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BROOKS CONCEPICON LAW, P.C. OFFICE OF PUBLIC ACCOUNTABILITY
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Hagatna, Guam 96910 DATE: Jun 23, w0

g

(671) 472-6848 PR B

(671) 477-5790 TIME R W TAM . CNW___,"__
LA ”\‘)0\["

FILE NG OPA-PA:

BEFORE THE OFFICE OF PUBLIC ACCOUNTABILITY

In the Appeal of g DOCKET NO. OPA-PA-
BEACH RESORT LLC dba THE )
HOTEL SANTE FE GUAM, ; NOTICE OF APPEAL
)
Appellant )

BEACH RESORT LLC dba The Hotel Santa Fe (“Santa Fe”) hereby appeals the wrongfui
termination of its agreement with Guam Homeland Security/Office of Civil Defense by General
Services Agency (“GSA”) related to Purchase Order P206E00310 (the “Contract”). Santa Fe‘
brings this appeal pursuant to Title 5 of the Guam Code Annotated, §§ 5427 (a) and (e).

L APPELLANT INFORMATION

Name: BEACH RESORT LLC dba The Hotel Santa Fe

Mailing Address: 132 Lagoon Drive, Tamuning, Guam 96913

Business Addresé: | 132 Lagoon Drive, Tamuning, Guam 96913

For this Appeal, please direct all correspondence to Santa Fe’s counsel of record, Georgette
Bello Concepcion, BROOKS CONCEPCION LAW, P.C, 247 Martyr St., Suite 101, Hagatfia, GU
96910, Tel. 472-6848; Fax: 4775790; ghc@guamlaw.net.

IL. APPEAL INFORMATION

A. Purchasing Agency: Office of the Governor

B. Contract No.: Purchase Order P206E00310 (See Exhibit A attached hereto.)
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C. Date of Contract: May 16, 2020

D. This appeal arises from the procuring agency’s failure to adhere to the terms of the
Contract which resulted in the unlawful cancellation of Purchase Order No. P206E003 10. The
procuring agency terminated the purchase order without cause and without first allowing Santa Fe
ten days to cure the alleged list of concerns as required under the térms of the Agreement, Santa Fe
appealed the cancellation of its Contract. The GSA denied said appeal. See letter dated June 10,
2020 attached hereto as Exhibit B,

E. The Contract was awarded to Core Tech International on May 21, 2020. See
Purchase Order P206E00326 attached hereto as Exhibit C.

III.  Relevant Procedural History

In May 2020, GSA sent out a Request for Quotation for quarahtine facilities the government
of Guam will utilize for 14 day mandatory quarantine for arriving passengers from COVID-19
affected areas. See Exhibit D attached hereto. Attached to the Request for Quotation were
“Attachments 1. Specifications 2, Terms and Conditions” and referenced on page 1 of the RFQ. Id.

On or about May 15, 2020 Santa Fe provided a Quotation in response to a Request for
Quotation (“RFQ”) to serve as a quarantine facility. See Hotel Non-Congregate Shelters attached
hereto as Exhibit E.

Santa Fe “was selected based upon meeting the standards required to house” passengers
from COVID-19 affected areas. See Exhibit B attached hereto (June 10, 2020 letter from GSA).

In a letter dated May 27, 2020, GSA informed Santa Fe that Purchase Order Number
P206E00310 was cancelled retroactively to May 23, 2020. See Exhibit F attached hereto {May 27,
2020 letter from GSA to Santa Fe) (hereinafter “Termination Letter). GSA cancelled the purchase
order due to Santa Fe’s alleged failure to meet the “terms of the agreement.” 1d. Emphasis added.

Quarantined passengers did not leave Santa Fe until May 24, 2020.
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On May 29, 2020, Santa Fe protested the cancellation of Purchase Order Number
P206E00310. See May 29, 2020 letter from Santa Fe to GSA attached hereto as Exhibit G. The
grounds for Santa Fe’s protest were 1) the alleged deficiencies listed in GSA’s Termination Letter
were non-existant; and 2) GSA failed to comply with Section IX (A)(iii) of the “agreement” or
“terms and conditions” attached to the RFQ and purchase order,

On June 1, 2020, Santa Fe invoked its contractual right to a 10 day cure period, as provided
in Section IX (iii) of the “agreement.” See June 1, 2020 letter from Santa Fe to GSA attached hereto
as Exhibit H.

On June 9, 2020 Santa Fee sent GSA a follow up letter to its May 29, 2020 protest letter.
See Exhibit T (letter dated June 9, 2020 from Santa Fee to GSA.)

On June 10, 2020, GSA denied Santa Fe’s protest. See Exhibit B. GSA denied Santa Fe’s
protest as its “review of the purchase order did not indicate that a cure language was provided for,
and as such, there is no right to have one.” Id.

IV.  STATEMENT OF GROUNDS FOR APPEAL

A, The alleged deficiencies listed in GSA’s Termination Letter were non-existent,

In its Termination Letter GSA lists basic terms of the agreement Santa Fe allegedly failed to
meet. The first time Santa Fe learned of the specific alleged failures were in the Termination Letter.
Until it received the Termination Letter Santa Fe was not aware that there were concerns as to its
compliance with the terms of the purchase order and agreement. Prior to that, all Santa Fe knew
from the media was that passengers quarantined at its hotel were being evacuated to another hotel
and that said passengers were informed of the evacuation via letter.

Santa Fe’s position is that it was not in breach of any of the terms of the agreement. The list
of concerns in the Termination Letter were non-existent, In fact, GSA representatives (Anita Cruz

and Claudia Acfalle) along with Guam Homeland Security Administrator Charles Esteves walked
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the premises prior to informing Santa Fe that its quotation was accepted. GSA’s basis for cancelling
the purchase order was due to findings by the Guam National Guard and Homeland Security.

What were these findings based on?  As to linen and towels, the terms and conditions
specified in the agreement provide, infer alia, Santa Fe “provide regular linen and towel service for
all persons quarantined at the facility...” It is not possible to have an issue with the linen and
towel service when that service is performed weekly and the guests were on the promises for 6 days.
See Exhibit H attached hereto (Letter dated June 1, 2020 from Santa Fe to GSA).

Another alleged deficiency was rooms not being fully furnished as required in the purchase
order. Nowhere in the purchase order or attached agreement is “fully furnished” defined such that
Santa Fe is on notice as to what its rooms lacked rendering them not fully furnished.

Santa Fe was already compliant with each of the items listed, with the exception of those
whose compliance was contingent upon standards that were not provided. Neither the purchase
order nor the “agreement” provides any specific requirements as to the items listed in the
Termination Letter that put Santa Fe on notice as to the basic terms it allegedly failed to meet. At a
walkthrough of the facility before any guests arrived, the rooms were deemed fully acceptable as
furnished.

GSA cannot read terms or conditions into the “agreement” or the purchase order that are not
specifically included therein. To allow GSA to add terms or conditions would be in violation of the
terms of the Contract as the Contract specifies that “[t]his Agreement. . .(ii) contains all of the
convenants and Agreements between the parties with respect to each subject matter in any manner
whatso ever. Exhibit A, page 11 of 27, Section XXI.

B. GSA wrongfully cancelled Santa Fe’s Purchase Order.

In denying Santa Fe’s protest, citing In the Appeal of Basil Industrial Food Services, OPA

Appeal No. OPA-PA 16-006 and OPA-PA-16-008, GSA takes the position that “a review of the
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purchase order did not indicate that a cure language was provided for, and as such, there is no ri ght
to have one.” Exhibit B. GSA assumed Santa Fe was referring to Procurement Regulation 2
GARR § 6101(8)(a).

In Basil, Basil relied on 2 GARR § 6101(8)(a) which provides, in relevant part, that if a
contractor commits a substantial breach of the contract, the procurement officer may notify the
contractor in writing of the delay or non-performance and if not cured in 10 days or any longer time
specified in writing by the Procurement Officer, such officer may terminate the contractor’s ri ght to
proceed with the contract or such patt of the contract as which there has been delay or failure to
properly perform. Per the OPA if this regulation was applicable, GSA would have to give Basil 10
days to cure any default and GSA would have wrongfully terminated Basil’s contract. The OPA
held that because the language of the regulation was not included as a provision within Basil’s
contract it did not apply and Basil did not have the right to invoke a 10 day cure period.
Furthermore, Basil’s contract provided that in the event Basil received a C or lower rating from the
Department of Public Health and Social Services, the procuring agency could immediately terminate
its contract. !

The facts of this case are distinguishable from that of Basil. Unlike Basil’s contract, Santa
Fe’s Contract does not have a provision authorizing GSA to terminate it without further notice.

In addition, Santa Fe’s Contract includes the ten day cure period provided by 2 GARR §
6101(8)(a). Attached to the Request for Quotation were “Attachments 1. Specifications 2. Terms

and Conditions” and referenced on page 1 of the RFQ. See Exhibit E attached hereto. Pursuant

! Section 12.9 of the Basil’s contract states:

In the event the Bidder who is awarded this [Invitation for Bid] for the provision of ENP Nutrition Services is issued a
“C” rating from the Division of Environmental Health, DPTISS or is issued a “Stop Order” by the Guam Fire Department,
the awarded Vendor may be terminated as the Vendor of the ENP Nutrition Services.

Basil Food Indus. Servs. Corp. v. Guam, 2019 Guam 29 9 3,
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to Section IX. A(iii), Termination for Cause Default:

It the Hotel refuses or fails to perform any of the provisions of this contract with such
diligence as will ensure its completion within the time specified in this contract, or any
extension therefore, otherwise fails to timely satisfy the contract provisions, or
commiits any other substantial breach of this contract, the Procurement Officer may
notify the Hotel in writing of the delay or non-performance and if not cured in ten days
or any longer time specified in writing by the Procurement Officer, such officer may
terminate the Hotel’s right to proceed with the contract or such part of the contract 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 supplies or services
in a manner and upon terms deemed appropriate by the Procurement Officer. The Hotel
shall continue performance of the contract to the extent it is not terminated and shall
be liable for excess costs incurred in procuring similar goods or services.

In its Termination Letter GSA informs Santa Fe that it was cancelling the purchase order
because Santa Fe failed to meet the terms of the “agreement.” But yet, in denying Santa Fe’s protest
GSA takes the position that the “purchase order did not indicate that a cure language was provided
for...”

The purchase order which was drafted by GSA includes the following language on page 1 of
the purchase order: “Attachments 1. Specifications 2. Terms and Conditions.”, Exhibit A. The only
document attached to the purchase order is a document that begins with “Statement of Leased
Premises and Services to be Performed” which must be the “agreement” GSA references in the
Termination Letter. This document or “agreement” includes the 10 day cure period which GSA asserts
is not part of the purchase agreement. GSA cannot simply ignore the provisions within the
“agreement” which are adverse to its interest when convenient or read terms that are not included in

the purchase order. See Basil Food Indus. Servs, Corp. v. Guam, 2019 Guam 29 9 17 (“In effect, Basil

asks the court to read the application of 2 GAR Div. 4 § 6101 into the terms of Section 12.9 of the

contracts, But that we cannot do.”).

GSA failed to comply with Section IX.A(iii) of the Contract on two levels. First, it failed to

put Santa Fe on notice that it failed and refused to remedy any alleged deficiencies. The first time




1 i Santa Fe was provided details as to what the issues were was in the Termination Letter. Second,

2 | GSA failed to provide Santa Fe time to cure any of the alleged deficiencies once it became aware of

3

said deficiencies.  As a result of said failures, GSA wrongfully cancelled the purchase order.

