[bookmark: Text1]RCUH P.O. #      


AGREEMENT FOR SERVICES

[bookmark: Text5][bookmark: Text6][bookmark: Text7][bookmark: Text9]This Agreement, effective on Choose an item. (“Effective Date”), is entered into between the Research Corporation of the University of Hawaii, a governmental agency of the State of Hawaii, whose address is 1601 East-West Road, Burns Hall, 4th Floor, Honolulu, Hawaii 96848 (for the benefit of the University of Hawaii,       ("Project")) (“RCUH”), and       (“CONTRACTOR”), a      , whose business address is as follows:      

RECITALS

A.	RCUH is in need of the services described in this Agreement and its attachments (collectively the “Agreement”) for the benefit of the Project.

B.	RCUH is authorized to execute this Agreement in accordance with the Internal Agreement (most recently restated on July 27, 2017) between RCUH and the University of Hawaii.

C. 	RCUH desires to retain and engage CONTRACTOR to provide the services for the Project, and CONTRACTOR is agreeable to providing said services.

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

1.	Scope of Services.  CONTRACTOR shall, in a proper and satisfactory manner as determined by RCUH, 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 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.  CONTRACTOR shall be compensated for services rendered and allowable costs incurred under this Agreement in an amount not to exceed $      USD, including taxes, according to the “Compensation and Payment Schedule” set forth in Attachment 3, which is hereby made a part of this Agreement.  All monetary amounts referenced in this Agreement are stated in United States Dollars (USD), unless otherwise expressly indicated.

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


[bookmark: _Hlk178946528]IN WITNESS WHEREOF, RCUH and CONTRACTOR have executed this Agreement effective as of the date referenced in the first paragraph above.

						
						CONTRACTOR

						_____________________________________
[bookmark: _Hlk178948375][bookmark: Text12]						By      
[bookmark: Text13]						Its      
						     (Title)
[bookmark: Text14]						Date      


[bookmark: _Hlk178946542]						RESEARCH CORPORATION OF THE
						UNIVERSITY OF HAWAII

						__________________________________
[bookmark: _Hlk178948367][bookmark: Text15]						By      
						Its      
     					     (Title)
[bookmark: Text16]						Date       

	[bookmark: _Hlk70343241]Designated University Officials/Fiscal Administrators signing for RCUH pursuant to RCUH Policy 2.013, must also complete the following:

	Name:      

	Title:      

	Department:      










Approved and Authorized by:
PROJECT AUTHORITY

	_____________________________________
[bookmark: _Hlk178948355]	By      
	Its      
     (Title)



	Date      
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		v.01.30.2026


SCOPE OF SERVICES
Attachment 1

Provide a detailed listing of all required deliverables; include all vendor responsibilities, and any assumptions the scope of work is based on.
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TIME SCHEDULE
Attachment 2

Include the period of performance for services provided under this Agreement.  Also include references to the deliverable(s) when applicable.

COMPENSATION AND PAYMENT SCHEDULE
Attachment 3

I. Compensation and Payment

Insert the Compensation and Payment Schedule (include a price breakdown and total amount).  The Compensation and Payment Schedule should reference the deliverables described in Attachment 1 (Scope of Services) and other requirements for payment, so that the conditions under which payments will be made are clear. Also include an email or mailing address for invoices.

II. Additional Requirements

1. The total payment to CONTRACTOR under this Agreement, including payments for taxes, compensation for services, and reimbursement of costs, shall not exceed the total amount stated above.  In the event CONTRACTOR determines that CONTRACTOR’s taxes, compensation and costs are likely to exceed the total amount, CONTRACTOR shall immediately notify RCUH in writing, and obtain RCUH’s prior written authorization to perform services for compensation, or incur costs, in excess of the total amount stated above.  Absent such authorization or modification to this Agreement, CONTRACTOR shall not be paid in excess of the total amount stated above.

2. Notwithstanding any other provision of this Agreement, RCUH shall have no duty to pay CONTRACTOR, nor any other person performing services on behalf of CONTRACTOR, unless CONTRACTOR’s performance and all deliverables are to RCUH’s satisfaction, and meet the objectives and requirements described in this Agreement, including without limitation the Scope of Services (Attachment 1).

