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AGREEMENT FOR PROFESSIONAL SERVICES

This Agreement for Services (the “Agreement”) is entered into with an effective date of____________, _______ (the “Effective Date”) by and between HAWAI‘I PACIFIC UNIVERSITY (“HPU”) and __________________________, (“CONSULTANT)”. HPU and CONSULTANT are hereinafter referred to collectively as the “Parties”.  

1.	Scope of Services.  CONSULTANT shall, in a proper and satisfactory manner, as determined by HPU, provide and perform all of the services set forth in Scope of Work listed in Attachment No. 1 and any later executed scopes of work (the “Services”).   The Services will require CONSULTANT to compile, create, and prepare specialized work product, including but not limited to review of reports, and advisory documents (collectively referred to herein as the “Work”).

2.	Professional Conduct.  CONSULTANT shall perform the Services in a diligent, prudent, safe, professional and workmanlike manner, and in compliance with all Applicable Laws.  For purposes of this Agreement, “Applicable Laws” means every federal, state and local statute, code, ordinance, rule, regulation, judgment, decision, order or ordinance governing the Services and/or the project.  All Services shall be performed in accordance with generally accepted standards for the relevant industry. CONSULTANT represents that it has the qualifications, experience, knowledge and skills to perform its obligations hereunder in a professional, complete and competent manner, and in accordance with the requirements of this Agreement CONSULTANT shall ensure that all of its personnel, subconsultants or others providing the Services are fully trained and licensed, as may be required, to perform all aspects of the Services, as required under this Agreement.  CONSULTANT represents that it holds, and agrees that it shall continue to maintain and hold during the term of this Agreement, all licenses and approvals that are required by Applicable Laws and/or necessary to perform the Services.  CONSULTANT shall act at all times in the interests of HPU in recognition of the relationship of trust and confidence with Owner that Consultant has accepted under this Agreement.  

3.	Compensation.  CONSULTANT shall be compensated in accordance with the terms set forth in Attachment No. 1 hereto.  

	4.	Term.  The term of this Agreement shall begin on the Effective Date through the duration of the timeline outlined in Attachment No. 1, unless otherwise terminated, changed or amended in accordance with the Agreement.  

5.	Insurance.  CONSULTANT shall comply with the insurance requirements set forth in Attachment No. 2 hereto.  

6.	Independent CONSULTANT. CONSULTANT is an “Independent CONSULTANT” with the authority and responsibility to control and direct the performance and details of the Services; provided, however, that HPU shall have a general right to review CONSULTANT’s work performance and to determine whether, in HPU’s opinion, the Services CONSULTANT is performing or providing are in accordance with the provisions of this Agreement. CONSULTANT shall not be entitled to vacation, sick leave, retirement, or other benefits afforded to HPU employees.  

[bookmark: _Hlk24973273]7. 	Work for Hire.   CONSULTANT agrees the Work created solely or jointly by CONSULTANT pursuant to this Agreement shall be deemed "work made for hire" as that term is used in Title 17 of the United State Code.  

8. 	Ownership of Work Product.   All work product, whether intellectual or real property, including, but not limited to, documents, charts, drawings, reports, manuscripts and inventions, developed or prepared for HPU by CONSULTANT or its employees under the terms of this Agreement shall belong exclusively to HPU and shall be deemed to be works made for hire and HPU shall be the sole owner of all copyright and other proprietary rights (both tangible and intangible), title, and interest therein.  To the extent that any of such deliverable items may not, by operation of law, be works made for hire, CONSULTANT hereby assigns to HPU the ownership of rights including, but not limited to, copyrights, registrations and similar protections which may be available.  CONSULTANT agrees to give HPU or its designees all assistance reasonably required to perfect such rights.

Nothing in the foregoing shall be construed so as to prohibit CONSULTANT from using like or similar materials in the performance of agreements with other parties.  CONSULTANT retains all rights, including, but not limited to, copyrights, patents, trademarks, or other proprietary rights (both tangible and intangible) to materials previously owned or used in the development of the work product.
[bookmark: OLE_LINK1]
9.	Indemnification and Defense.  To the fullest extent permitted by law, CONSULTANT shall defend, indemnify, and forever hold harmless HPU and its trustees, officers, directors, employees, and agents from and against all costs, liability, loss, damage, and expense, including all attorneys’ fees, and all claims, suits, and demands therefor, arising out of, resulting from, or related to, directly or indirectly, this Agreement or any act, omission, or breach of this Agreement by CONSULTANT or CONSULTANT’s employees, officers, agents, or subconsultants.  This section shall remain in full force and effect notwithstanding the expiration or early termination of this Agreement.  

