representative shall report to the UNIVERSITY’s President and Board of Regents or designated
representative.

D.  University approval. The CONTRACTOR shall promptly forward {o the
UNIVERSITY's President and Board of Regents or designated representative copies of all
correspondence, documents, reports, analysis, evaluations, and work products arising out of or
connected with the services rendered under this Agreement and shall tender for prior approval of
the UNIVERSITY's President and Board of Regents or designated representative those items
which the CONTRACTOR reasonably believes should have the UNIVERSITY’s approval prior to
release, filing, or use.

E. Updates. The CONTRACTOR agrees to meet and confer from time to time with
the UNIVERSITY's President and Board of Regents or designated representative regarding the
progress and status of all legal services performed or being performed by the CONTRACTOR
under this Agreement, including, without limitation, strategies, plans, tactics, and related matters.
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F. Assistance requtires University approval. The CONTRACTOR shali not confract
with or employ experts or consultanis to assist the CONTRACTOR in the performance of this
Agreement without the prior written approval of the UNIVERSITY. The UNIVERSITY and the
CONTRACTOR do acknowledge, however, that the CONTRACTOR, from time to time, may
need or deem it advisable to consult with attorneys, iaw firms, or other professionals that are
situated in particular geographic areas or otherwise have expertise in specific areas of law or
such geographic areas. If the CONTRACTOR deems such consultation necessary, the
CONTRACTOR shall advise the UNIVERSITY's President and Board of Regents or designated
representative, including fumnishing information as to the reasons for the consultation and the
estimated cost and obtain the UNIVERSITY's written approval before proceeding or incurring
obligations on behalf of the UNIVERSITY.

G. Non exclusive. The UNIVERSITY and the CONTRACTOR acknowledge and
agree that (1) the CONTRACTOR's rights under this Agreement are not exclusive and (2) the
UNIVERSITY may also retain other attorneys and law firms to advise, assist, and counsel the
UNIVERSITY in matters relating to the Project, including matters on which the CONTRACTOR
may have already provided legal services

H. Payment responsibility. I the absence of the UNIVERSITY's prior written
approval, the UNIVERSITY shall not be responsible to pay for the services or any work
performed by an expert or consultant retained by the CONTRACTOR to perform work in
connection with this Agreement.
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TIME OF PERFORMANCE

Services by the CONTRACTOR undsr this Agreement shall commence on August 20,
2012, and shall continue until the matters specified herein are resolved, unless earlier terminated
by the University as provided herein, or until funds allacated to this Agreement have been
exhausted.
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COMPENSATION AND PAYMENT SCHEDULE

1. Rates. The CONTRACTOR shall be compensated for legal services rendered and
costs incurred under this Agreement pursuant to the schedule below, with a maximum ceiling of
TWENTY FIVE THOUSAND AND NO/10C DOLLARS ($25,000.00):

Robert Katz $300.00 per hour
Jeffrey S. Harris $300.00 per hour
Kalani Morse $250.00 per hour
John Mackey $250.00 per hour
Margaret Kageyama $145.00 per hour
Vanessa Harms $145.00 per hour
Michele Ferguson $100.00 per hour

Payment shall be made from UNIVERSITY funds.

2. Costs incurred. The UNIVERSITY shali be responsible for paying on a current
basis all costs and expenses which are reasonably incurred in the representation of the
UNIVERSITY, including, but not limited to, court costs and fees, copying, depositions, long
distance telephone charges, postage, travel expenses and charges incident to the performance
of the legal services required hereunder. All expenses and costs incurred with respect {0
computer research shall be the responsibility of the CONTRACTOR. Costs incurred to third
parties shall be charged to the UNIVERSITY on a pass through basis without surcharge.

3. Invoices. Invoices for the CONTRACTOR's fees and expenses, including
applicable taxes, shall be billed on a monthly basis and shall be payable within THIRTY (30)
days, subject to the following:

A Obtaining reimbursement. All payments under this Agreement, including
reimbursement for costs, shall be made only upen submission by CONTRACTOR of original
invoices specifying the amount due and certifying that the costs billed have been incurred by
CONTRACTOR in furtherance of its representation of the UNIVERSITY.