3. Payment is subject to Hawaii Revised Statutes (“HRS”) § 103-10.

STANDARDS OF CONDUCT DECLARATION
Attachment 4


For 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%).

[bookmark: _Hlk70343299][bookmark: _Hlk178946599]“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.  References to “Employee”, below, includes all State of Hawai‘i employees, including RCUH and UH employees. (Hawaii Revised Statutes (“HRS”) § 84-3).


[bookmark: Text17]On behalf of       (CONTRACTOR), the undersigned does declare, under penalty of perjury, as follows:

1.	CONTRACTOR (☐ is) (☐ is not) a legislator, an Employee, or a business in which a legislator or Employee has a “Controlling interest”. (HRS § 84-15(a)). 	            

[bookmark: _Hlk70343745]2.	CONTRACTOR (☐ is) (☐ is not) a UH or RCUH employee. (2 C.F.R. § 200.459 Professional service costs).

3. CONTRACTOR has not been, and will not be, represented or assisted personally on matters related to this Agreement by an individual who has been an employee of RCUH or UH within the preceding two years, and who participated while so employed in the matter with which this Agreement is directly concerned. (HRS § 84-15(b)).

4.	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 this Agreement, if the legislator or Employee was involved in the development or award of this Agreement. (HRS § 84-14(d)).

[bookmark: _Hlk70343483]5.	CONTRACTOR has not been, and will not be, assisted or represented by an employee of RCUH or UH for a fee or other compensation.	

6.	CONTRACTOR has not been, and will not be, represented on matters related to this Agreement, for a fee or other consideration by an individual who, within the past twelve (12) months, served as a legislator or Employee, and participated while a legislator or Employee on matters related to this Agreement. (HRS §§ 84-18(b) and (c)).

[bookmark: _Hlk70343662]7.	CONTRACTOR has not been, and will not be, represented by a former employee of RCUH or UH for a fee or other compensation, where that former employee served as an employee of RCUH or UH within the past twelve (12) months.




CONTRACTOR understands that the Agreement to which this document is attached is voidable on behalf of the RCUH if the 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 above declarations.  Additionally, any fee, compensation, gift, or profit received by any person as a result of violating the Code of Ethics may be recovered by RCUH.

	
							CONTRACTOR

							_________________________________________
[bookmark: Text20]							By      
[bookmark: Text21]							Its      
						    	     (Title)

							Date      
							

[bookmark: _Hlk70343851]* Reminder to the Project. If the “(is)” in No. 1 and/or 2
[bookmark: _Hlk70343922]above is selected: (a) contact RCUH Procurement prior 
to executing this Agreement; and (b) if this
Agreement involves goods or services of a value in 
excess of $10,000, this Agreement must have been 
awarded by a competitive sealed bid or proposal.  
Otherwise, the Project may not enter into this Agreement 
unless it posts a notice of intent to award this Agreement 
and files a copy of the notice with the Hawaii State 
Ethics Commission at least 10 days before this 
Agreement is awarded. (HRS § 84-15(a)).

GENERAL CONDITIONS
FOR SERVICES AGREEMENTS
Attachment 5


[bookmark: _Hlk178946634]1.	Coordination of Services by RCUH.  RCUH, or RCUH’s designee, shall coordinate the services to be provided by CONTRACTOR in order to complete the scope of services.  CONTRACTOR shall maintain communications with RCUH or the RCUH designee, at all stages of CONTRACTOR’s work, and submit to RCUH or the RCUH designee, for resolution, any questions which may arise regarding this Agreement, including but not limited to CONTRACTOR’s performance of this Agreement.