10.  	Debarment and Suspension Certification.  CONSULTANT certifies to the best of its knowledge and belief that it and its principals are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal department or agency in accordance with Executive Order 12549.  
Initial here to confirm: ________

Debarment.  Consultant shall maintain a SAM.gov certification to confirm that it is not ‘Debarred and/or Suspended’ under applicable federal standards, including Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (“Uniform Guidance”) (See 2 CFR 200.213, 200.214).  Consultant hereby certifies to the best of its knowledge and belief that it and its principals are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal department or agency in accordance with Executive Order 12549.  Initial here to confirm:  __________

Note: If Consultant is debarred, suspended or proposed for debarment, payment from federal funds is prohibited. Consultant shall provide additional certifications in the form as may be required by HPU from time to time.   


11. 	Termination.

11.1.	Breach.  If either party materially breaches this Agreement, the non-breaching party may notify the breaching party in writing of the breach, and if not cured in ten (10) days or any longer time specified in writing , the non-breaching party may terminate this Agreement in whole or in part.  

11.2.	Convenience.  HPU may, with thirty (30) days’ written notice to CONSULTANT, terminate this Agreement in whole or in part, for HPU’s convenience.  

	12.	Confidentiality.  CONSULTANT acknowledges that HPU is the owner or licensee of valuable trade secrets and other confidential information.  CONSULTANT shall treat as strictly confidential and shall not use for its own purpose or for third parties, or divulge or permit to be divulged to or examined or copied by others, any information or data obtained or received by CONSULTANT in connection with this Agreement or otherwise that is marked as, or should reasonably be understood to be, confidential or proprietary to HPU (the “Confidential Information”).  CONSULTANT shall: (a) use Confidential Information only in connection with performing the Services; (b) limit dissemination of Confidential Information to its officers, directors, employees, and consultants who have a “need to know”, and who have executed written agreements not to disclose, such Confidential Information; and (c) immediately notify HPU in writing of any unauthorized disclosure or use of Confidential Information.  CONSULTANT’s obligations under this Section 9 shall survive the expiration or early termination of this Agreement.  

13.	FERPA.  The parties acknowledge that many student educational records are protected by the Family Educational Rights and Privacy Act (“FERPA”), and that student permission must be obtained before releasing specific student data to anyone other than HPU.  CONSULTANT agrees to abide by the obligations of FERPA as a CONSULTANT of HPU.  Furthermore, CONSULTANT acknowledges and agrees that it may receive from HPU certain confidential and proprietary information and that it shall treat all information supplied by HPU or on its behalf as confidential and shall not use it for any purpose other than as expressly set forth herein.  Both parties agree to keep confidential all student information pertaining to the services provided under the Agreement and refrain from discussion or releasing any information without written consent from the other party; provided, however, either party may disclose such information if requested or required to disclose such information pursuant to any subpoena, civil investigative demand, or similar process or any law, rule, regulation or order.  Failure to comply may result in the immediate termination of this Agreement, as well as all other remedies available at law or in equity.  

14. 	Nondiscrimination.  CONSULTANT shall not illegally discriminate in either the provision of services, or in employment, against any person because of sex, race, disability, national origin, veteran’s status, sexual preference or religion, and agrees to comply with all applicable federal and state laws, rules, regulations, and executive orders relating to non-discrimination, equal employment opportunity, and affirmative action.  The parties agree to comply with the terms and conditions set forth at Attachment No. 3, attached hereto and incorporated herein by this reference.

15.	Miscellaneous Provisions.

15.1.	Compliance with Laws.  CONSULTANT shall comply with all federal, state, and county laws, ordinances, codes, rules, and regulations (including, without limitation, OSHA), as the same may be amended from time to time, that in any way affect CONSULTANT’s performance of this Agreement and further agrees to indemnify and hold Owner and the Additional Insureds harmless from and against all claims brought as a result of CONSULTANT’s failure to comply with any such laws, rules or regulations. 

15.2 	Governing Law and Jurisdiction.  This Agreement shall be governed by the laws of the State of Hawai‘i.  CONSULTANT agrees that the state and federal courts in Honolulu, Hawai‘i have exclusive jurisdiction over any dispute under this Agreement.  

15.3.	Entire Agreement.  This Agreement sets forth all the agreements, conditions, understandings, promises, warranties, and representations between HPU and CONSULTANT relative to this Agreement.  This Agreement supersedes all prior agreements, conditions, understandings, promises, warranties, and representations.  