B. Content. Originat invoices submitted must include at ieast the following:

(1)  Adescription of the specific task performed by CONTRACTOR.

(2)  Time billed will be reported by specific matier or task handled.

(2) The time billed for specific tasks in increments no greater than one-
tenth (.1) of an hour.

(3)  The hourly rate of the attomey or paralegal performing the task.

{4)  Anitemized statement of disbursements, if charged.

1.
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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 FIFTYY PERCENT (50%).

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

On behalf of ___Torkildson Katz Moore Hetherington & Harris , the CONTRACTOR herein, the
undersigned dees declare, under penalty of perjury, as follows:

1. CONTRACTOR a legistator or an employee or a business in which a legislator or an
employee has a controlling interest.* i

2. CONTRACTOR has not been assisted or represented hy 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 Agreement, 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 o the
Agreement by a person who has been an employee of the UNIVERSITY within the preceding TWO (2) years and
who participated while in state office or employment on the matter with which the Agreement is directly concerned.

5. CONTRACTOR has not been represented or assisted on matters related to this Agreement, for a
fee or other conslderation 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 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 TWELVE (12) months, served as a UNIVERS[TY
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 vialation of any provision of chapter 84, Hawaii Revised Statutes,
commaonly referred to as the Code of Ethics, including the provisfons which are the source of the declarations above.
Additionelly, any fee, compensation, gift or profit received by any person as a result of a violation of the Code of Ethics
may ba recovered by the UNIVERSITY.

DATED: Honolulu, Hawail, /L«dM -2?! 2o/ &

CONTRACTOR

TorkﬂEn. Katz, Moore, Hetherington & Harris
Tite _ Mbtnl,

* Reminder to UNIVERSITY PROGRAM: If "is" is circled, YOUR PROGRAM is required, under Section 84-15,
Hawall 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 HAWAII
AGREEMENT FOR SERVICES
GENERAL CONDITIONS

Relationship of Parties: Independent Confractor Status and Respongibilities. Including Tax Responsibilities

a.

In the performance of services required under this Agreement, the CONTRACTOR is an "independent
contractor,” with the authority and responsibility to contro! 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 UNIVERSITY's opinion, the services are being
performed by the CONTRACTOR in compliance with this Agreement. [t is understood that the
UNIVERSITY does not agree to use the CONTRACTOR exclusively, and that the CONTRACTOR is free
to contract to provide services to other individuals or entities while under contract with the UNIVERSITY.

The CONTRACTOR and the CONTRACTOR's employees and agents are not by reason of this
Agreement, agents or employess of the UNIVERSITY for any purpose, and the CONTRACTOR and the
CONTRACTCR's employees and agents shall not be entitled 1o claim or receive from the UNIVERSITY
any vacation, sick leave, retirement, worker's compensation, unemployment insurance, or ather benefits
provided to UNIVERSITY employees.

The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR's 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 all loss, damage, or injury caused by the
CONTRACTOR, or the CONTRACTOR's employees or agents in the course of their employment.

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, (i) employment related fees, assessments, and taxes, and
(iif) general excise taxes. The CONTRACTOR also is responsible for obtaining all licenses, permits, and
certificates that may be required in order to perform this Agreement.

The CONTRACTOR shalf obtain a general excise tax license from the Depariment of Taxation, State of
Hawail, in accordance with Section 237-9, Hawaii Revised Stafutes, and shall comply with all
requirements thereof. The CONTRACTOR shall be solely responsible for meeting-all reguirements
necessary to obtain the tax clearance certificates required for execution of the Agreement and for final
payment under Sections 103-53, Hawaii Revised Statutes, and Section 17 of these General Conditions.

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

Personne! Requirements

a.