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

a. In the performance of services required under this Agreement, CONTRACTOR shall be 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, RCUH shall have a general right to inspect work-in-progress to determine whether in RCUH’s opinion, the services are being performed by CONTRACTOR in accordance with the provisions of this Agreement.  It is understood that RCUH does not agree to use CONTRACTOR exclusively, and that CONTRACTOR is free to contract to provide services to other individuals or entities while under contract with RCUH.

b. CONTRACTOR, and CONTRACTOR’s employees and agents, shall not be considered agents or employees of RCUH for any purpose, and CONTRACTOR’s employees and agents shall not be entitled to claim or receive from RCUH any vacation, sick leave, retirement, workers’ compensation, unemployment insurance, or other benefits provided to RCUH employees.

c. CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of its performance under this Agreement. Furthermore, CONTRACTOR intentionally, voluntarily, and knowingly assumes the sole and entire liability (if such liability is determined to exist) to CONTRACTOR’s employees and agents, and to any individual not a party to this Agreement, for all loss, damage, or injury caused by CONTRACTOR, or CONTRACTOR’s employees or agents in the course of their employment.

d. CONTRACTOR shall be responsible for payment of all applicable federal, state and county taxes and fees which may become due and owing by CONTRACTOR by reason of this Agreement, including but not limited to (i) income taxes, (ii) employment related fees, assessments and taxes, and (iii) general excise taxes.  CONTRACTOR is further responsible for obtaining all licenses, permits, and certificates that may be required by reason of this Agreement, including but not limited to a general excise tax license from the Department of Taxation, State of Hawaii.

e. CONTRACTOR shall be responsible for securing any and all insurance coverage for CONTRACTOR and CONTRACTOR’s employees and agents which is, or may be, required by law.  CONTRACTOR shall further be responsible for payment of all premiums, costs and other liabilities associated with securing said insurance coverage.
3. 	Personnel Requirements.

a. CONTRACTOR shall secure, at CONTRACTOR’s own expense, all personnel required to perform the services required by this Agreement. 

b. CONTRACTOR shall ensure that CONTRACTOR’s employees and agents are experienced and fully qualified to engage in the activities and services required under this Agreement, and that all applicable licensing and operating requirements imposed or required under federal, state and county law, and all applicable accreditation and other standards of quality generally accepted in the field of the activities of such employees and agents, are complied with and satisfied.

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

5. 	Subcontracts and Assignments.  CONTRACTOR shall not assign or subcontract any of CONTRACTOR’s duties, obligations, or interests under this Agreement without the prior written consent of RCUH.  Additionally, no assignment by CONTRACTOR of CONTRACTOR’s right to compensation under this Agreement shall be effective unless and until the assignment is approved in writing by RCUH, and a tax clearance is submitted by the assignee.  RCUH must also approve, in writing, all other assignment or subcontract agreements entered into by CONTRACTOR’s assignees and subcontractors, prior to execution.

6. 	Conflict of Interest.  CONTRACTOR represents that neither CONTRACTOR, nor any employee or agent of CONTRACTOR, presently has any interest (and promises that no such interest, direct or indirect, shall be acquired), which would or might conflict in any manner or degree with the performance of CONTRACTOR’s services under this Agreement.

7. 	Modifications of Agreement.  Any modification, alteration, amendment, change, or extension to any term, provision, or condition of this Agreement shall be made only by written amendment to this Agreement, signed by CONTRACTOR and RCUH.  No modification, alteration, amendment, change or extension to any term, provision, or condition of this Agreement, signed by any persons, including the University of Hawaii, shall be binding on RCUH unless signed by an authorized official of RCUH.

8. 	Suspension of Agreement.  RCUH reserves the right at any time and for any reason to suspend all or any part of the performance required by this Agreement for any reasonable period, upon written notice to CONTRACTOR.  Upon receipt of said notice, CONTRACTOR shall immediately comply with said notice and suspend all such work under this Agreement at the time stated.

9. 	Termination of Agreement for Default.

a. [bookmark: _Hlk70344187][bookmark: _Hlk70344204]If CONTRACTOR breaches this Agreement by failing to satisfactorily fulfill in a timely or proper manner CONTRACTOR’s obligations under this Agreement, or failing to perform any of the promises, terms, or conditions of this Agreement, RCUH shall have the right to terminate this Agreement in whole or in part, by giving written notice to CONTRACTOR at least seven (7) calendar days (or any longer time as specified by RCUH in writing) before the effective date of termination.  The notice shall provide CONTRACTOR with an opportunity to cure its default or take satisfactory corrective action within the seven (7) days (or other longer time as specified by RCUH).   In the case of a partial termination, CONTRACTOR shall continue performance of this Agreement to the extent it is not terminated.  