15.4.	Subcontracts and Assignments.  CONSULTANT shall not assign or subcontract any of CONSULTANT’s duties, obligations, or interests under this Agreement without HPU’s prior written approval.  

15.5.	Modifications of Agreement.  Any modification of this Agreement shall be made by written amendment, signed by CONSULTANT and HPU.  No oral modification shall be permitted.  

15.6.	Dispute Resolution.  The parties shall endeavor to resolve any dispute arising out of or relating to this Agreement by mediation under the Rules, Procedures, and Protocols of Dispute Prevention & Resolution, Inc., then in effect. Unless the parties agree otherwise, the mediator will be selected from the DPR Panels of Distinguished Neutrals. Any controversy or claim arising out of or relating to this Agreement, including the breach, termination or validity thereof, which remains unresolved thirty (30) days after the appointment of a mediator, shall be finally resolved by arbitration. 

Arbitration proceedings shall be held in the City and County of Honolulu, State of Hawaii, in accordance with Rules, Procedures, and Protocols of Dispute Prevention & Resolution, Inc., then in effect. The arbitration decision or award rendered therein shall be final and binding upon both HPU and Consultant and judgment may be entered thereon and enforced in any court having jurisdiction thereof.  The cost of such arbitration, including the arbitrator’s fees, shall be borne in such proportions as the arbitrator shall determine appropriate, including the prevailing party’s reasonable attorney’s fees.  Provided, however, that if one party fails to participate in the mediation as agreed herein, the other party can commence arbitration prior to the expiration of the time periods set forth above. 

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

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

15.9.	No Party Deemed Drafter.  No party shall be deemed to be the drafter of this Agreement.  This Agreement is the product of arm’s length negotiations between the Parties and therefore shall be deemed to have been drafted jointly by the Parties.  

15.10.	Notices.  Any written notices required under this Agreement shall be validly given or served if in writing and (1) hand-delivered, (2) sent by facsimile, or (3) sent by registered or certified mail, postage prepaid, to the following: 


	TO HPU:

Hawai‘i Pacific University
500 Ala Moana Blvd, Ste 6-401 
Honolulu, HI 96813-2817
Attention: Office of Sponsored Projects

Cc:  
Hawai‘i Pacific University
Office of University Counsel
1 Aloha Tower Drive
Honolulu, HI  96813
Attention:  General Counsel
Facsimile No.: (808) 544-1167
	TO CONSULTANT:










15.11.	Headings.  The headings of paragraphs in this Agreement are for convenience only.  They form no part of this Agreement and shall not affect its interpretation.  

15.12.	Section Numbers.  References to Section numbers with no decimal place refer to the entire Section including all subsections and subparagraphs.  

15.13.	Counterparts.  This Agreement may be executed in counterparts, and all counterparts so executed shall be deemed to be one and the same instrument, binding on all of the Parties hereto, notwithstanding that all of the Parties are not signatories to the original or the same counterparts.  For all purposes, duplicated and unexecuted pages of the counterparts may be discarded and the remaining pages assembled as one document.  Facsimile copies of a party’s signature shall be acceptable in lieu of the original.  

IN WITNESS WHEREOF, the parties, being duly authorized to do so, execute this Agreement by their signatures below, to be effective as of the date first above written.  


	HAWAI‘I PACIFIC UNIVERSITY
	
	__________________
	
	

	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	By
	 
	 
	 
	
	By
	 
	 
	 

	
	
	
	
	
	
	
	
	

	Print Name:
	Jennifer Walsh, Ph.D      
	
	Print Name:    ____________________________

	Title
	 SVP & CSO
	 
	 
	
	Title:
	 
	
	 

	Date
	 
	 
	 
	
	Date: 
	 
	 
	 





























Attachment 1 

SCOPE OF WORK

Services 

CONSULTANT shall provide to HPU the following services to support a federal grant project from _________________________ titled ____________________________________.


Term 

The services required of the CONSULTANT under this Agreement shall commence on ________________ and will end on __________________.  

Compensation

In consideration of the performance of the terms of this agreement, HPU shall pay CONSULTANT, and CONSULTANT shall accept payment from HPU, in payment installments for the CONSULTANT’s services hereunder, between ________________ and _________________in the total amount due ($xx,xxx) _________________________________ dollars (monthly, quarterly, annually). Invoices are delivered (30, 60, 90, 120) days before payments are due, and will be scheduled as follows:
Payment 1 – xx%; $xxx
Payment 2 – xx%; $xxx . . . .
The annual amount of $xxx USD is inclusive of Hawaii general excise tax.