4

5

6 V. RELIEF REQUESTED BY SANTA FE

- Santa Fe respectfully request a ruling from the OPA as follows:

8 1. That GSA is in breach of the terms of the Purchase Order and Agreement;

9 2. That the cancellation of Purchase Order Number P206E00310 be rescinded as of
10 May 23, 2020 and reinstated as of that date;
11

3. That Santa Fe be awarded the value of its purchase order;
12
4. For an award of reasonable attorney’s fees and costs of this appeal;
13
14 5, For such other relief that the OPA may determine is just and proper; and
15 6. Santa Fe requests a hearing on this matter.
L galh
16 Respectfully submitted this 7/ day of June, 2020.
17
18
o BROOKS CONCEPCION LAW, P.C.
20
By: % /
21 Georgette BEITo Concepcion, Esq.
Counsel forf Appellant Santa Fe
22
23
24
25
26
27
28
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I Statement of Leased Premtises and Services to be Performed.

A This Agreement ensurcs ote! will fease fully fumished holel reoms
witl 24 hours supervision/service for all persons subjeet to the GHS OCD's quarantine orders
10 GHS OCD for the entire term of this Agreciment and any renewals or extensions thereof.

8. Hotel shalt provide regular linen and lowi:l service for all persons
quarantined at the facility, These linens and towels shail be professionally launderad/cleaned por
CDC guidelines as they pertain to COVID-19,

C. {1olel agrees to provide basic houso-keeping supplics for all arcas of the
Tagitity

D. Hotel agrecs 10 maintain and promptly addeess any concerns arising out
of the physical facilily, including but not fimited Lo, alr condilioning units, plumbing issues, and
furmiture,

E. Hotel shall provide quarantined persons with

8. Deliver palutoble quality food to all quarantined peesons at e facilicy,
Food services must meet all appiicoble federal und [ocal gidelines, fows,
end regulations and meet the puidelines preseribed  herein.

b, Provide on eflicion  system  whereby otcupants  receive meals  that
provide propes nulrition and mes specific dietary aceds of individunl
medicnl conditions.  religious fequirements  or management  plans,

& Provide muwtridions meals to quekantined person twee {3} times a day,
seven {7) days a week.

£, Hotel shall fumish at its own expense, oll proper snd adequate  equipment,
materinls, labor, personncl, and supplies nwcessary to provide the Leased
Premises and perform the Services in & safe, professional,  workmondike and
diligesnt manner, and skl provide and bhave ovailable ag pli times for wse by ils
employees engaged in the perfonnance  of such services all safely cquipmen
ond appliances  peeded for masimum  protection of its cmployees and other
PersOns  ogainst  injurics,

IL Term of Agreemont,
A Effective Dale . This Ageeernent shali be effective stating .

GHS OCD shall not be responsible for any-services prier to that date, and HOTEL warrants that
na services shall be performed under this Agreement prior 1o the cffective date.

B, Initial Term,  The Initial Tenn of this Agreement shall bogin jimmediately
on the effective dute and shall end on .

Paps 1 nf 27

o
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C. Renewal Terms. Al the aption of GHS OCD, and as agreed to by the
Hotel, this Agreerment may be renewed for ten {10) additional one (1) month periods, subject to
wage and benefit compliance and the appropriation, aliccation and availabilily of funds (each
being a "Renewa) Term"). Upon expiration of the Rencwal Teou, this Agreemeni shall expire,
unless sooney lerminated,

D. Drcontamination Period. Upon expiration of the Inital Torm or any
subsequen! rosewal tenm (whichever is fnter), GHS OCD shall be allowed a decontsmination
period to last fifteen (15) days, at fio cost to GHSIQCD, (or the sole puspose of eleaning the facility
per CDC puidelines,

NE.  Compensation.

A Compensation, Compensation  for  Services: Hotel shall  yecsive
compensation based ot lhe following fonmula: FULLY FURNISHED UTILIZED ROOM PER DAY,
(SEE ATTACHED “SPECIFICATION®).

R, Contract Type This is a Fitmy Fixed-Price Lease and Relaed Seivices
Contract. The compensation/price slated herein is not subjecl 10 adjustment or increase because of
varialions in the Hoicl's acluel cost of performing the work and Scrvices specified in this
Apreement. Any price adjustencats 1o this Agreement may onby be made in accordance with valid,
approved Change Orders pursuant 1o the Change Orders Clause of this Agreement and the Price
Adjustment Clouse of this Agreement,

C. Mo Compensation Prior to Approval of Agreement. GHS OCD shall not be
liable to Holel for any services pedformed by Hatel prior to full execulion of this Agreement by all
parties, und Fotel expressly waives any and ol! claims for services performed in expectation of
this Agreement prior ta its finll execution.

0. Final Paymem. Final payment shall be made upon satisfaclory performance
of all services requived to b performed by Hotel under this Agreement. Prior 10 tie final payment
duc Hotel, sl as o condition precedent thereto, Hotel shall exconte and doliver 10 GHS OCD 2
release in form approved by GHS OCD of claims agalnst GHS OCD adsing under this Agreement.
Heotel expressly waives the provision of Section 32602 of Title 18, Guam Code Annotated, which
states: :

A general release does not exiend to claims which the eveditor does not know or

suspect to exist in his foor af the time of axecuting the refease, which if known by

kit must have maserially gffected his settlement with the debtor,

&, Payment. All rates and prices and payments to the Hotel shall be in the
currency of the United States.

V. Awailability of Funds.

This Agrecment is conlingent upon the availability of govemnmental funds. Funds are
available for the fist fiscal period of tsis Agreement, The Initial source of the funds for this
Agreement is focal funds. The governmenl of Guam and GHS OCD sholl have no liability
under this Agrecment to the Holel or o anyone clse beyond the certified funds available for this
Agreemcnt.
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V. Price Adjustment Cluse

A Price Adjusiment Methods, Any adjustment in conlract price pursuant to
clauses inthis Agreement shall be made in one or mote of the following ways:

L. by agreement on a fixed price adjustment before commencoment of the pertinens
performance or as soon thereafior as practicable;

13

by unit prices specified in the Offer, Agreoment, or subscquonily apreed upon;

3. by the costs aliributable io the cvemt or siunlion covered by the clause, plus
appropriale profit or fee, all as specificd in the Agreement or subsequently agreed
upon;

4. insuch other matner as ile partics may mutvally agree; or

5. in the absence of an agreement between the panics, by a unilateral delermination
by the Procurement Officer of costs allribmtable to the event or siluation covered
by the clause, plus approprisic profit or fee, ll us computed by the Procurement
Officer in accordance with geaerally aceepled accounting principles and applicable
secifons wnder Chapter 7 (Cost Principles) of the Guam Procurement Regulations
ond subject to the provisions of Adticle 5, Chapler § of 5 GCA (Legal and
Contraciunl Remedies) of the Guam Procurement Law.

B. Submission of Cost or Pricing Data. The Hotel shell submit cost
or pricing data for any price adjustments subject 1o the provision of Section 3118 (Cost or
Pricing Data) of the Guam [Procurenent Regulations.  GHS QCD may require the Holel 10
provide invoices, paid bills, or any other proof it deems approprisic to determine compliance
with this provision.

YI.  Changes

A, All contract chanpge orders must be approved in
writing by the GHS/OCUD on o Torm opproved by GHS. OCD 1o
recard change orders.

The Procurcment Officer with the consent by
GUS/OCD at any time, and without neolice lo the partics, in a
signed writing desiznated or yndicaled to be a change arder, may
order:

(1) changes in the services within the scape of the Agreement; and

(2) changes in the time for performance of the Agrecment thal do not alter the scope of the
Agreement.
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: B. Adjusiments of Price or Time Jor Performance.  GHS QCD reserves the
right to increase or decvesse any unil priced quantity s may be deemed reasonable or necessary
in arder 1o complote the Services contemplated under this Agreement.

: If any such change order increases o decreases the Holel's cost of, or the time
rcqulred for, performance of any pant of the services under this Agreement, whelber or nol
changed by the order, an adjusiwent shall be made and the Agreement modified in wiiting
accordingly, Asy adjustment in comtruct price made pursuant to this clause shall be
delermined in accordance with ihe Standard Price Adjusimem Clause of this Agrectent,
Patture of the pariics to agree 10 an adjusiment shall not excuse o (Lol from proceeding with Lhe
Agreement as changed, provided that the goverument of Guam prompily and duly make such
provisional adjustments in payments or time for performance as may be ressoneble. By
procceding with the services, the [Hotel shall not be deemed to have prejudiced any claim For
additions] campensation, or an cxension of time for completion, All clisnpes must be recorded
orn a contact chonge ocder before ¢hey ean be Included in an application for
paymantfinvoice,

C. Wrilten Cedifiction. The lotel shall not perforin any chasge order
in excess of$5.000 wnless it bears, or the Hotel has separstely received, a wrivten cerlification,
signed by the Procurerment  Officer CEQ or other responsibie official that funds are available
therefor; and, ifacting in good faith, the Holcl may rely upon the validity of such centification,

D. Time Peried for Claim. Within 30 days alfler receipl of a wrillen change
order uider Parageaph (1) (Change Order) of this clause, unless such period is extended by the
Procuremient Cficer in writing, the Hotel shall file notice of inent 10 assen a glaim for an
adjusiment, Laler potification shall not bar the lotel's claim uniess the govermment of Guam is
prejudiced by the delay in notification.

£ Claim Barred After Final Paymenl, No claim by the Hotel for an
adjuslment hereunder shall be allowed if notice is not given prior to final payment under 1his
Agreemant.

F. Claims Not Barred, In (he absence of such s change order, nothing in this
clayse shall restrict the Hotel's right to pursve a claim arising under the Agreement, If pursued in
accordance with the clouse entitied Claims Based Upon GHS OCD's Actions or Omissions or for
breach of contract,

Vil. Subcontractors
A Subcontraclor, A subcontractor is a person or enmtily who has a direct

coriract with the Hote) or a higher tier subconiractor lo perform a portion ol the Services sel
forth in this Apreement.
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8, Award of Subcontracts and Other Contracts for Portions of the
Services,

1 Unless otherwise slated i this Agreemenl, lhe Holel, as soon as practicable afler
cxecntion of this Agreoinent, shall fiwnish in writing 10 GHS/CCO the nomes of persons
or entitics (including thuse who arc 10 fumish materials or equipment fabricated 10 a
speehal design) propesed for cach prineipa) porion of the Services, GIHS QCD Rizy
reply within 14 days 1o the Hotel in writing stating: (1) whether GHS '0GD has icasonable
objection (o any such proposed peson or entity; or (2) thit GHS OCD requires
additional time for review. Failure of GHS 0CD to reply within the 14-day period shall
constilute notice of ng reasonable objection.

2. The ifote! sha¥l not coniract with a proposed person or entity 1o whom GHSOQCD
has mnde reasoonble and timely objection. The Hotel shalt not be reauired (o conlract
with anyone to whom the Hotel has made reasonable objection,

3. The Hotel shalt not substilute a subcontractor, person or enlily previously  selccied
it GHS OCD makes reasonable objection to sweh substitution,

C. Subcontractor  Relations. By appropriate written apresment the 1ote!
shall raquire each subcontmctor, to the extent of the Services to be performed by the subcontractor,
t0 be bound to the Tlote! by terms of this Agreement, and to assume toward the Hotel o]
the obligutions and responsibitliies, including the responsibility (or safely of the
swbcontractor’s Services, which the otel, by these Documents, assumes toward GNS/OCD .
Each subcontract agreemen shnll preserve and prolect the rights of GEHS OCD under this
Agreemont. with respect 1o the Services to be performed by the subconiraclor so that
subcontraeting thereof will not prejudice such rights. Hotel shall have full responsibility
under this Agreoment, the Offfer Documents, coudilions, Plans, and Specifications for any
subcontracts which the Hotel may kel

D. Subcontracts, The Hotel or subcontractor il insert in any subcontracts
the clauses set forth in this Agreement, fo include o clause requiring. the subcontraciors to include
these clauses in any lower ticr subcontracts. The prime Hote! shall be responsible for compliance
by any subcontractor or lower ticr subcoturactor with the vleuses set foeth in this section,

VIll. Suypension of Scervices

A Suspension for Cowvenience, The Progurement Officer may order the
Hote! {n writing to suspend, delay, or interrupl all or any part of the services for such period of
time as may be approprinte for the convenience of GHS OCD .

