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Date Notice Posted

UNIVERSITY OF HAWAI‘l
NOTICE OF SOLE SOURCE

Pre-Closing Agreement Costs, Development and Construction of a Childcare Facility

Item(s) to be purchased:

Description and quantity of item(s):

Qty. Description

Pre-Closing Agreement Costs, Development and Construction of a Childcare Facility under the
Public-Private Partnership Development of a New Multi-Family Mixed Use Rental Project,
University of Hawaii at Manoa.

On November 7, 2018, the University of Hawaii (“University” or "UH”) issued a Request for
Proposals for the Development of a New Multi-Family Mixed-Use Rental Project (RFP No.
P2019000001) soliciting proposals from qualified real estate developers and development teams
that were interested in entering into a public-private partnership (“P3”) with the University to
design, build, finance, operate and maintain a family-oriented mixed-use rental housing project
(the “Project”) to be located on the University of Hawai’i at Manoa (“UHM”) campus.

The Project is situated on a University-owned parcel that is the former site of the National
Oceanic and Atmospheric Administration (NOAA) National Marine Fisheries Service located at
the UHM campus, 2570 Dole Street, Honolulu, O‘ahu, Hawai’i 96822, identified as Tax Map Key
No. (1) 2-8-023:009 (the “Property”). The primary purpose of the Project is to provide
family-oriented rental housing units at rental rates that are below the market rental rates in the
area surrounding the UHM campus. The Project is intended primarily to serve UHM graduate
students, but may also serve any faculty, student or staff of any University campus, to the extent
Project units are available. (Continued.)

Party to be awarded: Greystar
Address: 999 South Shady Grove, Suite 600
City: Memphis State: Tennessee Zip Code: 38120
Date Contract to be issued: April 18, 2023
(OPM use only)
Procurement Specialist: Karlee Hisashima
(OPM use only)

ANY PERSON WISHING TO FILE WRITTEN OBJECTIONS TO THE ISSUANCE OF
THE CONTRACT SHALL FILE THEIR OBJECTIONS WITH THE UNIVERSITY OF
HAWAI‘l, OFFICE OF PROCUREMENT MANAGEMENT, 1400 LOWER CAMPUS
ROAD, ROOM 15, HONOLULU, HAWAII 96822, WITHIN SEVEN (7) CALENDAR
DAYS FROM THE DATE THIS NOTICE WAS POSTED.



The University also expressed strong preference for the Project to include a childcare
facility to be operated by the University (“Child Care Center”) that will replace an existing facility
that currently houses the UH Manoa Children’s Center located at 2600 Campus Road, QLCSS
#414B. If feasible, the University also desired that the Project include commercial components
that provide amenities for Project residents and the greater UHM community, to create a live,
work, play environment in the areas surrounding the Property.

All RFP documents and correspondence in connection with the RFP were transmitted
exclusively through the Hawai’i Electronic Procurement System (“HePS”). After completing its
RFP solicitation process, the University designated Greystar as the selected developer (the
“Developer”) of the RFP on July 8, 2019. On or about November 4, 2019, the University and the
Developer entered into an Exclusive Negotiations Agreement (“ENA”) for the Project. Pursuant
to the RFP and the ENA, the parties were then expected to negotiate a development agreement
and/or a long term ground lease (or something similar), subject to final approval by the
University of Hawaii Board of Regents (“Board”). In particular, the award letter expressly
authorized the University to expand or reduce the scope of the Project, as initially proposed or
conceptualized, in order to respond to new information, community or environmental issues,
and/or opportunities to improve the financial return from the Project.

On April 6, 2023, the Board’s Planning and Facilities Committee (“P&F Committee”)
authorized the following Board Action Memo to proceed for final approval at the next full Board
meeting on April 20, 2023 (“BAM”): (1) Authorization and Approval to Amend Pre-Closing
Agreement between the University of Hawai'i and Greystar Development Services, LLC; and (2)
Authorization and Approval of the University’s Position Regarding Material Provisions of the
Ground Lease between the University of Hawaii and a Limited Liability Company to be Created
by Collegiate Housing Foundation for the Development of a Student Housing Mixed-Use Rental
Project at the University of Hawaii at Manoa.

In particular, the BAM sought approval to enter into a development agreement for the
Project, which would be privately owned, operated, and maintained by a non-profit student
housing entity. Collegiate Housing Foundation (“CHF”) was recommended by the Developer
and agreed to by UH, to create a single member limited liability company with CHF as its sole
member to hold the ground lease. As the lessor, UH would issue a ground lease to CHF for
approximately 45 — 50 years (the life of the debt financing plus five years). Per the development
agreement, CHF is expected to contract with the Developer for the development of the Project,
which includes the design, build, operation and maintenance of approximately 240,000 square
feet (“sf”) of total building space for about 316 units, 558 beds, the Child Care Center, retail
space, and other Project amenities.

As part of the ground lease’, the University is also expected to pay the Developer up to
EIGHT MILLION DOLLARS ($8,000,000) as reimbursement for costs enumerated and
approved in the University of Hawaii at Manoa New Multi-Family Mixed-Used Rental Project

' Leases of real property are exempt from the requirements of Chapter 103D, Hawaii Revised Statutes
(“HRS”). See definition of “Goods” in Section 103D-104, HRS.



Development Pre-Closing Agreement (“PCA”), including all amendments, as entered into
between the Developer and the University effective April 30, 2020. The PCA addresses items
that support the pre-development work necessary for delivering a site to the Developer ready for
development and other pre-construction expenses.

Additionally, UH is expected to enter into a Memorandum of Agreement (“MOA”) with the
Hawai‘i State School Facilities Authority (“SFA”) to assist with meeting the State’s goal of
expanding pre-kindergarten access to eligible children of the State. To that end, the SFA was
appropriated funds in 2022 to: (1) construct new pre-kindergarten school facilities; (2) renovate
improve and expand existing school facilities to increase pre-kindergarten student capacity; and
(3) make any other expenditures deemed appropriate to increase pre-kindergarten student
capacity within the State. Under the MOA, the SFA will provide up to TEN MILLION DOLLARS
($10,000,000) in funding to UH to support the development and construction of the Child Care
Center (approximately 9,000 sf) within the Project (240,000 s.f).. Under the ground lease, the
Developer will be obligated to deliver substantial completion of the total Project, which includes
the Child Care Center. Therefore, under the proposed ground lease, UH is expected to transfer
to the Developer up to TEN MILLION DOLLARS ($10,000,000) in SFA funding for the
development and construction of the childcare center. Furthermore, CHF (Lessee) will be
obligated to enter into a Management Agreement with the Developer to manage all
improvements associated with the Project, including the Child Care Center.

Under the ground lease, the University will own the fee simple interest in the Property
throughout the development and operation of the Project and at no time will the University’s
interest be pledged or subordinated to any Project financing. Upon the expiration of the ground
lease, ownership of the Project will transfer to the University, unless otherwise agreed by the
parties.

The deliverables from the Developer to the University under the PCA, including the
development services and a completed Child Care Center are conditions essential to the ground
lease and the overall success of the Project. Under the PCA, as amended, only the Developer
can provide the University with the PCA deliverables, including the development services, for up
to EIGHT MILLION DOLLARS ($8,000,000). Additionally, as the authorized Project developer
under the PCA, only the Developer can deliver the required Child Care Center to the University
as part of the Project and the Developer will be responsible for maintaining and repairing the
Child Care Center, as necessary over the term of the ground lease. Therefore, in accordance
with HRS Section 103D-306, there is only one source that can furnish to the University the
deliverables required under PCA and the ground lease, including the development services and
a completed Child Care Center as part of the Project.