Payment shall be made by HPU following receipt of an invoice from CONSULTANT for services rendered. All invoices must be received by HPU within 30 days following completion of the Services, but no later than 60 days following the end of the period work is performed. All invoices must state or describe the work done during the invoice period.      

Final Approved Budget & Budget Justification below: (screenshot or cut & paste)

 



CONTRACT NO.  _____________________


CONTRACT NO.  HPU-23-_______





- 1 -

OUC Template Approved 09.21.23
Campus Access

Prior to accessing HPU campus property or working directly with HPU students, Consultant shall provide evidence to satisfy all HPU campus access requirements and safety protocols and shall complete all required University required training in satisfaction of applicable HPU policies and procedures, including HPU Policy on the Protection of Minors, as may be required by HPU.

In connection with such access and as a material part of this Agreement, Consultant shall and hereby does assume all risk of loss or damage to machinery, equipment, supplies, merchandise, and other property, by whomsoever owned, stored, or placed in, upon or about the property and hereby agrees that HPU shall not be responsible for loss or damage to any such property, and waives all claims in respect thereof.  Consultant further assumes all risk of injury in connection with access to the property,  regardless of the condition thereof.  HPU shall not be responsible for making any improvements or repairs to the property or furnishing any equipment, materials or services in connection with the use or access to the property, other than as expressly provided herein. HPU shall not be liable for, and Consultant waives and releases all claims for loss or damage to person or property sustained by Consultant or any person claiming by, through or under, resulting from any accident or occurrence in, on or about the HPU property.  


Attachment No. 2 - - Insurance Requirements


At minimum, Consultant shall maintain the following:

Commercial General Liability.  Minimum of $1m, including products and completed operations coverage.  

Excess.  Excess coverages in a minimum amount of $1m.  
 
Other coverages standard in this industry, in commercially reasonable amounts.




Attachment No. 3 - - Nondiscrimination Standards

The parties agree to comply with all federal laws, rules, regulations and executive orders governing equal employment opportunity, immigration, nondiscrimination, including the Americans with Disabilities Act and affirmative action, when required.  Schedule 1 further describes applicable statutes and acknowledgement by CONSULTANT.  In addition, CONSULTANT shall execute the responsibilities set forth in this agreement in accordance with applicable federal and state laws, including but not limited to, the Hawai‘i Employment Practices Law, Hawai‘i Revised Statutes Ch.378, and the Hawai‘i Civil Rights Act, Hawai‘i Revised Statutes Ch.368 (together with all Hawai‘i Administrative Rules promulgated under either or both chapters.

CONSULTANT and any SUBCONSULTANTS shall abide by the requirements of 41 CFR 60-300.5(a) and 41 CFR 741.5(a). These regulations prohibit discrimination against qualified individuals on the basis of protected veteran status and disability and require affirmative action by covered prime CONSULTANTs and SUBCONSULTANTS to employ and advance in employment qualified individuals with disabilities.



SCHEDULE 1
to Attachment No. 3 
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Hawai'i Pacific University is a Government Contractor and thus complies with the provisions of
‘Title V11 of the federal Civil Rights Act, the Rehabilitation Act, the Vietnam Era Veterans'
Readjustment Assistance Act, as amended, related federal laws governing government
contracting, the Executive Orders which underlie the above-referenced programs, and the
implementation of federal contract clauses that implement the relevant laws and orders.

Under the Equal Opportunity Clause of each federal government contract, we must inform our
vendors and subcontractors of their Equal Opportunity obligations

Qur records indicate that you have or will have provided us with either goods and/or services of
a dollar value triggering application of the above laws and Exccutive Orders. Consequently, we
must ensure you are informed of and comply with the relevant contractual and regulatory Equal
Employment Opportunity obligations

Enclosed are the applicable Federal Acquisition Regulation clauses outlining contractor and
subcontractor obligations. These clauses shall be considered a part of and incorporated in cach
non-exempt order submitted (o you for goods and services that will exceed the dollar amounts
identified in each provision. Please acknowledge your receipt and acceptance of these contract
clause terms by completing the acknowledgment below.

VENDOR AND SUBCONTRACTOR ACKNOWLEDGMENT
We acknowledge receipt and accept the Equal Employment Opportunity terms and conditions
as outlined in the discussion above and the enclosed FAR Clauses.

(1) Vendor Acknowledgement Copy
(2) FAR Clause 52.222-26, Equal Opportunity

(3) FAR Clause 52.222-35, Equal Opportunity for Veterans

(#) FAR Clause 52.222-36, Equal Opportunity for Workers with Disabiliies
(5) FAR Clause 52.222-37, Employment Reports on Velerans