b. CONTRACTOR shall, within four (4) weeks of the effective date of such termination (or within four (4) weeks of the scheduled expiration of the time of performance specified in this Agreement, whichever is earlier), compile and submit in an orderly manner to RCUH an accounting of the work performed up to the effective date of termination or expiration.  In such event, CONTRACTOR shall be paid for the actual cost of the services rendered, but in no event more than the total compensation payable to CONTRACTOR under this Agreement.  

c. As of the date of termination provided in the notice, CONTRACTOR shall incur no further obligations in connection with the terminated performance, and CONTRACTOR shall stop performance to the extent specified.  CONTRACTOR shall also terminate outstanding orders and subcontracts as they relate to the terminated performance.  CONTRACTOR shall settle the liabilities and claims arising out of the termination of subcontracts and orders connected with the terminated performance, subject to RCUH’s approval.  RCUH may choose to direct CONTRACTOR to assign CONTRACTOR’s right, title, and interest under terminated orders or subcontracts to RCUH.  

d. CONTRACTOR shall not be relieved of liability to RCUH for damages sustained because of any breach by CONTRACTOR of this Agreement, including but not limited to RCUH’s procurement of similar goods and services in a manner and upon terms deemed appropriate by RCUH.  In such an event, RCUH may retain any amounts which may be due and owing to CONTRACTOR until such time as the exact amount of damages due to RCUH from CONTRACTOR has been determined.  RCUH may also set off any damages so determined against the amounts retained.

e. Upon termination of this Agreement (or upon the scheduled expiration of the time of performance specified in this Agreement, whichever is earlier), all finished and unfinished material prepared by CONTRACTOR shall, at RCUH’s option, become RCUH’s property and, together with all material, if any, provided to CONTRACTOR by RCUH, shall be delivered and surrendered to RCUH on or before the expiration date or date of termination.  For purposes of this Agreement, “material” includes but is not limited to any information, data, reports, summaries, tables, maps, charts, photographs, films, graphs, studies, recommendations, program concepts, titles, scripts, working papers, files, models, audiotapes, videotapes, computer tapes, cassettes, diskettes, documents, and records developed, prepared, or conceived by CONTRACTOR in connection with this Agreement, or furnished to CONTRACTOR by RCUH.  Additionally, CONTRACTOR shall take timely, reasonable, and necessary action to protect and preserve property and materials in the possession of CONTRACTOR, in which RCUH has an interest.

10. 	Termination of Agreement for Convenience.

a. RCUH may terminate this Agreement without statement of cause at any time, in whole or in part, by giving written notice to CONTRACTOR of such termination at least thirty (30) calendar days before the effective date of such termination.  In the event of a partial termination, CONTRACTOR shall continue performance of this Agreement to the extent it is not terminated.  

b. Upon termination of this Agreement, CONTRACTOR shall, within four (4) weeks of the effective date of such termination, compile and submit in an orderly manner to RCUH an accounting of the work performed up to the effective date of termination.  In such event, CONTRACTOR shall be paid for the actual cost of the services rendered, but in no event more than the total compensation payable to CONTRACTOR under this Agreement.

c. As of the date of termination provided in the notice, CONTRACTOR shall incur no further obligations in connection with the terminated performance, and CONTRACTOR shall stop performance to the extent specified.  CONTRACTOR shall also terminate outstanding orders and subcontracts as they relate to the terminated performance.  CONTRACTOR shall settle the liabilities and claims arising out of the termination of subcontracts and orders connected with the terminated performance, subject to RCUH’s approval.  RCUH may choose to direct CONTRACTOR to assign CONTRACTOR’s right, title, and interest under terminated orders or subcontracts to RCUH.  

d. All finished and unfinished material prepared by CONTRACTOR shall, at RCUH’s option, become RCUH’s property and, together with all material, if any, provided to CONTRACTOR by RCUH, shall be delivered and surrendered to RCUH on or before the date of termination.  For purposes of this Agreement, “material” includes but is not limited to any information, data, reports, summaries, tables, maps, charts, photographs, films, graphs, studies, recommendations, program concepts, titles, scripts, working papers, files, models, audiotapes, videotapes, computer tapes, cassettes, diskettes, documents, and records developed, prepared, or conceived by CONTRACTOR in connection with this Agreement, or furnished to CONTRACTOR by RCUH.  Additionally, CONTRACTOR shall take timely, reasonable, and necessary action to protect and preserve property and materials in the possession of CONTRACTOR, in which RCUH has an interest.