The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all personnel required to
perform this Agreement.
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b. The CONTRACTOR shall enstire that the CONTRACTOR's employees or agents are experienced and
fully qualified to engage in the activities and perform the services required under this Agreement, and that
all applicable licensing and operating requirements imposed or reguired under federal, state, or county
faw, 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.

Nondiscrimination
No person performing work under this Agreement, including any subcantractor, employese, or agent of the
CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable federal, state, ar county

law.

Subcontracts and Assignments

The CONTRACTOR shall not assign or subcontract any of the CONTRACTOR's duties, abligations, or
interests under this Agreement without the prior written consent of the UNIVERSITY.  Additionally, no
assignment by the CONTRACTOR of the CONTRACTORs right to compensation under this Agreement shall
be effective unless and until the assignment is approved by the Vice President for Budget and Financa and
Chief Financial Officer of the University of Hawaii, as pravided in Section 40-58, Hawaii Revised Statutes.

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.

Campliance 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.

|Indemnification and Defense

The CONTRACTOR shall defend, indemnify, and hold harmless the University of Hawaii and their officers,
employees, and agents from and against all liability, loss, damage, cost, and expense, including all attorneys'
fees, and all clalms, 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 provisions of this paragraph shall remain in full force and effect notwithstanding the expiration or early
terrmination of this Agreement. '

Madification of Agreement

Any modification, alteration, amendment, change, or exfension of any term, provision, or condition of this
Agraement shall be made only by wiitien amendment to this Agreement, signed by the CONTRACTOR and the
UNIVERSITY, provided that change orders shall be made in accordance with paragraph 9, Change Orders,
herein.
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9. Change Orders

a.

b.

d.

o

By a written order, at any ime, and without notice to any surety, the procurement officer may, subjeci to all
appropriate adjustments, make changes within the general scope of this Agreement as may be found to
be necassary ar desirable. Such changes shall not invalidate the contract or release the sureties, and the
CONTRACTOR will perform the work as changed, as though it had been part of the original contract.

Adiustments of price_or_time_for performance. If any change order increases or decreases the

CONTRAGCTOR's cost of, or the time required 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. Any adjustment in Agreement price made pursuant to this paragraph shall
be determined in accordance with the price adjustment paragraph 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 agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be reascnable. By proceeding with
the work, the CONTRACTOR shall not be deemed to have prejudiced any claitn for additional
compensation, or an extension of time for completion.

Time period for claim. Within TEN (10) days after receipt of a written change order under 9.3, unless the
period is extended by the agency procurement officer in writing, the CONTRACTOR shall file notice of
intent to assert a claim for an adjusiment. The requirement for a timely written response cannot be
waived and shall be a condition precedent to the assertion of a claim.

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

Cther claims not bamed. In the absence of a change order, nothing In this paragraph shall be deemed to
restrict the CONTRACTOR's right to pursue a claim under the Agreement or for breach of contract.

10. ice Adiustment .

a.

Price adiustment. Any adjustment in Agreement price pursuart 1o a provision in this Agreement shall be
made in one or more of the following ways:

)

3
&)

4
()

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

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

By the costs attributable to the event or situation covered by the provision, plus appropriate profit or
fee, gl as specified in the Agreement or subsequently agreed upon;

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

In the absence of agreement between the parties, by a unilatesal determination by the procurement
officer of the cosis atiributable to the event or situation covered by the provisions, plus appropriate
profit or fee, all as computed by the UNIVERSITY in accordance with generally accepted accounting
principles.
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Sybmission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any price
adjustments.

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.

da.