B, Adjustment  of Cost. I¥the performance of afl or any part of the serviges
is, for an unreasonable period of time, suspended, delayed, or interiupled by an act of the
Procurement Officer in the administmtion of this Agreemen, or by the failure of the Procurement
Officer to act within the time specilied in this Agreement {or i no time is speeified, within
reasonable Hme), an adjustiment shall be made for any increase in the cosi of pecformance of this
Agreemenl necessarily caused by such unreasonable suspension, delay, or interruption and the
Agreement modified in writing accordingly.
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However, no adjustment shal} be made under this clause for any suspension, delay,
or interrupion to the extent: (a) (st performance would have been so suspended, delayed, or
interrupted by any other cause, including the fault or negligence of the Motel; or {b) for which an
adjustment is provided for or excluded under any other provision of tis Agreement,

Q. Time Resiriction on Claim. No elaim under this clause shall e allowed:
(2} for any costs incurred morc than twenty (20) days before the Hote) shall have nolified the
Procurement Gfficer in writing of the sct or Failure to act involved (hut this requirement shall not
apply as 1o a claim resulting from a suspension order); and (b) Unless (he claim is asserted in
wriling as soon as praclicable aller the tenmination of such suspension, delay, or inlermaption, b
not later than the date of final payment under the Agrecment.

D. Adjustments  of Price. Any adjusiment in contract price made pursuant
to s clause shall be determined in accordance with (he Price Adjusiment Clause of ihig
Agrecmont,

IX.  Early Terminntion,

A, By GIIS'OCD.  GHS OCD reserves the right 1o cancel or terminate this
Agreement peior 1o its completion for any reason, including, but not limited to, the following:

(i} Termination  without Causer GHSQCD may teominate  this
Agreemenl, without cause, upon the delivery of weillen naotice Lo the Hotel a1 leagt thirly {30) days
prior to the intended date of teraination.

(i} Termination in the Best laterest of the Government of Guam:
GHS OCD may (crminate this Agreement based upon a detenination that such tenmination is in
lhe best inlerests of the Government of Guam by delivering a written notice of such termination to
the otel and the cffeetive dale of such twrmination. Circumstances for termination under this
clavse include but are not limited to Holels successhil completion of services under this
Apreement (o the salisfuction of GHS QCD

(it Tenninotion for Cause Delauli:  If the Hotel refuses or fails o
perform any of the provisions of this contracl with such diligence as will ensure its completion
within the time specified in this contract, o any extension thereof, otherwise [ails to tmely satisfy
the conteact provisions, or comits any olher substantial breach of this coniract, the Procurcment
Officer may notify the Hotel in writing of the delay or von-performance and if not cured in ten
days or any longer lime specilicd in writing by the Procurement Of) ficer, such officer may terminate
the Hotel's rigit to proceed with the contract or such purt of the conlract as to which there has been
delay or a failure to properly perform. In the cvenl of wermination in whole or in part the
Procuretitent Officer may procure similar supplics or services in a manner and upen tenns deemed
appropriaic by the Procurement Officer. The Hotel shali continue performance of the contrac ta
the extent il is not terminated and shall be liabte for excess costs incurred jn procuring similar
goods or services,
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{iv)  Terminalion for Convenience. The GHS OCT procurgment officer
may, when the inleresis of GHS OCD so require, terminate this conteact in whole or in pait, for
the convenience of GHSOCD.  The procurement officer shall give written notice of the
tennitaiion 1o the Hote! specifying the part of the coniacl terminaled and when termination
becomes effective. The Hotel shall incur ne further obligations in consection with the terminated
work and on the dale set in the notice of tenmination 1he IHolel will stop work Lo the extent specified.
The Hotel shall also terminate owtstanding ocdets and subcontracts gs they relate to the terminated
wark, The Hotel shall setile the labilities and claims arising out of the temtination of subcontracts
and orders conneeted with the tenwinaied work. The procurement officer may dircet the Hotet 1o
assign the Hotel's right, title, and interest under terminated orders or subcontracts to GHS OCD.
The Hotel must still complete the work nol ferminated by the notice of lermination and may incur
obligations a3 necessary (o do so,

The Holel shalt submit o termination claim specifying the amounts due because of the
lerrnination for convenience together with cost or pri%ir)g data 1o the extonl sequired by 2 GAR
§3118. 1 ihe Hotet fails to file a termination claim within oue year from the effective date of
lermination, the procurement officer may pay the Holel, ifat afl, an smoun! set in accerdance with
this section. The procurement officer and the Holel may agree 1o a seitlement provided the Hotel
has filed atermination ¢laim as required heretn and the settfement docs rol exceed the tolad contract
princ plus setllement costs reduced by payments previously made by GHS OCD and (he contract
price of the work nof tenninated.  Absenl agreement of a settlement, the procurement officer shall
pay Lhe Hotel the lollowing amounts:  with vespeet 10 all comzael work performed prior to the
elfective dale of the termination, the total, without duplication of any items, of: (a) the cost of
such wock plus o fair and reasonable profit on such porion of (he work {such profit shall not
include anticipatory profit or consequeniial damages) fess amount paid or to be paid for completed
portions ol such work; provided that il it appears that the Hotel would have sustained a loss ifihe
entire contract would have been completed, no profit shall be altowed or included and the amonnt
of compensation shall be reduced to reflect the anticipated rale of loss; {b) cost of setiling and
paylug elaims arising owt of the tenmination of subeonteacts or orders pursuant to this ¢lause, These
costs oist not inclode costs paid in accordance with subsection (@} above; {c) the reasonable
settiement costs of the Hotel including accounting, tegal, clesical, and other cxpenses reasonably
nccessary for the preparation of settlement ¢laims and supporting data with respect to the
terainated  portion of the comract and for the teewination and scidement of subconiracts
thereunder. ‘The total sum 10 be paid the Hotel under this subsection shall not exceed the toiat
coniract price plos he reasonable settlement costs of the Hoted reduced by the amount of paymeats
olherwise made, the proceeds of any sales of supplies or materials under this section, and the
contragt price of work not lenninaied,

B. By Hotet.

(i Temination for Cause- Hotel shall notify GHS OCD in wriling of
deliciencies or defaull in the performance of GIHS OCIYs duties under this Agreement, GHS/GCD

shall have twesty (20) days to correst the deficiency or cure the default, which period may be
extended by Holel (said exlension not to be unreasonably denied). Upon 60 days' written notice
of Holel's termination of this Agreement for cavse, the Hotel sholl be entitled to paymem, in
accordance wilh Section [0 of this Agrecment, for satisfrctory services rendered up 0 the
termination date and GHS OCD shall have no obligations to lotel, ‘The Hote! shall be obligated
to continue performance of services, in accordance with this Agreement, untit the termnination date
and shall have no further obligation to perform services after the termination date,
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C. Termination/Modificotion for Lock of Funds. GHS QCD may terminate or
modify this Agreement bosed upon a lack of funding. In such an event, GHS OCD shall promplly
provide notice to Motel and within tventy (20} doys of e nodice, the Parties shail rencgoliste the
terms of this Agreement in good faith, I the partics are unable (o reach an agreement on the
retiegoliation, then cither Party may terminale this Agreement pursuant 1o Section IV of this
Agreement as applicable,

D. Preservation of Property.  MNotwithstanding  sny termination of this
Agreement, and subject to any direclions from GHS OCD, the Motel shall take timely and
reasonable and necessary sotion Lo protect and preserve the property in the possession of Hotel in
which GHS/OCD has an interest,

E. Additionst  Provisions.  In the event that eitber parly effects an Early
Terenination, it is expressty provided thei GHS QCD may issue a new solicitation with respecl 1o
such terminated seevices, This provision shall not be deemed an adimission or waiver of any dghts
and defense with respeet to rights of cither Parly under this Agreement, including but not limiied
to, cither Parties' rights lo assert damages Tor breach of Agreement,

X, Contact erson,

The ifotel agrees that, during the term of Lhis Agreement, i shall idesify a privary contact
person who is familiar with the services being performed hercunder and who shall be responsible
to the questions and direction of GHS OCD. The comiact person mast be identificd In writing
within. thinly (36} days afier fll execution ol Uis Agreement by all partivs, GHS/OCE reserves
the right to request replacemsent of the contact person designated by the Hole) under this
Apreement,

X1, Confidentiality,

A Information.  The Motel hereby wartanis (hat it shall nol diselose any
docarments, materials or iplormation, whether verbal, written, electronic or digitel mediz or
olherwise {colleclively, the "nformation”), made avaitable or acquired for the purpose of carrying
oul this Apreement. Only authorized persons shall use and have access to the Information, and
then only for the poriod such aceess is required lo perform services under ihis Agreoment.  All
necessary steps shall be taken by the Hotel to saleguard e confidentislity of the Information in
conformance with any applicable United Sintes and Guam faws, staluies and regufations,

The Hotel sholl keep copies of the Enforrnation and the provisions of this
Section shall remain in effect as long as deiermined by GHS OCD. Al of the Informsation shaf)
be returned promptly after use to GEHS OCD and alf copics or derivations of the Infonmation shall
be physically and/or electronically destroyed. llotef shall include a letier atiesting 1o the complete
return of Information  and documenting  the dostruction  of copies and derivations  with
the reiurted Infonnation.

The HMotel shall not enter inio any Agreements  or discusstons  with
& third party concerning  such Information without the prior writte consent of GHS OCD,
and then only iF the Hotel requires the third pay(ies) (o agrec to the tems of the
confidentiality set forth herein and the Information (s provided to such third party(ies)
only for putposes  of cnabling the Hotel to discharge  its responsibilities  uader ihis
Agreement,
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It is specifically provided that the limlations contained in this paragraph A
shall not apply (i) to the extent required by applicable law, (if) to the extent that any Information
is now or herenfter becomes part of the public domaln, but anly to the limited exten that such
Information, or any portion thercof, is inthe public domain not as & resubt of any breach er violation
ol this Agreement. or (ifi) to the extent that a party is directed olherwise under the dorvs of a valid
and elfective order, issued by a court of competent jurisdiction.

B, Liability. Failurc to comply with the provisions of Paragraph A shall subject
the Noicl to Hability, including all demages and injunclive relisf,

X1k Clalms Based Upan GUS/OTD's Actions or Omissions

A. Notice of Claim, [ any action oc omission on the part of GIIS OCD or any entity within the
govermnenl of Guam, scquiring porformance changes within the scope of the Agreement
conslitutes the basis for a clain by Hotel for additional compensation, danioges, or an extension
of lime for completion, Motel shall continue with performanee of the Agreement in compliance
with the directions or orders of GHS OCD, but by so doing, Hotef shail not be deemed 10 have
prejudiced any claim for additional compensation, damages, or an extension of lime for
completion; provided:

1. Hotel shall bave glven written uotice 1o GHS 0CD:

a} prior fo the commenzement of the work involved, if a1 that time, Hotel knows of
the occurrence of such action or omission;

b} within 30 days after Hotel knows of the ocourtence of such action of oinission,
if Holel did not have such knowledge prioe to the commencement of the work: or

6) within such further time as may be allowed by the GHS OCD in writing.

This notice shall state thal Hotef regards the act or omission ns a reason which may entitle 1lotel
to additional compensation, demages, or an extension of time. The GHS OGD, upon receipt of
such nalice, may seseind such setion, remedy such omission, or take such olher sleps as may be
deemed advisable in the diserction of the GHS QCD.

2, The notice required by Subparagraph (A) of this Paragraph deseribes as clearly as
praclicable at the time the reasons why Hotel believes thal additiona compensation, daimeges, or
an esiension of time may be remedies 1o which VHotel is entitled; nnd

3 Hotel mainlains and, upon reques,, mokes available io the GHS OCD within
o reasomabie lime, delailed records to the oxtent practicable, of the claimed additional costs or
basis for an extension of time in conncetion with such changes

B. Limitalions of Clause. Nothing herein contained, however, shall excuse Hotel from
compliance with any rules of law precluding aty government of Guam officers and any contractors
from nating in collusion or bad fith in issuing or performing change orders which are cleardy not
witliin the scope of the Agreement.,
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X131, Walver. No waiver by any paity of any right on any occasion shall be construed
as a bar to or waiver of any right or remedy on any fulure otcasion.