11. 	Compliance with Laws.  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, which in any way affect CONTRACTOR’s performance of this Agreement.

12.	Indemnification and Defense.  CONTRACTOR shall defend, indemnify, and hold harmless RCUH, the University of Hawaii, the State of Hawaii, and the Project, and their respective officers, employees, and agents from and against all liability, loss, damage, cost, and expense, including all attorneys’ fees and costs, and all claims, suits, and demands therefore, arising out of or resulting from the acts or omissions of CONTRACTOR or CONTRACTOR’s employees, officers, agents, or subcontractors, occurring during or in connection with the performance of CONTRACTOR’s services under this Agreement.  The provisions of this paragraph shall remain in full force and effect notwithstanding the expiration or early termination of this Agreement.

13.	Disputes.  No dispute arising under this Agreement may be sued upon by CONTRACTOR until after CONTRACTOR’s written request to RCUH to informally resolve the dispute is rejected, or until ninety (90) days after RCUH’s receipt of CONTRACTOR’s written request, whichever occurs first.  While RCUH considers CONTRACTOR’s written request, CONTRACTOR agrees to proceed diligently with the provision of services necessary to complete the scope of services described in Attachment 1.

14.	Confidentiality of Material.

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

b. All information, data, or other material provided by CONTRACTOR to RCUH, which is identified as proprietary or confidential, shall be kept confidential to the extent permitted by law.

15. Ownership and Intellectual Property Rights. 

a. Physical Material. The University of Hawaii shall have complete ownership of all physical material, both finished and unfinished, which is acquired, developed, prepared, or assembled by CONTRACTOR pursuant to this Agreement, unless the provisions of the Project’s Prime Award (grant/contract awarded directly by the federal government), if any, requires that title to physical material vest in another party.  If determined by RCUH to be necessary, CONTRACTOR and RCUH shall execute any and all documents necessary to establish the University of Hawaii or other required party as the owner of the material, without the need for any additional consideration. 

b. Patentable Inventions. 

i. Rights to Patentable Inventions.  The rights to patentable inventions shall be determined in accordance with the provisions of the Project’s Prime Award, if any. If the Prime Award is subject to the applicable regulations governing patents and inventions incorporated in 37 CFR 401, the term “subcontractor” shall be substituted for “contractor” throughout 37 CFR 401, unless the context of the clause requires otherwise. It is intended that 37 CFR 401 shall apply to CONTRACTOR in such a manner as is necessary to: (1) reflect the position of CONTRACTOR as a subcontractor to RCUH, (2) ensure CONTRACTOR's rights under 37 CFR 401 and its obligations to RCUH, the Project, and the United States government, and (3) enable the Project to meet its obligations under its Prime Award. In the absence of ownership provisions in the Prime Award, or if the Project is supported by other funds, the ownership of patentable inventions developed pursuant to this Agreement will be determined under applicable U.S. law.  If determined by RCUH to be necessary, CONTRACTOR and RCUH shall execute any and all documents necessary to establish the rights to the patentable inventions, without the need for any additional consideration.

ii. Licensing of Patentable Inventions. CONTRACTOR agrees to grant and hereby does grant to the University of Hawaii an irrevocable, royalty-free, non-transferable, non-exclusive right and license to use, make, have made, and distribute any patentable invention first conceived or reduced to practice in the performance of this Agreement.

c. Copyrights. The University of Hawaii shall have complete ownership of all copyright material (including but not limited to any computer software and its documentation and/or databases) that is developed or prepared by CONTRACTOR for RCUH pursuant to this Agreement, and all such material shall be considered “works-made-for-hire.” All such material shall be delivered to RCUH upon expiration or termination of this Agreement.  CONTRACTOR, however, may use thereafter any ideas and techniques that may be embodied in such works.  To the extent the material is not recognized as a “work-made-for-hire” as a matter of law, CONTRACTOR hereby assigns to the University of Hawaii any and all copyrights in and to the material.  If determined by RCUH or the University of Hawaii to be necessary, CONTRACTOR, the University of Hawaii, and RCUH shall execute any and all documents necessary to establish the University of Hawaii as the owner of the material, without the need for any additional consideration.