Order to stop performance. The procuresment officer may, by written order to the CONTRACTOCR, at any
time, and without notice to any surely, require the CONTRACTOR fo stop all or any part of the
performance called for by this Agreement. This order shall be for a specified period not exceeding SIXTY
{60) days after the order is delivered to the CONTRACTOR, unless the parties agree to any further period.
Any such order shall be identified specifically as a stop performance order issued pursuant to this
paragraph., Upan receipt of such an order, the CONTRACTOR shail forthwith comply with its terms and
suspend all performance under this Agreement at the time stated, pravided, however, the CONTRACTOR
shall take all reasonable steps to minimize the occurrence of costs aliocable to the performance covered
by the order during the period of performance stoppage. Before the stop performance order expires, or
within any further period to which the parties shall have agreed, the agency procursment officer shalt
either;

(1) Cancel the stop performance order; or

(2) Terminate the performance covered by such order as provided in the termination for default
provisians or the termination for convenlence pravisions of this Agreement.

Canceliation 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 thereaf
expires, the CONTRACTCR shall have the right to resume performance. An 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 resulls in an increase in the time required for, or in the
CONTRACTOR's cost properly allocable fo, the performance of any part of this Agreement; and

{2) The CONTRACTOR asserts a claim for such an adjustrent within THIRTY (30} days after the end
of the period of performance stoppage; provided that, if the procurement officer decides that the
facts justify such action, any such claim asserted may be received and acted upon at any time prior
to final payment under this Agreement.

Termination of stopped perfonmance. 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 shali be aliowable by adjustment or atherwiss.

Adiustment of price. Any adjustrnent in Agreament price made pursuant to this paragraph shall be
determined in accordance with the price adjustment provision of this Agreement.

Disputes

All disputes arising under or related to this contract shall be resolved in accordance with this clause.

A claim by the CONTRACTOR shall ba made, in writing, and submitied to the DIRECTCR for a written
decision.
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The DIRECTOR shall render a decision within NINETY (90) days of the request, subjact to reasonable
extension on a showing of good cause. The finding and decision shall be written and shall be fumished to
the CONTRACTOR providing evidence of receipt.

The decision shall be in accordance with University Administrative Procedure A8.275. The DIRECTOR's
decision shall be final.

13. Claims Based on a Procurement Officer's Actions or Omissions

a.

Changes in scape. If any action or omission on the pait of a procurement officer or designee of such
officer, requiring performance changes within the scope of the Agreement constitutes the basis for a claim

* by the CONTRACTOR for additional compensation, damages, or an extenston of time for completion, the

CONTRACTOR shall continue with performance of the Agreement in compliance with the directions or
orders of such officials, but by so doing, the CONTRACTOR shall not be deemed ta have prejudiced any
claim for additional compensation, damages, or an extension of time for completion; provided:

(1) Witten notice required. The CONTRACTOR shall have given wriiten notice o the procurement
officer or designee of such officer:

(A) Prior o the commencement of the performance involved, if at that time the CONTRACTOR
knows of the nceurrence of such action or omission;

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

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

(2} Notice content. This notice shall state 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 procurement officer or designee of such officer, upon receipt of such notice,
may rescind such action, remedy such omission, or take such other steps as may be deemed
advisable in the discrefion of the procurement officer or designee of such officer;

{3) Basis must be explained. The notice required by paragraph 13.a.(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR believes that additional compensation,
damages, or an extension of time may be remedies to which the CONTRACTOR is entitled; and

{4) Claim must be justified. The CONTRACTOR must maintain and upon request make available to
the procurement officer 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.

CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR from
compliance with any rules or laws precluding any state officers and CONTRACTOR from acting in
colluston or bad faith in issuing or performing change orders which are clearly not within the scope of the
Agreement,

Price adiustment. Any adjustment in the price made pursuant to this paragraph shall be determined in
accordanca with the price adjustment provision of this Agreement.
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Confidentiality of Material
a. Al material given to or made avaflable to the CONTRACTOR by virtue of this Agreement, which is

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

b. Al information, data, or other material provided by the CONTRACTOR fo the UNIVERSITY shall be
subject to the Uniform Information Practlees Act, chapter 92F, Hawali Revised Statutes,

Ownership Rights and Copyright

The UNIVERSITY shall have complete ownership of ali 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 such 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 produet, concept, or material developed, prepared, assembled, or conceived by
the CONTRACTOR pursuant to this Agreement,

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 ather
publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about this Agreement or the
performnance under thls Agreement shall be referred to the procurement officer.