X1¥. Severability. If any provision of this Agreement shall be held or deemed by a
court of compelent jurisdiction 1o be invalid, inoperaslive or unenforcecable, the remaining
provisions hersin contnined shatl nonetheloss continue 1o be valid, operative and cnforceable as
though Ihe invalid, inoperative or umenforecable peovision had nol been inchuded in the
Anreentent,

XV. Survival of Warranties. Al represcntalions, warrantics, agreements,
covenanls and obligations jn this Apreement shall be deemed 1o have been etied upon by the othor
parly, and shall survive the complotion of this Agreement and shall not merge (o the performance
of any obligation by any parly hereto.

XYL Fees and Expenses. Each of the Parlies shall bear its own expenses i
connecolion with the negoliation and consummation of he transactions contemplated by this
Agrecment,

XV1i, Notices. Al invoices, repons, correspondence, nolices, requesls, demands
and other communications here under shall be in the Eoglish Language, in writing. All notices
required o be given under this Agrecment by cither parly 1o the other may be ¢ffegied by personal

1 delivery, or by mail (registered or cenificd, postage, prepaid with return receipt requesied).

| Notices delivered personally shall be deemicd communicaied as of actunl receipl. Mailed notices

3 shall be deemed communicated as of the day of receipt or the {ith day afler mailing,
whichever occurs st Notices shall be addressed and delivered 10 the porties as [ollows,
provided that cach party may change e address by piving the other party writien notice in
accovdance with Ihs section:

TO GHS OCD: GUAM HOMELAND SECURITY OFFICE
OF CIVIL DEFENSE

TO HOTEL:

XVIUL Transmission of Data in Digital Form, If the panies intend {o transmit any
information or decumentation in digital form, they shall establish necessory protocols governing
such transmissions, unless otherwise alrcady provided in this Agreement.

XIX.  Assignment/Suhcontracters, It is expressly acknowledged that Hotel is solely
responsible for the fulfillment of its dulies aud obligations under this Agreement, regardless of
whether or nol Hotel ulilizes one or more subeontmetors (or such purpose,
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The right and interest of Hote! under this Agreement (including, but not limiled to, Hotcl's
right to oc Interest in any part of or all payments under this Agreement) may not be assigned,
transferred: or subcontracted 1o any other person, Holel, corporation or other entity, whetler by
agreoment, merger, operation of law or atherwise, without the prior, express writteh consent of
GHS OCD.  In the cvent of a pennissive subconteac!  or  assignment  of this Agreoment by
Hote), Hotel agrees ihal any subcontriclors retained by Hotel or assignees shall be subject to all
provisions of this Agreement,

XX,  Successors and Assigns, This Agrecment shall be binding upon and inure 1o the
benefit of the Partics herelo and their respeclive sucessors, assigns and transferees, except us
otherwise provided for under the terms of (his Agreement.

KXi. Scope of Apreconcut. This Apreement () supersedes any and  all
otfier Agreements, cither oral or in wriling, between the Pattics hereto with respect to the subject
matter hereol, and (ii) contain all of the covenanls and Aprcements beiween the Parties with
respeet 1o such subject matter in any manner whatsoover. The Hotel and GHS QCD  each
acknowledge that no represeniations, inducemients, promises or agreement, orally or otherwlse,
have been made by any party, or anyone acting on behalf of any parly, which are not embodied
heroin, and ihal no other agreement, stalement, or pramise not contained in the Agreement shal)
be valid or binding.

XXIL  Coptiens. AN Scetion and parageaph ttles or capiions contained in this
Agreement are for convenience only amd shall not be deemed parl of the contert of the
Agroement,

XXHL Counterpurts.  This Agreement may be cxeculed in counterpans, all of which
taken logether shall be deemed one original,

XXIY. Governing Lty snd Forunme Selecton. Except to the extent United Sintes
federal Taw ls applicable, the validity of this Agrcement and of any of its terms or provisions, as
wedl as the rights and dutics of the parlies to this Agreemenl, shall be governed by 1he laws of
Guam. Hote) expressly recognizes that the Government Claims Acl (Title S of the Guam Code
Annclated, Chapter 6) applics with respect only to claims of money owed by or te the
{lotel/Hotel against the Govemmen, §f the claim srises oul of oc in conneelion with 1his
Agreement. lotel also expressly recognizes that all other claime by the olel. 11otel ngaingt
the Government are subjecl to the Guam Procurement Law (Title 5 of the Guam Code
Annatated, Chapter 5).

XXV, Consent to Jurisdiction. [otel hereby expressly conscnts to the jurisdiction and
veinue of Guam with respect o any protest or dispuie resolution, and the forum of the coutts ol
Guam with respeet to any and pll claims which nay arise by reason of this Agrecment, excep as
otherwise may be provided by Guam Procurement Law. Hotel waives any and all rights it may
otherwise have to contest the same or to provesd with any claims arising by reason of this
Agreement in a difforent jurisdiction, formum, or venue.
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XXVI. Complinnee with Laws.

A, In CGeneral, The Hotel shall comply with all U.8. and Guam laws, statutes,
regulations and ordinances applicable to this Agreement. The Hotel represents and warrants
that it is fully lcensed 1o do business in Guam 1o render the services io be provided hereln,

B. Non-Disarimination  in Employment. The Hotel  apreest (i} oo
to ualawfully discrimivate in any manner against an employee or applicant for employment
because of race, color, religion, creed, age, sex, marital status, nalional origin, ancestry, or
physical or mental handicap: (i} to inclede & provision similar to that contained Insubsection (i)
above in ony subgomiract or assignment  apreement  except & subcontract  for standard
commercial  supplics or raw materials; and (i) to post and to cause subcontraclors andior
assignees Lo post in conspicuous places available lo employees and applicants Tor cployrent,
aatices setiing forth the substance of this ¢lause,

XXVIE Retention and Access to Resopds and Audit Review,

The GHSHOCD, the Federal Emcrgency Management Agency, Inspectors General, the
Comptroller General of the Uniled Siates, and any of \heir authorized representalives must have
the right of access 1o any documents, papers, or olher records of tha Holel which are pertinent lo
the contract, in order 1o make audits, examinations. excerpis, and lranseripts, and to Inspeel
supplies and services and sudit records at any Hotel or proposed subcontractor's facility or
place of business and perforin tests both: prior 1o award of a contracl, to doiermine responsibility
and capability of perlorming any contrzet 1o be awarded ueder a solicitalion, and to determine
whether the [atel's or subcontracter's  [facilities, supplics, or services conform (o solicitation
requirements;  or afler award, to delermine whether the awarded contractor is conforming to
contract requircements, and ils performasnee is thercfore acceptable. This right also includes
tmely and reasonable acecss 1o the Holel's persannel for the purpose of interview and
discussion relaled to such documents. ‘The Hotcl agroes (o abide by the Tollowing access, audit,
and ingpection 1erms:

A, Aceess to Records and Relention, ‘The Hotel, including its subconiractors, if any, agrees

 that it shall maintain and retain alt books, documents, papers, accounting records snd other

evidence pertaining to costs incurced and relative 1o its cost or pricing data, ond shall make such
materials available at all reasonable times after submission of ils Offer, during any awarded
contract term, and for three (3) years (rom the date of final payment under any awarded conteact
or for three (33 yoars from the date that all other pending watters are closed, whichever is later,
for inspection in Guam or M aay rcasonable location desipnuted by the GHS OCD, the
Federal Emergency Management Agency, Inspectors General, the Compteoller General of the
United States, and any of their aulthorized representatives, unless the Olferor is nolificd in writing
by the Federal Emergency Managemoent Agency, the copnizant agency for audit, the oversight
agency lor audit, the cognizamt apency for indirect casts, or the GHS OCD o extend the
retention periad. 1T any litigation. chaiim, or audit is started before the expiration of the three-
year period, the records must be retained wntil all litigation, claims, or audit findings

favolving the records have been resolved and finni action laken. Records for real properly and
equipment acquited with the finds from (he mvarded eontract must be retained for three (3)
yeurs afler final disposilion of the real propedy and equipment. Each subconiract by the Offeror
shail include e provision containing the conditions of tivis Sectior for any contract awarded under
this solicitation,
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B. Right to Audit. llotel shall establish and maintain a reesonable accounting system
that caables the GHS OCD or the Federa! Emergency Management Agency io readily
identify Offeror's assels, expenses, costs of poods, end use of Runds. The GHS/OCD, the
Federal Emergency Mansgement Agency, Inspeclors General, the Comptrofler Genera) of
the United States, and any of their authorized representatives shall have the fght 10 audit, o
cxamine, and to make copies of or exiracts from all finencial ond relaled records {in whatever
form they may be kept, whether writien, electronic, or other) relaling lo or pertaining to lis
Offer, the solicitation, or this Agreemenl, which arc kept by or under the conlrol of the Hotel,
including, but not limited o those kept by the Motel, its employees, agents, assigns,
successors, and subeontractors, Such tecords shall include, but not be limited to, accounting
records, written policies wnd procedures; subcontract files {including bids of successfil and
unsuceessiut bidders, bid recaps, cle.): all paid vouchers Including those for out-of-pocket
cxpenses; other reimbursement supported by invoices; ledgers; cancelled checks; deposh ships:
bank statements; joumals; original cslimates; estimating work shecls; coniract amendments
and change order files; back-charge lops and suppoiting documentation; insurance
documents;  payroll - documonts; timesheels;  memoranda;  and correspondenice, Hotel
shall, st all thmes during Whe iorm of any awatded contract and for a period of three (3) years
afler (e dote of final payment undor any awarded contract, maintain such records,
together with such supporting or undarlying documents and malerinls.

The Hotel stall atany time requested by GHS'OCD, the Federal Emergency Managetent
Ageney, lispectors General, the Complroller Gencral of the United States, and any of their
authorized represemtatives before, during, or after completion of an awarded contract, and at
Iiotel's own capense make such records availabie for inspection and audil (incloding copies and
extrocts of records as required) by OHS OCD, the Pederal Emergency Management Agency,
Inspeciors Gienoral, the Comptiroller General of the Hniled Stales, and any of their authorized
veprosenlatives  Such records shall be made available 1w GUS OCD, the Federal Gmergency
Management Agency, Inspeclors General, the Comptrotler General of the United States, and
any of their awthorized reprosentatives, during normal business hours at the Hotel's office or
place of business without prior natice. In the event that no such location is available, then the
fivancial records, iogether with the supporting or underdlying documents and records, shali be
made available for audit at a time and focation that is convenient for GIHS OCD, the Federal
Emergency Management Agency, Inspectors Genesal, the Complrofler General of the United
Statcs, and any of their awthorized representatives. Hote) shall ensuse GHS OCD, the Federal
Lmergency Managemeni Agency, Inspectors General, the Comptroller General of the
United States, and any of iheir authorized reprosentalives has these rights with Hotel's _
employces, agents, nssigns, successors, and subtontractors, and the obligations of these rights
shatl be explicitly included in any subcontacts or agreements formed between the Hatel and
any subcontractors to the extent that those subcontracts or agreements rclate to fulilment
of the Hotel's obligations to GHS OCD, the Federal Emergency Management Ageney, Inspeciors
General, the Comptroller General of the United Statcs, and any of their authorized
representatives. Costs of any audils conducted under the authority of this right 1o audil snd
not addressed elsewhere will be borne by GHS'OCD, the Fedoral Emergency Management
Agency, Inspeetors General, e Compiroller Generad of the United States, and any of their
autharized represemiotives  unloss cerlain exemption criteria nre met,
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if the asudit idontiftes overpricing or overcharges (of any nature} by the Hotel to GHSIOCD,
the Federnl Emergency Management Ageney, Inspectors General, the Compiroller General
of the United States, and any of their authorzed represenatives in excess of one-half of one
percent (.5%) of the 1olal contraet billings, the tHotel shall reimburse the GHS OCD or the entity
that condneled the audit lor the tolal costs of the audit, IFthe sudit discovers substantive findings
refated to froud, miscepreseniation, o non- perfornanee, the GHS QCD may reconp lhe
costs of the audit work from the FHotel Any adjustmenis and/or payments they must be
made as o resuit of any such sudit or inspection of the Hotel's lavoicos and/or records shal) be
made within » reasonable smount of time (1ot to exceed 90 days) from preseatation of

GHS OCD  the Federal Emergency Managament Agency, Inspeclors General, 1he Comptroller
Gengeral of the United States, and any of their authorized representatives' findings o Hotel,

C. Right 10 Enter and Iaspect. OHS OCD the Federal Emergency Management Agency,
tnspectors Cieneral, the Comptroller Geperal of the United States, and any of their authorized
representalives may, 8l any time, without notice, citer and fuspect the Hotels or subcontraciors

facilities, place(s) of business, or any place(s) of performance of this Agreement. ‘The GHS OCD,
the Federal Cracrgency Management Agency, (nspeciors General, the Compirolier General of the
United States, and any of their awhorized reprosentatives may enter and inspect any plans,
supplies, services, equipmenl, work and records al these locations which are relaled o e
performance of this Agreement, and may condnct any tesling deemed necessary to detennine
whether the Hotel's or subeontracior's compliance or conformity 10 the solicitation or conteact
requivements, Guam may enter and audit the cost or pricing dala, books, and records of the Hotel
or ary subcontractor, andfor investigate in connection with an aclion 10 debier or suspend a person
from consideration for award of contracts pursuani Lo § 9102 (Authorily to Debar or Suspend) of
the Guam Procutemem Rules and Repulations.

