


IX.  ASSIGNMENT OF RIGHTS BY NSF

Any assignment of rights to the Facilities shall be bound by paragraph IILF. of the
Sublease and Non-Exclusive Easement Agreement. In the event that the Gemini Parties decide
that it would be beneficial to involve yet further parties in the construction and/or operation of
Gemini Mauna Kea, NSF shall so notify UH so as to provide adequate time for UH to review the
proposed terms and conditions of such partnership and to obtain the necessary prior consent of
the UH Board of Regents, the State of Hawaii Board of Land and Natural Resources, and any
other bodies who consent is required under the terms of the Lease, the Sublease, or other
agreements and documents. NSF shall further provide UH with written assurance that the new
party or parties concur with this OSDA and that they are legally bound to abide by it. In any
case, NSF shall not assign or transfer any of its rights under this OSDA or under the Sublease and
Non-Exclusive Easement without the prior written consent of UH.

X. SCIENTIFIC COOPERATION

In recognition of the potential for scientific interaction between NSF and UH which the
Facilities offer, and of the contribution of UH in making the site available for Gemini Mauna Kea,
NSF and UH agree on the following matters with regard to the operational phase of the Facilities.

A. UH Use of the Faciit

1. Recognizing UH's considerable investment in the development of Mauna Kea as an
astronomical site, UH shall be entitled to a guaranteed fraction of 10% of the observing time on
Gemini Mauna Kea. The UH observing time shall be allocated to proposals sponsored by UH as
follows:

a. Gemini Mauna Kea shall be scheduled in blocks of no more than six (6)-month
intervals. During each scheduled block, UH shall be entitled to 10% of the observing time after
engineering time has been subtracted from the total time. Engineering time is telescope time
whose purpose is not astronomical research but is rather the development, modification, or
maintenance of the Telescope. During the third and subsequent years after first light, and for the
purpose of determining the UH entitlement to observing time, engineering time may include up to
10% of the total time for the purpose of normal engineering activities, as defined above, plus any
time allocated to an extended shutdown of the Telescope for the purpose of major repair or
improvements, provided the shutdown has been approved by the Gemini Board.

b. The UH observing time shall be equally distributed over the seasons of the year
and the phases of the Moon. >

C. In the event of a major failure of the Facilities, the resulting lost observing time

shall be accommodated by reducing the UH entitlement and the entitlement of the Gemini Parties
in the same proportion.
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principles approved by the Gemini Board. NSF and UH agree that UH may request the Gemini
Director to extend the proprietary period for valid scientific reasons, said extension not to be
unreasonably withheld.

In view of the recognized expertise of UH concerning instrumentation in the 1 to §
micron region of the spectrum, NSF undertakes that the Gemini Partners will assign to UH the
work package for the 1 to 5 micron imager (including the associated focal plane array
development) currently planned for Gemini Mauna Kea. In the event this work package is
substantially modified, UH and NSF shall mutually agree upon the work package which most
closely resembles it for assignment to UH. Award of the work package shall be subject to final
approval of the UH plan for this work package by an independent technical review to be arranged -
by NSF.

In return, UH will provide an agreed site within the Hilo University Park, adjacent to
the Joint Astronomy Centre, for the Gemini Mauna Kea base facility, subject to the authorization
of the UH Board of Regents, at a cost of $1.00 per year and will use its best efforts to meet
Gemini Mauna Kea’s requirements for a particular site. UH will also use its best efforts to secure
funds from sources other than NSF, PPARC and NRC for construction of a building in the Hilo
University Park in which space will be made available rent free to NSF's Managing Organization
for support and operation of Gemini. NSF, through the Managing Organization, shall however be
responsible for its share of operating expenses such as utilities, janitorial services, buildings and
grounds upkeep and maintenance, etc. In the event Gemini elects to utilize this space, UH will
consult with the Gemini Project on the design of this facility and will use its best efforts to be
responsive to Gemini’s needs.

UH will be entitled to compete for other work packages through normal U.S.
channels.

C. UH Membership on the Gemini Board

UH shall appoint one member to the Gemini Board. The UH member shall be entitled
to vote only on science policy issues affecting Gemini Mauna Kea, but otherwise shall participate
in Board activities in the same manner as other members. The UH member shall be entitled to
attend all meetings of committees of the Gemini Board, including those of any Board-chartered
oversight committee. In the event that UH's member is unable to attend a meeting, UH may
designate an alternate.

D. Facilities Artribus

In all publications and news releases regarding results obtained from work performed
at the Facilities, Gemini Mauna Kea shall be given appropriate credit. Results obtained at the
Facilities by IfA faculty shall have credit for these results also given to “the University of Hawaii,
Institute for Astronomy” in any publications or news releases.
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XIV. GOVERNING LAW: SEVERABILITY

The validity, construction and performance of this OSDA and the legal relations among
the parties to this OSDA shall be governed by and construed in accordance with the laws of the
State of Hawaii, excluding that body of law applicable to choice of law. In the event any provision
of this OSDA shall be held by a court of competent jurisdiction to be contrary to law, the
remaining provisions of this OSDA shall remain in full force and effect.
XV. AMENDMENTS TO THIS OSDA

This OSDA may be amended in writing at any time by mutual agreement of NSF and UH.

XVI. TERM OF THIS OSDA

This OSDA shall become effective on the date first above written to execute this
document or the effective date of the Sublease, whichever is later, and shall terminate as provided
in XVIIL
XVII. RENEGOTIATION OR EXTENSION OF THIS OSDA

If UH and the BLNR either renegotiate or extend General Lease S-4191 beyond
December 31, 2033, or if UH obtains a lease providing the same general terms and conditions as
General Lease S-4191 for a period beyond December 31, 2033, UH shall extend this OSDA

accordingly, except that NSF and UH agree to negotiate in good faith any revisions to this OSDA
proposed at the time by either NSF or UH.

XVII. TERMINATION
This OSDA shall be terminated upon the first of any of the following events to occur:
1. Mutual written agreement of NSF and UH.

2. Termination of the Sublease.

3. Termination of management or operation of the Facilities by NSF or its assignee, if
any, as approved under Section VIIL ' :

4. December 31, 2033, when General Lease No. S-4191 terminates if there are no
extensions or a superseding General Lease as described in XVIL
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IN WITNESS WHEREOF, the parties hereto have executed these presents on the day and

year first above written.

FOR THE UNIVERSITY OF HAWAII:

ollonl) BHY 75

Donald N. B. Hall
Its Director, Institute
for Astronomy

By QLQ‘)\’L L— \ §-9-9¢
Ralph T.Horii, . V Date
Its Senior Vice President for
Administration

iﬁ,@% dim
enneth P. Mortimer Date

Its President

Approved as to form:

By s A Ysfnar 7/7/54

Harriet Y. Lewis Date

Deputy Attorney General
State of Hawaii

FOR THE NATIONAL SCIENCE
FOUNDATION:

By Jlens Fawe T-3-94
Neal F. Lane Date
Its Director

e (2.0 o

Aaron R. Asrael

Its Grants and Agreements Ofﬁccr
Division of Grants and Contracts

By/& W Ve ERy 83y

G. Wayne van Citters, Jr. Date
Its Staff Associate for Gemini
Division of Astronomical Sciences