Pavment 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 services requested under the Agreement have been performed by
CONTRACTOR according to the Agreement. Such payments are subject to availability of funds and allotment
by the Director of Finance in accordance with chapier 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 Section 103-53, Hawaii Revised Statutes, which reguire a valid tax clearance,
FORM A-6 (Rev, 2005), from the State of Hawaii, Department of Taxation and the Intemal Revenue Service
{IRS} showing that all tax retums 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 pald,

Termination for Default

a. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this Agreement with
stich diligence as will ensure its completion within the time specified in this Agreement, or any extension
thereof, ofherwise fails to timely satisfy the Agreement provisions, or commits any other substantial
breach of this Agreement, the procurement officer 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
pracurement officer, such officer 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 failure fo properly perform. In the
event of termination in whole or In part the procurement officer may procure similar goods or services in a
manner and upon terns deemed appropriate by the procurement officer. The CONTRACTOR shall
continue performance of the Agreement to the extent it is not terminated and shall be liable for excess
costs incurred in procuring similar goods or services.
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CONTRACTOR's duties. Notwithstanding termination of the Agreement and subject to any directions
from the procurement officer, the CONTRACTOR shall take timely, reascnable, and necessary action to
protect and preserve propeity in the possession of the CONTRACTOR in which the UNIVERSITY has an
interest.

Compensation. Payment for completed services delivered 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 the procurement officer; if the parties fail to agree,
the procurement officer shall set an amount consistent with the CONTRACTCR's rights under the
Agreement. The UNIVERSITY may withhold from amounts due the CONTRACTOR such sums as the
procurement officer deems to be necessary to protect the UNIVERSITY against loss because of
outstanding liens or claims of former lien holders and to reimburse the UNIVERSITY for the excess costs
incurred in procuring similar services.

Excuse for nonperfarmance or delayed performance. Except with respect to defaults of subcontractors,
the CONTRACTOR shall not be in default by reason of any failure In petformance of this Agreement in
accaordance with its terms, including any failure by the CONTRACTOR to make progress in the
prosecution of the performance hersunder which endangers such performance, if the CONTRACTOR
has netified the procurement officer within FIFTEEN (15) days after the cause of the delay and the failure
arises out of causes such as: acts of God; acts of the public enemy; acts of the State and any other
governmental body in its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions; strikes or other labor disputes; freight embargoes; or unusuaily severe weather. If the failure
to perform is caused by the fallure of a subcontractor ta perform or to make progress, and if such fallure
arises out of causes similar to those set forth above, the CONTRACTOR shall not be deemed to be in
default, unless the services to be fumnished by the subcontractor were reascnably abtalnable from other
sources in sufiicient time to permit CONTRACTOR to meet the requirements of the Agreement. Upon
request of the CONTRACTOR, the procurement officer shall ascertain the facts and extent of such failure,
and, if such afficer determines that any fallure to perform was occasicned by any one 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 the Agreement. As used in this part of this
paragraph 18.d., the term "subcontractor’ means subcontractor at any tier.

Erroneous termination for default. If, after notice of termination of the CONTRACTOR's right to praceed
urnder the provisions of this paragraph 18, It is determined for any reason that the CONTRACTOR was not
in default under the provisions of this Agreement or that the delay was excusable under the provisions of
18.d., '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
the same as if the notice of termination had been issued pursuant to such provision. If, in the foregoing
circumstances, this Agreement does naot contain a provision providing for termination for convenience of
the UNIVERSITY, the Agreement shall be adjusted to compensate for such termination and the
Agreement modified accordingly. .