XXVIif. Program Fraud amd False or Frouduien?  Sintemenis or Related Acts,
Lotel stipulates that Title 3 GCA Chapter 37, the False Claims and Whistle fower Act applics
to this Agrcement and to all Motel's actions pertaining 1o this Agreemerd. The False Claims
and Whistle blower Act was passed as Public Law 34-116, Chapter 1N, Section 20 (lopsed
o law August 24, 2018) and codificd at Title § GCA Chapler 37.

XX, Goveranwent  of Guame and GHIS OCD  Not Linble.

A, General Liabilily. GHS OCD snd the government of Guam sssume no
liabitiey for any wsecidenl or injury that may occur to [Holel, is agents, dependents, or personal
property while in execution of dutics under this Agreement,

3. Prior Work. GHS OCI and the government of Guam shall not be linble o
lotel for any services performed by Hotel prior lo the approval of this Agreement by the
Procurement Officer and the Hotel hereby expressly waives any and alt claima for compensation
for acts performed (n expectotion of this Agreement prior to ity approval by the Governor of Guam.

C. GI1S/0CD not Linble. GHS QCD assumes no lisbilidy for sny sceident,
loss, claim, judgiment, action or injury that may occur to the Hotel andfor the Hotel's Pariner's,
officers, direclors, agents, servants, subcontractors and/or craployces, and or lo the personal
properly of any such person or enlily, arising out of the performance of scrvices under this
Agreement except 1o the extent caused or contribuled to by the nepligest act or omission of
GHS OCD.
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No officer, agent. or employee of GHS OCD shall be liable persanally under or
by reason of this Agreement o any of its provisions, In addiion, GHS OCD assumes 1o liabitity
forany accident or injury that may oceur to Hotel's officers, directors, employees, ngents,
or dependents wltile traveling to and fiosn Guain in furtierance of this Apeeemets.

XXX. Dolays, Extensions and Suspensions, GHS OCD unilaterally may order the Hotel in
writing to suspend, delay, or interrupt all or any part of the work for such period of lime os it
may determine to be appropriaio for the conveniense of GHS OCD. The Hotel agrees to prosecute
the work continuously and diligently apart from those periods of suspension, delay or interruption.
Except as otherwise agreed to by the Partics, reasonable time extensions for the performance of
Holel's services will be granted only for excusable defnys that arise from causes beyond the control
and without the fault or negligence of the Hotel, including, bt not restricted 1o, acls of God,
acis of the public enemy, acts of the Govemment of Guam or the Governmemt  of the United
Btates in clither ifs sovereign or contrectual capacity, aclz of another Hotel or contractor in lhe
performance of an agreement with the Govermment of Guam, fires, floods, typhoons, eanthquakes,
epidernics, quoeanting restrictions, strikes, Lreight, or embargoes.

XXXI. Modifications  including  those Due to Publie Welfare, Change in Lnw or
Change in Marketing Conditions.

GHS OCD shall have the wnilateral power 1o modify the Agrecment al any lime subject 1o the
writlen agreement of Hotel. GHS OCD sholl huve the power 1o make changes in the Agreement
and to impose new rules and regulations on the Hotel under the Agreement relative to the scope
i methods of providing services as shali from time-to-time be necessary and desirable for the
public welisre or due to o change in law, GHS OCD shall give the Hotel nolice of any proposed
change in the Agreement and an opportunity 1o be heard concering those matiers.  The seope
and methad of providing sesvices as referenced herein shall also be liberally construed 1o
include, but is not limited (o, the wanner, procedures, operalions and obligations, [linaneial
or otherwise, of the flotal.

In the event GHS OCD materialy aliers the obligations of the Hotel, or the benelits to
GHS OCD,  then  the Agreement  shail be amended consistent therewith.  Should these
amendiments materially ahiee the obligations of ihe Hotel, then the Motel or GHS OCD shall be
entilled to an edjustinent inihe rates and charges established under ihe Agreement.  Hotel shalt be
emitled {o terminate this Agreenent rather than accepl modified terms. Mothing contained in the
Agreement shall require any party to perform any act or furiction contrary to taw. GUS OCD and
the Hatel agree to enter into good foith negotistions regarding modifications to the Agrecment,
which may be required in order to implement changes in the intercat of the publie welfare or
due Lo changes in low. When such modifications are made 1o the Agreement, GHMS OCD and the
totel shall negotiate in good faith a reasonable and appropriate adjustment for any changes in
services or other obligations required of the Hotel directly and demonstrably due to BHY
modificalion in the Agreement under this clouso.

XXXH. Non-segregated  Faclities. The Hotel must ensurc that facilitics provided for
employees are provided in such s manner fhat segregntion on the basis of race, rolor, refigion,
sex, of national origin camot result. The Hotel may nelther tequire such segregeted use by wrilten
or oral policics nor tolerate such vse by employee custom. The Hotel's obligation exiends further
to onsute that its comployees are not assigned o perform their services at any location, under the
totel's comtrol, where the facilities arc sepregated.
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The teon "facilities” includes waiting rooms, work areas, costaurants and other cating areas, time
clocks, restrooms, weshrooms, locker rooms, and other storage or drossing oreas, parking lots,
drinking fountains, recrention or enieraimiment areas, transpotiation, and housing provided for
employees. The Totel shall provide separate or single-user restrooms and necessory dressing or
sleeping arens to assure privacy belween sexes,

KAXILL, Hotdd Employee Benefits, Taxes, and Insurnnee. Hoted agrees there shall be
no goveenment of Guam employee benefitd accruing to Hotel under this Agreement, incloding,
bt not limited fo!

a) Insupamce covernge provided by the OHS QCD;

1) Pariicipation in the government of Guam retitement system
&) Accnmtlation of vacation leave or sick leave;

and d) Workers Compansation coverago,

_ A, Stalus of Hotel. 'The Matel and its officers, agonts, servants, subcontractors
and ecmployess are Independent contractors performing  Services for GHS OCD and are not
cinployees of either OHS OCD or the governmenl of Cuan, The Hotel and #s officers, agents,
servants and cmaployces shall not acerue vacation or sick leave, participate in the government of
Guam relivement system, insurance coverage, bonding, use of government vehicles or any other
benefits accorded to government of Guam cmployees as a result of this Agreement.  Holel agrees
that Holel and s zforementioned  cmployees, officers, dircctors, agents, servamis, and
subconiractors are sot and will not become an employee, officer or Board member of GHS OCD
al any lime during the duration of this Apreement, and will otherwise comply with the provisions
of the Guam Procuremenl Low regarding cthics in public contracting {Title 5 Guam Code
Annotaied, Chopter 5, Anticle [1,and s associated eules and repulniions).

Nothing in this Agreement or any action taken under this Agreement shall be
deemed or construed in ony manner or for any purpose to ovidence or establish as between
Hotel oad GHSOCD  a rclationship  of partsership, agency, association, foimt venlure or
represeatative, nor does this Agreement awhorize any parly to wndertake or bind any obligation
or responsibility on behalf of the other party.  In addition, there shall be no withhelding of taxes
by GIIS QCD for tha lolel,

B ‘Tax snd Withholding Liability, The Hotel assumes responsibifity for
its personned  and  subcontractors  providing services hereunder and will make sl deductions
and payments for social sccority and  withholding  laxes and  for coniributions 1o
employment compensation  funds, employee benefits, or any other payments required by the
governments of the Undted States and Quam, If requived,  Hotel is responsible for paying when
due any and sl weome laxes, gross reeeipls taxes ot business privilegs taxes, or any other taxes
or gssessinents  dncurred as o result of the services performed by the Wolel and tlotel's
cmployces or apents under thls Agreement or the compensntion paid to Motef for services
performed under this Agreemoent, unless Hotel is o non-resident person or enlity withowt a valid
Guom Buginess License, in which case a withholding fee cqual to four pereemt (4%) of the
tolal dollar value of this Agreement will be withheld for the payment of Guam's Business
Privilege Tox in accordatice with 11 GCA § 71114 (BL, 33-166).
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C. Insurance. llotel shall maintsin o the Hotel's cypense all necessary
insurance for its cployees including but not limited 1o Workman's Compensation, Ereors and
Omissious, and ligbility insurance for cach employee as required under U.S. and Guam Law and
the mandutes of the underlying RFP to this Agreemenl.  Hotel agrees 1o hold harmless and
indeninify GIIS/OCD, ils officers, directors, employees, ngents, reprosentotives, suceessors and
assigns, for any and all claims, demands, rtosts, losscs, fees, penalties, interest, or damages,
including attoraey's fees, which may be brought or asseried due 10: (i) any injury, death, or property
damage arising from the negligence or other wronpful or torluous ncls of Motel or Hotel's
cinployees, officers, contractors, dircclors, agems, represenlatives, swccessors, of assigns; or (il
Hotel's failure 1o comply with terms of this subparagraph 8.

D, Wage and Benelits Complance.  EHlotel warrants it shall comply wilh
all applicable federal and local faws, rules, and regulations regarding the payment of minimum
wages and benefits, in particular in accordance with the Wage Delermination for Guam
issued and promulgated by the U.S, Depariment of Labor and with Guam Poblic Law
264111, Motel guarniees healh and similar henefits for its employees, such benefits having #
misimum value as detatled in the Wage Delermination issued and promulgated by the U8,
Depariment of Labor, as required by any npplicable law, Holel further guaranteos & minimum of
ten (10) paid holidays pec annum per employee, as required by any applicable Jaw. Hotel assumes
all liability for, and hereby indemnifies BSP GCMP from, any violation of any applicable law,
rate, or regulation relating 1o the payment of wages o benefits. In addition, this Agreemenl
contains extension andfor renewal clauses  Thercfore, at the time of any extension or renewal
adjuslinents, there shall be a stipulation coniained in the extension or renewal document stating
that the Wage Determination prontulgaied by the U S. Depantment of Labor on a date mast recent
1o the extension or rencwal date shatl apply, ss required by any applicalle law. Any renewal or
extension to which this provision applies shall also contain provisions mondating bhealth and
similar benefits for employees, such benefits having a mininum valie as detailed in the Wage
Determination  issued and promulfgated by the U5, Depattment of Labor and  shall contain
provisions puaronteeing » minlmum of fen (i0)} paid holidays per shoum per employes, as
requived by any applicable faw,

XXXV, Equal Employment Opportunity Compliasee.  The Hotel and all
subcontractors must comply with e following policics: Executive Order 11246,41 CFR 60,
20 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as smended {29
UBC 794), Title VI of the Civil Rights Act of 1984, a5 amended, and rclated regulntions
including 49 CFR Paris 21, 26 and 27; and 23 CFR Parls 200, 230, and 633. The Hotel and all
subcontractors must alse comply with the requivements of the Equal Opportunity Clause in 41
CFR 60-1.4(b).