16. Publicity.  CONTRACTOR shall not refer to RCUH, the University of Hawaii, the Project, or any office, agency, or officer thereof, or to the services provided pursuant to this Agreement, in any of CONTRACTOR’s brochures, advertisements, or other publicity of CONTRACTOR.  All media contacts with CONTRACTOR about this Agreement shall be referred to RCUH.

17. Payment Procedures.  All payments under this Agreement shall be made only upon (a) submission by CONTRACTOR to RCUH of original invoices specifying the amount due and certifying that services requested under this Agreement have been performed by CONTRACTOR according to this Agreement, and (b) satisfactory performance as determined by RCUH and as specified in Attachments 1, 2, and 3. 

18. Tax Clearance; Final Payment.  Pursuant to Section 103-53 of the Hawaii Revised Statutes, CONTRACTOR is required to obtain a tax clearance from the Hawaii Department of Taxation and the U.S. Internal Revenue Service prior to the execution of this Agreement (if $25,000 or more), stating that all delinquent taxes, if any, levied or accrued against CONTRACTOR have been paid.  A tax clearance is also required prior to final payment for this Agreement, if this Agreement is $25,000 or more.     

19. Governing Law, Jurisdiction and Venue.  The validity of this Agreement and any of its terms and/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 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 Honolulu, Hawaii.

20. Notices.  Any written notice 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 RCUH at its address, and to CONTRACTOR at its address, as indicated in this Agreement.  A notice shall be deemed to have been received by the recipient three (3) days after mailing or at the time of actual receipt, whichever is earlier. 

21. Severability.  In the event that any provision of this Agreement is declared invalid or unenforceable by a court of competent jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the remaining terms of this Agreement, provided that the remaining terms and conditions of this Agreement remain legal and enforceable.

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

23. [bookmark: _Hlk178946659]Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, and said counterparts shall together constitute one and the same agreement, binding all the parties hereto. An executed counterpart of this Agreement delivered as an electronic document or image file (e.g., .pdf), or via facsimile or an electronic signature program, shall be deemed an original. If an electronic signature program is used, any such electronic signatures shall be treated, for purposes of validity, enforceability and admissibility, the same as hand-written signatures, provided the party signing electronically may be required to produce sufficient proof that the electronic signature is authentic and affixed by the person whose electronic signature it purports to be (e.g., audit log). 

24. [bookmark: _Hlk178946678]Federal Provisions.  The following applicable federal provisions, which are a part of this Agreement, will be noted on the accompanying Purchase Order.

a. If federal funds (under a federal grant) are expended under this Agreement, CONTRACTOR shall comply with the applicable provisions of RCUH Attachment 32a (Terms and Conditions Applicable to Contracts/Subcontracts/Purchase Orders (Under Federal Grants)).

b. If federal funds (under a federal prime contract) are expended under this Agreement, CONTRACTOR shall comply with the applicable provisions of RCUH Attachment 32b (Federal Provisions, Government Subcontract Provisions Incorporated in all Subcontracts POs (Under Federal Prime Contracts)).

c. If federal funds (under a cost-type prime cost reimbursable contract) are expended under this Agreement, and CONTRACTOR is a commercial entity in possession of government property, CONTRACTOR shall comply with the applicable provisions of RCUH Attachment 32c (Federal Provisions Applicable When Subcontractor (Commercial Entity) is in Possession of Government Property (Under Cost-Type Prime Reimbursable Contracts)).

d. If federal funds (under a cost-type prime cost reimbursable contract) are expended under this Agreement, and CONTRACTOR is an educational or nonprofit entity in possession of government property, CONTRACTOR shall comply with the applicable provisions of RCUH Attachment 32d (Federal Provisions Applicable When Subcontractor (Educational or Nonprofit Organization) is in Possession of Government Property (Under Cost-Type Prime Reimbursable Contracts)).

SPECIAL CONDITIONS
Attachment 6
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