Additional rights and remedies. The rights and remedies provided in this paragraph 18 are in addition to
any other rights and remedies provided by law or under this Agreement.
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Termination for Convenience

a. Termination. The procurement officer may, when the interests of the UNIVERSITY so reguire, terminate
this Agreement, in whadle or in part, for the convenience of the UNIVERSITY. The procurement officer
shall give written notice of the termination to the CONTRACTOR specifying the part of the Agreement
terminated and when termination becomes effective.

b. CONTRACTOR's obligations. The CONTRACTOR shall incur no further obligations in connection with
the terminated performance, and on the date(s) set in the notice of termination the CONTRACTOR will
stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding orders
and subecontracis as they relate to the terminated performance. The CONTRACTOR shall settle the
lizbilities and claims arising out of the termination of subcontracts and orders connected with the
terminated performance. The procurement officer may direct the CONTRACTOR to assign the
CONTRACTOR's right, title, and interest under terminated orders or subcentracts fo the UNIVERSITY.
The CONTRACTOR must still complete the performance not terminated by the notice of termination and
may incur obligations as necessary to do so.

Governing Law

The validity of this Agreement and any of its terms or provisions, as well as the rights and duties of the pariies to
this Agreement, shall be governed by the laws of the State of Hawaii. Any 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
Honclulu, Hawail.

Severahility

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.

Waiver
The failure of the UNIVERSITY to insist upon the sfrict compliance with any term, provision, or condition of this

Agreement shall not constitute or be deemed fo constitute a waiver or relinguishment of the UNIVERSITY's
right to-enforce the same in accordance with this Agreement.
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SPECIAL CONDITIONS

ASSESSMENT AND EVALUATION

The CONTRACTOR and the UNIVERSITY agree that the UNIVERSITY will be requesting
the CONTRACTOR's assistance with a broad range of matters and issues relating to the
Project. In providing such assistance, the CONTRACTOR will review, evaluate, analyze,
and make recommendations with respect to best achieving, in a cost effective manner that
prudently addresses the potential risks involved, the implementation of the Project,
including, without limitation, handling and resolving any legislative, administrative and
judicial proceedings and actions relating to the Project. It is anticipated that at least initially,
much of the requested assistance will involve providing assistance in: (1) consulting with
and advising the President and the Board of Regents on the handling of the Fact-Finders
Investigative Report regarding a benefit event and in responding to inquiries by the media
and third parties, (2) handling any related legislative, administrative and judicial actions and
proceedings, (3) developing and formulating the University’s position in any disputes
involving the Project, (4) negotiating settlement or termination agreements pertaining to any
disputes involving the Project, and (5) preparing all necessary documents, such as tolling,
settlement, termination, release, waiver, and other agreements. The CONTRACTOR
agrees to use its best efforts provide such services and assistance within the timeframe
requested by the UNIVERSITY.

With respect to each specific task or issue for which the UNIVERSITY requests assistance,
the CONTRACTOR agrees to give to the UNIVERSITY a cost estimate for providing the
requested assistance. The CONTRACTOR and the UNIVERSITY will work toward a
mutually agreeable budget covering the requested assistance.

The CONTRACTOR shall provide UNIVERSITY with periodic status reports concerning
each of the tasks, issues, and matters for which the UNIVERSITY has requested assistance
from the CONTRACTOR.

INSURANCE

The CONTRACTOR shall maintain professionai fiability insurance acceptable to the
UNIVERSITY in full force and effect throughout the term of this Agreement. The policy or
policies of insurance maintained by the CONTRACTOR shall provide single limit coverage
in the amount of $5.000,000 per claim and $5,000,000 aggregate for all claims made during
the poilcy period.

insurance shall be in force the first day of the term of this Agreement.

PRINCIPAL ATTORNEY

The CONTRACTOR shall assign Robert Katz as the principal attorney for performing and
providing the legal services and completing the work requested by the UNIVERSITY. The
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CONTRACTOR may also assign Jeffrey Harris ($300.00 per hour) and Kalani Morse
($250.00 per hour) to perform legal services requested by the UNIVERSITY under this
Agreement, with the exact hourly rate to be selected and set by the UNIVERSITY. The
CONTRACTOR shall not modify this assignment without the UNIVERSITY's prior written
consent. The UNIVERSITY also acknowledges that the CONTRACTOR may use
paralegals, such as Margaret Kageyama and Vanessa Harms {each at $145.00 per hour).
The UNIVERSITY shall advise the CONTRACTOR of the hourly rate the UNIVERSITY is
willing to pay for the services of such other attorneys, paralegals, and other staff.