A, Equal Employment Opportunity: Equnl emiployment apponunity (EEO)
requireronts not to discriminate and to take alfinmalive action 1o assure equal oppotiunily as sel
forth under laws, executive orders, rules, regulations (28 CFR 35, 29 CFR 1630, 28 CFR
1625-1627, 41 CFR 60 and 49 CFR 27 and orders of the Secretary of Labor as modified
by the provisions preseribed herein, and imposed pursuant 10 23 U.S.C. 140 shall constitute the
EEQ and specific affirmative  action standacds for the Hotels project nctivities under this
Agreemment,
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The provisions of the Americans with Disabilitiss Act of 1990 (42 U.S.C. 12101 a1
seq ) set forth wnder 28 CFR 35 and 29 CFR 1630 are incorporated by referonce fu this
Agreement. In the execution of this Agreement, the Hotel agrees to comply with the following
minimum specific requicement activities of EEO;

b The Hotet will work with GHS OCD and the Govemment 1o ensure that il has
made avery goed [aith effert to provide equal opporunily with vespect to afl of its
terms  and conditions of employment  and In thelr review of activitles under the
Agrecment,

2. The Holel will accept as iis epernting policy the following
statement:

“Itis the policy of this Company to assure that applicants are employed, and that employecs
fre {reated during employment, withoul regard to their race, roligion, sex, color, national
otigin, age or disability, Such action shali include: employmen, upgruding, demotion, or transfer;
recruilment or recruitment advertising, Inyolf or termination; rales of poyor other forms of
compensation; and sefection for training, including opprenticeship, pre-apprenticeship, and/or on-
the-jolr Iraining.”

‘ B EEO Officer: The Hote] will desipuate end make known 1o the contracting
officers #n EEQ Officer who will have the responsibility  for and must be capable of
effectively
administering and promoting an active EEQ program and who must be assigned adequate authority
and responsibiiity to do so.

C. Dissemiination of Policy;: AH members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who recommend such action,
or who are substantiofly involved in such action, will be made fully cognizamt of, and will
implement, the Hotel's EEO policy and contractual responsibilities ta provide EEQ in cach grade
and classification of employment. To ensure that the above agreement will be met, the following
pctions will be taken s a mintoum:;

1. Periodic meetings of supervisory and personnet office employees will be conducted
before the start of services and then perfodically, ot which limes the Hotel's EEOQ poticy
and its implementation will be reviewed and explained. The meetings will be conducied
by the EEQ Officer.

2. All new supervisory or personnel office employees will be given a thorough
indoctrination by the EEQ Officer, covering all major aspects of the Hotels EEO
obligations within thirty days foltowing their veporiing for duty with the Haotel,

3, All personnel who are engaged it direet recruitment for the Project will be instructed by
the EEO Officer in the Hotel's procedures For locating and lriring minorities and women,

4. Matices and posters setting Forth 1he Hotel's EEO policy will be placed in areas readily
accessible to employess, applicants for employment nnd potential employees.
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5. The Hotel's EEO policy and the procedures to implement such policy will be brought to
the aftention of employeces by means of meetings, employee handbooks, or other
appropriate means.

D. Recrvitment: When advertising for employees, the Hotet will include in all
advertisements  for employees the notation: *An Equal Opportunity Employer.® ANl such
adverlisements witl be placed in publications having a lacge citculation among minorities and
women in the area from which the project workforce would normally be derived,

1. The Hotel will, unless precluded by a valid bargaining agreement, conduct systemustic
and direct recruitment trough public and private employee veferral sources likely to yiekd
qualified minoritles and women. To meet this requirement, the Hotel will identify sources
of potantial minority group employecs, and establish with such identified sources
procedures whoereby minority and women applicants may be referred to the Hotel for
employmenl consideration,

2, In the event the Hotel has a valid bargaining agreement providing for exclusive hiring
hatl referrals, the Hotel is expected 1o observe the provisions of that agreament to the exlent
that the systemn meets the Hotel's compliance with EEQ contract provisions.  Where
implementation of such an agreement has the effect of digeriminating against minorities or
women, or obligates the Hotel to do the same, such jmplementation violates Fedetad
non-diserimination provisions.

3. The Hotel will encowage its present employees lo refer ninorities and women as
applicants for employment.  Information and procedures with regard o referring such
appticents will be diseussed with employces.

E. Personnel Actions: Wages, workiog conditions, and employee benefits shalf
be ostablished and adminisicred, and personnel actions of every type, including hiring, upgrading,
promotion, transfer, demotion, layslf, and termination, shali be 1aken withow regard te race, color,
retigion, sex, national origin, age or disability. The following procedures shall be followed:

1. The Hotel will conduct periodic inspeetions of project siles to ensure that working
conditions and employee (acilities do nol indicate discriminatory treatment of project
personnel,

1. 'The Motel will periodienlly evaluate the spread of wapes paid within cach classiGeation
ta detennine ony evidence of discriminatory wage practices,

Y. The Hotel will pesiodically review seleoted personmel actions in depth 1o defermine
whether Lherg is evidence of discrimination. Where cvidence is found, the Hotel will
proniptly take corteclive action, [f the review indicates that the diserimination may extend
beyond the aclions reviewed, such corrective action shall include alf affected persons,

4, The Hotel will prompily investigate ofl comphainis of alleged discrimination made to the
Hotel in conneciion with its obligations under this Agreement, will altempt 10 resolve such
complaints, and will take appropriate correetive aclion wiithin o reasonable time, If the
investigation indicales that the discrimivation wamy affect porsons olher than the
complainant, such corrective action shall include such other persons. Upot complelion of
each investigation, the Hotel will inform every complainamt of all of iheir avenues of
appenl,

Pagr 10 nf 27

A\ o

EXHIBIT A 024



F. Training and Promotion:

1. The Hotel will assist in localing, qualilying, ond increasing the skitls of minorities and
women who arc applicants for cssployment or current employees.  Such efforts should be
aimed at developing full joumey level status employees in the type of trade or job
chassification Involved,

2. Consistent with the Holel's workforce requiroments and as permissible wunder Federal
and  Slate regulations, the Hotel shall make Rill use of wwining progesms, is.,
apprenliceship, and onethe<job training progratns for the geographical area of contract
performance. o the event a special provision for training is provided wuder this
Agreement, his subparagraph will be superseded ss indicated in the special provisten,
GHSGCD may reserve training positions for persons wha receive welfare sssistance in
accordanee with 23 U S.C. 140(a}.

3. The liolel will advise employees and applicants for employmenl of available training
programs and entrance requirememss for cach,

4. The Hotel will periodically review the tralning and promotion potential of employees
who are minorities and women and will encowrage clpible employess to apply for such
teadning and promotion,

a. Unions: H he Hotel reiles in whole or in part upon unlons as a source
of employees, the Hotel will use good faith cforts to obwin lhe coopertion of such unlons lo
arcnse oppertunities  for minorities and women.  Actions by the Hotel, cither direcily or
theough 2 contraster’s nsseclation pcting os agent, will include the procedures sct forth belew:

L. The Hotel will use good faith ciforts to develop, in cvoperation with the unions, joint
taining programs aimed towird qualifying more minorities and women (or membership
int ke unions and increasing the skills of minoritics and women so that they may qualily
for higher paying employment,

2. The Hotel will use good faith effons 1o incorporate an EEO clavse inte cach union
agrogment to the end that such union will be centractually bound 1o refer applicants
withoul regard to theis race, color, religion, sex, national origin, sge or disability.

3, The Hotel is o obtain information as 10 the referral practices and polticies of the labor
unlot except that to the extent such information is within the exclusive possession ol the
labor union and such labor union refuses to furnish such information to the Hetel, the
[lotet shall so cenily to GHE/OCD and shall sel fonh wint efforts have been made to
obtain such information.

4. in the evenl the union is unable to provide the Hotel with a reasonable flow of referals
within the time limit sot fonh in the colleetive bargaining agreement, the 1iotel wili,
through independent recruitment effodts, fill the employment vacancies withowt regard to
race, color, religlon, sex, national origin, age or disability, making full efforis to
oblain qualificd andlor gualifiable minorities and women.
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The failure of a union to provide sufficient referrals (even though it is obligated to
provide exclusive refemals umder theterms of a colleclive  borgaining  ngrecment)
does not relieve the Hote! from ihe tequirements of this parageaph. In lhe event the
union tefarral practice prevents the Holel from meeting the obligations pursuant to
Executive Order 11246, as amended, and these special provisions, the Hotel shall
immediately rotify GHS OCD.

H. Reasonable Accommodation for Appticants Employees  with Disabilities:
The Hotel must be famitiar with the requirenients for and comply with the Antericans with
Disabiliiies Act and all rudes oud regulations established hereunder. Employers must provide
seasanable accomsmcdation e all employment activities unless 1o do so would cruse an undue
hardship.

f, Seleetion of Subcontmctors, Procurement of Materials and Leasing of
Equipmeni: The Hotel shall not diseriminate on the grounds of race, color, religion, sex, national
origin, age or disability in the selection and retention of subcontraciors, including procurement of
miterials and leases of eguipment, The Holel shall lake alt necessary and rensonable steps 1o
cnsure non-disedmination in the adminisirstion of this Ageecment,

1. The Hotel shall notify ali polential subcowtraclors and suppliers and lessors of their
EEO obligations under this Agreement,

2. The Motel will use good faith efforls to ensure subcontractor compliance wilh their
EEQ obligations.

3 Records and Reports: The Hotel shall keep such records as necessary to
document compliance with the EEQ requitements,  Sueh rocosds shall be retained for a period of
Uhreg yenrs following the date of the final payment to the Noet for all the Services under this
Agrecment and sholl be available al reasonable times and pinces for inspection by amthorized
ropresentatives  of GIES QCD,

K. The rceords kept by the Holet shall decument (he
foliowing:

a. The mumber and work hours of minority and non-minorily group members
and women employed in each work classification on the project:

b. The progress and offorts being made in cooperation with wunions,
when applicable, to increase employment opportunities for minnritics and women; and

¢. The progress and elfors being made in focating, hiring, wraining, qualifying,
and upgrading minorities and womaen;

2. if required, the Hotel and any subcontractors will submit an anoual report to GHS OCD
each July for the duration of the Project, indicsting the number of minority, women, and
non-minority group empleyees currently engaged in each work classification required by
lhe Services under this Agreement.
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The staffing data should represenl 1he project workforce on board in all or any part of
the fast payrofl period preceding the end of huly. [f on-lhe-job training is being required
by special provigion, the Hotel will be required to collect and report truining dala.  The
employment dala should reflect the workforce on board during all or any pant of the last
payrotl period preceding the end of July

XXXV, Disclosure, The Hetel hereby represents that it has disclosed to GHE OCD all
malters regarding  Hotel which i€ nol disclosed o GHS OCD  would materially affect
GHS/OCD's decision to enter into this Agreement with Lotel.

XXXVL Mandatory Reproscntations by Hotel:

A. Persons Convicted of Sex Offense. Holel warrants thal no person in ils
employment who has been convicled of a sex offense under the provisions of Chapler 25 of
Title ¢ Guam Code Annolaied or of an offense defined o Asiicle 2 of Chapter 28 of Title 9 Guam
Code Annotated, or who has been convicted in any othor jurisdiction of an offense with the
same ¢lements as berelofore deflined, or who is listed on the Sex Offender Registry, shall provide
serviees on behall of Hotel while on goveriment of Guam properly, with the exception of public
highways. I any employee of Hotel is providing services on government property and is
gonvicled subsequent Lo an award of a contracl, then MHotel warronis that it will notify
GHS OCD  of the conviclion  within  twenty-four  lwrs of the convictton, and  will
immediately  remove  such convieted person from providing services on povernment properly.
If Hotel is found to be in violatlon of any of the provisions of this paragraph, then GHS OCD
will give notice to Hatel to 1ake corrcclive action.  Iote! shall take corveclive action within
twenty-four {24} hours of notice from GHS OCD, and Hotel shall notify GHS OCD when action
has been token. IF Hotel [ails lo take eorrective steps within twemty-four (24) hours of nolice
from GI1S GCD, then GUS OCD in its sole discretion may lemporarily suspend this agrcement.