CAMPAIGN CONTRIBUTIONS BY STATE AND COUNTY CONTRACTORS

Contractors are hereby notified of the applicability of Section 11-205.5, HRS, which
states that campaign contributions are prohibited from specified State or county
government contractors during the term of the contract if the contractors are paid with
funds appropriated by a legislative body. Further information Is available from the State
Campaign Spending Commission at www.hawaii.gov/campaign or at (808) 586-0285.
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YIME IS OF (45 ESSENCE AND THIS ORDER 15 COHTINGERT UPON YOUR ACCEPEANCE OF THE SPECIFED TERMS AND CONDITIONS AND YOUR AMILITY 1O MELT THE AELOW STATED DE)IVERY CATE: OTHERWISE F1nS
PURCHASE DRDER ISVOID  DELIVERY ADDRESS, FURCHASE ORDER HUMBER, AND REQINSITIONER WIST ARPEAR ON ALL PACKAGES, WYOICES AND SHIPPING NOTICES
I;FDERAI FUNDS APTLY

3 vos £ wo
IF YES. TIE AVTACHED FEDERAL PROVISIONS $5ALL ALSD ADRLY

THIS ORDER 1S SUBCT TO THE TERMS AND CONCITHONS ON THE REVERSE SIDR

DELIVER TOHALL TRANSPORYATION CHARGES MUST BE PREPAID £.0.B. DESTINATICN) HEQUISITIONER PHONE NO.
University of Hawaii Athletics pauta Nishimoto - | 808-956-6505
Athletic Business Office DELIVER ON/BEFORE VENDOR TERMS
1337 Lower Campus Rd
Honolulu, KL 95822 DELIVER PREPAID VIA

Best way
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ECT QUESTIONS ON ORDE R771544
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v0000845060 university of Hawaii
CADES SCHUTTE LLP 1337 Lower Campus Rd
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HONOLULU, HI 96808
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808-956-6505

Legal

concerning possible violations by a sta%f
member

30,000.00 30,000.00

fir 0 rACCHUNTNOS ar POUNT: "+ &
MA-326831-7115 TOTAL 30,000.00
MA-P536597-00067
EQUIF LOCATION: (BL0G, & ROOM] TR TNCORPORATE Wi DECAL OR .0, o [EQUIP OWHED BY:
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LAUTHORIZE ISSUANCE OF THIS DROER ANE CERTIEY THAT THIS PURCHASE IS IN ACGORDANCE WITH APPLICABLE LAW AN UNIVERSITY POLICY,
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W/ 00067 .y 011
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No.MA=P536597-00067

THIS CHANGES THE
DATE OF CHANGE GHANGE ORDER HO, PURCHASE OROER
PURCHASE ORDER CHANGE 10m14e2011 A REPERENOED ADOVE
DELIVER TO.(ALL TRANSFORTATION CHARGES MUST BE PREFAID F.0.8. CESTINATION) REQUISTIONER PHONE NO.
university of Hawaii Athletics Paula Nishimoto 808-956-6505
Athletic Business office DECVER ORABEFORE [VERCOR TERRS
1337 Lower Campus Rd
HOHD-EU]U. HI 96822 [ SECvER PREFAG ik
Best wWay
QUOTE DATEREFERENGE TOG CROSS REF.
R771544
DIRECT QUESTIONS ON ORDER TO THE REQUISITIONER Yo Sois e SRRl AR TV COPIEs e OICE 10"

VENDOR

V0000845060
CADES SCHUTTE LLP
PO BOX 939
HONOLULY, HI 96808

Athletic Business office
University of Hawaii
1337 Lower Campus Rd
Honolulu, HI 96822

DIRECT QUESTIONS ON PAYMENTS/INVOICES TO
808-956-6505

Itemal Use Cnly
Need to increase enbumbrance
1 ega sgr:w '::es?h;c.: aslé'rs— nﬂ ﬁét‘;f1lr.l.a'i ng 50 :ODO 0
concerning possible violations by a staff
member
MA-326831-7115 $30,000.00 TOTAL 50,000.00
MA-326832~7115 $20,000.00
MA-P536597-00067
EGUIP LOGATFION: [OLDG. & ROOM] OR  INCORPORATE W/ DECAL DR P.O. NO EOUIP OWNED BY:
[ FeceraL [} AGENCY: [JuH

1 CERTIFY THAT SUFFICIENT FUNOS ARE AVAILABLE IN THIS ACCOUNT FOR THIS PURCHASE AND THAT THEE

PURCHASE (5 (N ACCORDANCE WITH APPLICARLE ¥ POLKC!
;zé/” 00067

| CERTEY TIWAT T?%UHCWE SUPPORTE THE UNIVERBITY PROGRAM INDICATED W THE ACCOUNT CODE BLOCK.
TITLE

APPROVING AUTHORITY TYPED NAME

) Page 1 of 1
Origination Date: 2/6/85
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toard F.Q. CODE
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Revision Date: 05/08/03



P . 4

FMIS-31 UNIVERSITY OF HAWAI'I

University-3386

DATE 01-25-2012 ATS8:51:35 & PURCHASE ORDER No. MA-P5 57434-00067

TIME 15 OF THE ESSTNCE AND [HIS ORDER IS CONTIVGENT UPON YOUR ACCEPIANCE OF THE SPECIFIED | ERMS AND CONDITIONS AND YOUR ABILITY TO MEET THE BELOW STATED DELIVERY DAYE: DTHERWISE 1S
PURCHASE ORDER ISVOI. DELUVERY ADDRESS, PURCHASE ORDER NUMBER, AND REQUISTTIONER MUST APPEAR ON ALL PACKAGES, INVOICES AND SHIPHNG NO

FECERAL FuNDs arpLy  ves [ wo [
IF YES. THE ATTACHED FEDERAL PROVISIONS SHAIL ALS0 AIPLY
THIS QRDER1S SUBJFCT 10 THE TERMS AND CONDITIONS ON THE REVERSE SINE . .

DELWER TO (ALL TRANSPORTATION CHARGES MUST BE PREPAID F.0.8. DESTINATION) REQUISITIONER F'HONE NO.
University of Hawaii Athletvics Michele Inouchi 808-956-6505
Athletic¢ Business office DELIVER ON/BEFORE VENGOR TERMS
133 :?1 L?wer‘ Campus Rd
Honolulu, HI 36822 DELIVER PREPAD VIA

Best way
QUOTE DATEIREFERENCE DOC CROSS REF
RBO7824
DIRECT QUESTIONS ON ORDER TO THE REQUISITIONER
N BILL TO - SEND ONE ORIGINAL AND TWQ COPIES OF INVOICE TO:
VENDOR: Athletic Business office
V0000845060 University of Hawaii
CADES SCHUTTE LLP 1337 Lower Campus Rd
PO BOX 939 Honolulu, HI 96822
HONOLULY, HI 96808
DIRECT QUESTIONS ON PAYMENTS/INVOICES TO
808-956-56505

1 1 each Lega'l counse'l

advice and services . 711s 25,000.00 7 25,000.00
regarding a'I1eged misconduct by the _

TR
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gmit
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TOTAL
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EQUAR OWNED BY:

{ AUTHORIZE ISSUANCE OF THIS ORDER AND CERTIFY THAT THIS PURCHASE IS IN ACCORDANGE WITH APPLICABLE LAW AND UNIVERSITY POLICY,

PURCHASING OFFICER SIGNATLIRE
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