B. Gratities and Kickbacks, {lotel warraols i has not violated, is not
violating, and promises that it wil) not violate 1he prohibition against gratuities and kickbacks sci
forih in 2 GAR Division 4 §11107.

C. Continpent  Fees, Holel worrants il has not relained a person to solicit
or securc ihis conlract upon an ogreement or understanding  for 8 commission, perceniage,

brokerage, or contingent fee, except for relention of bena fide employees o bona (ide established
commercial selling agencies.

D. Bihical Standards. HMowe! warrants il has stot knowingly influenced and
promises that it will not knowingly influence a government employee 1o breach any of the ethical
standards set forth in 5 GCA Chapter 5 Adicle 11 of the Guam Procurement Act aad in Chapter
11 of the (uam Procurement Regulations.
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XXXVIL Hotel's Ethical Warranties,

A Warranly apainsl Employment of Sex Offenders.  Holel warrents that; (F)
no person in ils employment who has been convicled of a sex offense under the provisions of
Chapler 25 of Title % Guam Code Annotated or of on offense defined in Anicle 2 of Chopler 28
of Title 9 Guam Code Annolated, or who has been convicled in any other jurisdiction of an
offense wilh the same elemenls as heretofore defined, or who is listed on the Sex Offender
Repistry, shall provide services on behalf of Holel while on government of Guam property, with
the exception of publie highways; aud {2) that Il any person providing services on behalf of 1ote!
is convicted of a sex offense under the provisions of Chapler 25 of Title $ GCA or on offense ag
defined in Article 2 of Chapter 26, Title 9 GCA or an offense in anather jurisdiclion with, at a
minimum, the same elements as such offenses, or who is listed on the Sex Offender Regisiry at
any time during the perfonmance  of the contract, that such person will be immediately
vemoved from working on government property and Hotel warranls thal it will notify the
Director of the AGENCY within twenty-Four (24} hours of such conviction, EF Hotel is Found
to be in violation of nny of the provisions of this parngraph, then GHS OCD wilt give notice
to Hotel 1o take corveciive action, Hotel shall ke comective action witlin iwemy-four (24)
houes of notice from GEHIS/QCD, and Hatel shalf notify GHS OCD when action has been taken,
If Hotel Fails 1o toke comective steps within twenty-four (24) hours of notice from GHS/QCD,
then GIS OCD in Hs sole diseretion may temporarily suspend this agrecment.

B, Covenant against Contingent Fees, Hotel represents that it has nof reiained
a person to solicit or secwre a govemment of Cuam conlroct vwpon an agreement or undersianding
for a comumission, percentage, brokerage, or comtingent fee, except for relention of bona fide
employees or hona fide established commercial sclling agencies for the purpose of securing
business.

C Representation Regarding Gratuities, Kickbacks, and Favor. The
Hotel represents that # has nol violated, is not violating, and promises that it will nol
violale the prohibition agningl eatuilies, kickbacks. and favors sel forth in the Guam
Procurement Laow,

D Cihical Standard. Hotel represents thal it has nol knowingly infivenced and
promises that it will not knowingly influence a government employee 10 breach any of the cthical
standards sct forth in 5 GCA Chapler 5 Article 11 [Ethics in Public Conteacting) of the Guam
Procurement Law and in Anticle I of the government of Guom Procurcmvent Regulations.

XXXV, Gunen Debarment.  Hotel warcants that it will comply with tle provisions of 5
GCA Chapler 5 Artietes 9 and 11, subject to debonnent or suspension, and lhat it wili not
eiploy any subcontractors who have been federally debared or debarred by the government of
Guam.

XXX, Federal Debarment.  Debarment and Suspension (Bxecutive Ordeis 12549
and 12689)-A contract award of (ederal funds (see 2 CFR 180.220) mwst not be made 10 parties

listed on the govemmenmiwide exclusions jn e System for Award Managemunt (SAM). in.

accordunce with the OMB guidefines al 2 CFR. 180 that implemient Execulive Orders 12549
(3 CFR pant 1986 Comyp., p. 189) and {2689 (3 CEH part 1989 Comp., p. 235), "Debarment
and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or
otherwise excluded by agencies, as well as pattics declared incligible under siatutory or regulory
authority other than Executive Order 12549,
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I'lotel warcants that it Is nol a party lisled on the governmant wide exclusions in the System for
Awsrd Management (SAM), and will comply with the provisions of Subpart C of 2 CFR Part
1326, "Naou-procurement  Debarnsent and Suspension,” (published in the Federal Register on
Decamber 21,2006, 71 FR 76373) which generally prohibits entilies thot have been debarred,
suspended, or voluntarily excluded from paticipating in non-procurement lransactions cither
throtgh primary or lower tier covored irmsactions, and which sels forlh the responsibifitics of
recipienis of federal financial assistance regecding transactions with other persons, including
subrecipients and contraclors,

Hotel ngrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Yolantary
Exclusion, Lower Tier Covered Transaction {Sub-Recipient}), which is a malerial representation
of fact, and sprees to include the following notice in the awarded coniract, sub-award, or
subcontracl, as applicable:

"Applicanta/biddors  for a lower tier covered transaction (excepl procurement contracts for goods
and services under 525,000 not requiring the consent of a DOC official) are subject 10 2 CFR
Pant

1326, Subpart €, "Government-wide Debannent ond Suspension (Non-procurement).” In addition,
applicants/bidders  for & fower tior covered trangaclion for a suh-award, contracl, or
subcontract greater than $100,000 of Federal funds a8 any tier are subject to 15CFR Part 28, "New
Restrictions on Lobbying."

Conlraciors shoukd familiarize themselves wilh these provisions, including the cenification
remutivements. Therefore, during comtract performance applications for a lower tier covered
trausaction must include a Form £D-512, "Certifieation Regarding Lobbying Lower  Tier
Covered Transactions,” completed without modificalion.

XL. Procurement  of Recovered Materlals. This is a lederally funded projcct and
posvant to 2 CFR § 200.322, any lotel swarded 2 contract under this RFP and all of Hs
subcontraclors must comply with seclion 6002 of the Solid Wadte Disposal Ael, as smended by the
Resource Conservation and Recovery Acl. The requirements of Scotion 6002 inchide procuring
only ilems designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR pait
247 1hat conlain the highest percentape of recovered malerinls practicable, consistenl with
maimnaining o salisfactory level of computition, with CFR 1210MB  Guidance § 200.324 where
the purchase price of the fiem cxeceds $10,000 or the value of the quantity acquired by the
preceding fiseal year cxcerded 516,000; procuring solid waste management serviees in a manner
that maximizes onergy ond rosource vecovery, and establishing an affimmative procurement
program for procusement of recovered malerials idenlitied in the EPA guidelines. '

XLL Dyug Free Workpiase,

Hotel agrees to comply with Titte V of the Drug-Free Workplace Act of 1988, 34 CFR Pan 8S,
Subpart F (Pub. L. No. 100-690, Tille V, Sec. 5153, as smended by Pub. L. No. [05-85, Div. A,
Tule VI, Sec. 809, as cedified m 4] U. 3. ¢, § 8102); and the implementing regulations published
al 2 CFR Part 82, "Covernment-wide Requirements  for Drug-lree Workplace (Financial
Assistancc)”; and the laws and regufations promulgsted by the Federal Govemment and to
maintain a drug-fice workplace,
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A, Tha totel shall, within 30 days after award:

1. Publish a slatemenl notifying its employees that the unlawfisl manufacture, distribution,
dispensing, possession, or use of a controfled substance as defined and lisled in Schedules
{ through V of the Controlled Substances Act (21 U 8.C. 8t2), end as further defined by
repufation ot 21 CFR 1308.11 tiwough 1308.15,] is prohibited in the Hotel's workplace and
specilying 1he actions that wili be taken against employces for violations of sueh prohibition;

2, Establish un ongoing drug-free swarcness program 1o inform such employees about
(i) The dangers of drup abuse in the workplace:
{ii) The Hotel's policy of maintaining a drug-free workplace;
(iiiy Any available drug counseling, rehobifitation, and cmployee
asgislance proprams; and
{iv} The penalties that may be imposed upen employees for drug abuse violations
oeeurring in the workplace,

3. Provide atl employces engaged in pecformance of the Agreement with a copy of the
stotement required by pacagraph (1) of this clavse;

4. Notify such employces in writing in the siatement required by subparageaph (b)(1} of
tis clause that, as e condition of continued employment on this Agreement,
the employce will:

{i} Abide by the terms of the statement; and

{it} Notify the emplayer in writing of the employee's convietion under a criminal
drug statuie for o violation occurring in the workplice no later tian §
days alter such conviction,

3. Motily the Procwrement  Officer in writing  within 10 days aller receiving
notice  under subdivision  (4)(if) of this clause, from on employce or olherwise
receiving  oclual notice of such sonviction. The notice shall include the position
title of the employee;

6. Within 30 doys oRer receiving aotice under subdivision (i) of ihis clouse of
a convigtion, dake one of ihe following osctfons with respect to any employec who is
convicled of a drug abuse viololion occurring in the workplace:

{i) Taking  appropriate  persosnel  ociion  ageinst  such employee, uwp 1o aud
including tevmination; or

(i) Require such einployce o satisfactorily  participate  in a drug obuse ossistanee  or
rehnbilitalion program approved for such purposes by a Federal, State, or local health, lnw
enforcement, or other approprisie  agency; and

7. Make a good faith  cffot  to maintain o drug-free  workplace  thyough
implementation  of paragraphs (1) through {(6) of this cinuse,
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B. The Hotel, i an individual, aprees by awwrd of this Agreement not to
engage in the unfawfill manofacture,  distribution,  dispensing, possession, or use of a
controlled substance while performing  this Agreement.

. In addition to other remedies available to QHS OCD, the Hotel's filore to comply
with the requircments  of paragraph  (B) or (C) of this clause way render the Hotel subject
{o suspension of contract payments, termination of the contract for defiult, and suspension
ot debannent, '

XLAL Disputes.

A, GHS OCD and the Hoel agree to altempt resolution of all controversies
which arise under, or are by virtue of, Wis procurement and any resulting contract through nisteal
agreement. I Ihe controversy 1s not resolved by mulual agreement, then the Hotel shall request
the government in writing (o lssue a Gnal decision within sixty days afler receipt of the written
request, 1¥the government does not issue n weitten decision within sixly days after writlen reguest
for % final declslon, or within such bonger period as may be agreed upon by the parties, then the
Motel may proceed as though the government had issued a decision adverse to the Hotel.

3, GHS OCD shall immediately fumnish a copy of the decision o the Hotel, by
certified mail with & return receipl requesied, or by any other method that provides evidence of
raceipt.

C, GHS OCDr's decision shalf be final and conclusive, unless foudulent or
unless the Hotel appeals the dectsion,

D. This subsection appiics to appcals of GHS OCI¥'s decision on a dispule,
For moacy owed by or lo GHS OCD under this Agreemont, the Hotel shall appeal the decision in
accardance with the Government Claims Act by initially liling a chim with the Office of the
Allomey General no later than cighteen months after the degision is rendered by GHS QCD or
from the date when a decision should have been rendered.  For ali other elairos by or against
GHS OCD arising under this Agreement, the Office of the Public auditor hos jurisdiction over the
appeal from the decision of GHS'OCD  Appeals to the Office of tha Public Auditor st be
made within sixty days of G148 OCD's  decision or from the dato the decision should have been
made,

E. The Holel shall exhaust all adminisientive remedies before filing an action in the
Superior Court of Guam i accordance with applicable laws.

F. The Hote! shall comply with GHS QCIYs deeision and proceed diligenlly with
perfonmance of the Agreement pending final resolution by the Superior Court of Guam of any
conlroversy arising under, or by virluc of, the Agreement, cxeept where the Hotof claims
maletial breach of the Agreement by GHS OCD. However, if GHSAOCD determines in
writing that continuation of scrvices under lhe Agreement is essentinl o the public’s health or
safety. then the botel shall proceed diligenlly  with performance of the Agreement
notwithstanding any claim of material breach by GUHS OCD.
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XL, Indemnification, To the lublest exten! pennitted by law the [lotel shall indemnily and
hold hanmless the government of Guare, GUHS OCD, ity Contractors and Subcomicactors, if
any, sud the agents and employees of any of themy, {rom and pgainst claims, damages, losses,
expenses, aclions, recoveries, and judgments of every nature, including i not limited to
altorneys” fees, arising out of or resulting from Holel's performance of the Services. Hotel shall
indommify the government of Guam, GHS OCD, ils Projeet Manuger and ils Contraciors, if any,
and the ngents and employces of any of them, or any Assignee against, and hold them harmiess
from, any and alf claims, actions, damages, including reasonable allorneys' fers, obligations,
liabititics, and lons arising or imposed without the faull or negligenco of Holel, in connection with
fatent or other defects, or any claim for patent, trademark, copyrighl, or “eade scorot”
infringement, or under the doctrine of "strict liability," imposed or fncurred by or asserled against
the government of Guam, GHS'OCD, its Project Manager, or (heir respective successors or
assigns, arising out of the manufaciure, purchase, lease, possession, operation, condition, use or
soturst of the Equipment, or by operation of law Fotel shiall be liable if any claim, damage, loss or
expense aliributable to bodily injury, sickness, disease or death, or injury (o or destruction of
tangibde property (including the Equipmenl ilself) is caused by the aegligent acts or omissions of
the Hotel, a subcontractor, anyone directly or indirecily employod by them, or anyone for whoge
acts they may be liable, cegardless of whether or not such elaim, damage, loss or expensc is caused
in part by a purty inderanified herewnder.

Fotel's indemnificalion does not extend (o linbilitics coused solely by the gross negligence
or intentional wrengdoing of the goveriment of Guam, Hotel shall give GHS/AOCD prompt wrilten
notice of any maiter hercby indemmified against ond agrecs that upon written notice by
GHSOCD of the assertion of such a claim, action, damage, obligatton, lability, er len, Uolel
shall assume full responsibility for the defense thereof. The government of Guam shall have an
opperiunity to pordicipate in the defense at its own expense with respect (o attomeys” foes and
costs, but not lisbility: particularly when there are substantial principles of government or
public law involved, when liligation might creste precedemt affeeting future governmenial
operations or liabilizy, or when involveremt of the gavermment of Guam is otherwise mandaled by
law Such cbligations shail nol be construed to negnte, abridge, or reduce ofber vights or
obligations of indempity thal would otherwise exist as o a party o person under this Agreemen,

XLIY, Attachments, Exhibits, Schedules, and Epfire Agreement, This Agreement,
including its Autachments, Exhibits and Schedules, constitutes the entirc Agrecment and
supersedes ol prior written or oral understandings. Mo Agreement, oral or written, expressed or
fmplied, has been wnde by any party herelo, except ms cxpressly provided herein, Al prior
Agreements and negotiations are superseded herchy. This Agreement and any duly executed
amendments hereto constitule the entire Agreement between the Parties herclo,

XLY. Computation of Time. Whenever this Apreement provides for o thee period of ten
(10 dnys or less days, weckends and Government of Gumn holidays are nol included o the
computation. Whean this Agrecment provides for a time peried of over ten (10) days, weekends
and Government of Guan holidays are to be included intlie compulation,

XLVAL. Partict Invafidity, 17 any provision of this Agreement shall be decmed by a coun of
compelent jurisdiction to be invalid, void or unenforceable, the remaining provisions shall
conlinue 10 be in full force and elfzct,

Print Name & Sign Sigoatuze /[ Date
Ackoowledge Receipt of Pages 1 thru 27
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&5 6714751227 GEA PURCHASING 095140 A, 064112020 10

), DEPARTMENT OF
{ ADMINISTRATION

DIFATTAMENTON ATMENESTRASION

EGWARD M. Bin LOUADES A, LEOH GUERNERS
Dirgeler [Direkizg) GENERAL SERVIC‘ES AGENLY Goveernor [Maye'fidga)
LOITH £, PANGELIEAN fAhensiar Sethision Hinirat)

TOSHUA F TENRCHID
Depity Blerstos (Slgunda Diviekten) Telaphong (Yellfen]: (671) 475-1707/0129 v Fox (Faks): (G71) 472421771727 12, Gvernar (Sigundo Maga TAhi)

June 10, 2020

uam
am 96913
ipt of your memorandum datad June Sth, 2020, In which you are disputing the termination

order-to provide rooms under the emergency authorization of the Governor. You
Jraed with same of the noted defitiencies, and that you have ten (10) days to cure any

Your believe that -'ﬁavé tan {10) 'day's to cure your deficiencles, As statad in In the Appeal of Basil
_It;dys!dal Food Services Appaal No OPA-PA 16-006 and OPA-PA-18-008, the Public Auditor stated:

Bagll refies on a procuremant regulation that states, In relavant part, that if the contractor commits
a substantial breach of the contract, the procurement officer may notify the contractor in writing
of the delay or non-petformance and if not sured in 10 days or any longer time specified In writing
by the Procurament Officer, such offlcer may terminate the cantractor's right to procaed with the
contract or such part of the contract as to which there has been delay or a failure 1o properly
pedform. 2 G.AR.Div.4, Chap.6 Seclion 6101(8){a). If this regulation were applicable, GSA
wouid have had o give Basil 10 day to cure Its May 31, 2016 default and GSA would have then
wrongfully terminated BASIL's contract due to DPHSS's June 2, 2016 follow-up Inspection of
BASIL's food preparation facliity which faund that Basil corrected most of its May 31,2016
vioialions., Howaver, the cure provisions Basil relies upon for this argument are inapplicable to its
contracts for GSA-IFB 010-14 and G8A-FB-011-14. The regulation's cure provisians is marely
a conlract clause, one of many mentioned int hat requiation, that the Chisf Procursment Officar
or her designes may use at thelr discretion. 2 G.A.R,,Div.4,Chap.6 Section B101{1). A review of
GBA-IFB-010-14 and GSA-IFB-011-11114's contractual lerms reveals that the 10 day cure
language set forth In 2 G.AR,, Div.d,Chap.6, Section 6101(B)(a) is absent. Hence Guam
procuremant regulations did not require GSA to pravide Basil a 10 day cure pericd after its May
31, 2016 breach,

A raview of the purchase order did not indicate that & cure language was provided for, and as such, there
is na right to have ons. As such, the termination of the purchase order was appropriate. As you are
aware, the govemment af Guar, pursvant to the Govemar's Exacutive Crder, immediately procured
nuatel rooms fo quarantine, isolate and provide medical suppon, for the COVORNA pandamic that was
oeourring on our island. Your holel was seleciad based upon meeting the standards required to house
these individuals, Shorlly after signing the agreament, a second review was conductad by the National
Glird, who was assigned to the location. Thelr reviaw indicated that you failed to meet the basic terms

590 Souih Maﬁﬁe't:urp; Cielve, ITC Bididing, Sulte 219, Tamuning, Guam « R, O. Box BE4, Hagatiia, Guam 96932
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EEE

PURCHASE ORDER
GENERAL SERVICES AGENCY
DEPARTMENT OF ADMINISTRATION
GOVERNMENT OF GUAM

148 Route
Maring Diive
P, Guom 96925

TRAN CODE

THIE PURCHASE ORDER NIIVBER
No, P206E00326

RAUST APPEAR ON ALL INVOICES
PACKING SLIPS, PACKAGES, 84,
(ZOF&&SPDNDENCE EiC,

FRATE I COMACT [P VIA,

SEELNO-IERY THR T TN AG Sl

BT JOBCRDER NG, T TGREL T
5/217202¢ 82802302%235

238

CAIHORITY
2113

CORE TECH INTERNATTONAL

SUITE 400
TAMUNING, GU 96913

Emall

ek viIRTON G

]
) |

388 SOUTH MARINE CORPS DRIVE

Telephone: 671 473-30008 Fax:

rfaﬁc conmRaGTme,

VENDOR
C0096647

671 473-550C

Tz FOR T IvERY
BELCH

CONSIGNEE DESHNATION & MARKING

GOVERNORS OFFICE
P.O. BOX 2950
HAGATSA,

TOVID-19 MANDATORY QURRANTINF
!t:xmrmr; o o o

G0 96232-0000

T IDECCUNT ERRS:
i

THIS PURCHASE ORDER IS ISSUED

TO CCVER THE COST FOR
GUARANTINE FACILITY IN
RESPGNSE TO THE GOVERNMENT OF
GUAM IN ORDER T0 UTILIZE AND
REPURFOSE SUCH FACILITIES FOR
CoVID-19 FOR 14 DAY MANDATORY
CUARANTINE FOR ARRIVING
PASSENGERS FROM A COVID-18
AFFECTED AREAS. ..

TC BE DRARN ON AN AS NEEDED
BASIS COMMENCING UPON RECEIPT

CF PURCHASE ORDER AND EXPIRING

CN 8716720 DR UPON EXHAUSTION
CF FUNDS WHTICHEVER OCCURS
FIRST.

CUARANTIME RATE: EST.
GARCEN COURT/BAYVIEW HOTEL:
NCTE:

THE GOVERNMENT OF GJAM WILL NOT BE[RESPONSIBLE!FCR ‘UNAUTHD&IZED’ PURCHASES OR SERVICES,
Note: Amounts due this Purchase Order may be off set

cf Guam inclusive of but not limited to itaxes, fees, and retirned thecks
other damages, pe=nalties, and Attofney's fees,|after failuré to pay

To be coordinated between the agendy and vendo !

ALL LATE DELIVERIES AND ACCEPTANCES ARE BSUBJECT

61C1(9) {a} OF THE GAR.

279 RS

100000.00

for mofies due the

i : ’
TO THE LIQU;DATED DAMAGES] CLAUSE IN SECTI?K
I

0200288175

Government
plus for
accordingly i

SPECIAL IHEYRLCTON § YO YENDOR:

B, SERD CERTHIED CGRIGNAL AND THREE {3) COPIES OF INYOICE T0 DIVISICH OF ACCOUNTE. DEPARTHENT OF ADMIMSTRATION;

GOVERNMENT OF GUAM, 70 BOX 384, AGANA, GUAN 26910,

€. PAVZAENT I TREREY (203 DAYS UPOK BECEIPI OF MERCHANGISS 1N GUAM N GOCD CORDINON,

B, THIS GROER SUBICCT Y0 CONIHTION s 0N RLYERSE S00X,

E. wg

< THIS ORDER IS SUKIECT 10 THE SEECIAL FROVIS ONE, AND BID GENZRAL TERMS AND CONDITIONS SPECIFED Oy THIS BID.
£ 9 ON ALL AIR SHIFMENTS HAVE AN FREGHT COMPANY CALL THIE HUMBER LFON ARANAL OF GOODS Lo e cem s eeomrmrmemremmr

I GUAR.

SIGNATURE:

LONTRACIOR: PLEASE SUPPLY PROMPTLY THE ABOVE ARTICLES D
SERVICES. ALL CORAESPORBENCE PERTATHING TO THIS GROZSR INCLUDBING
IHUBLCES, SHIBPING DDCUMENTS AND PACHAGES MUST a8aR THE

PURCHASE OHDER NUMBER SHOWH ABOVE.
SEi BEVERSE BI0E FOR PUNLCHASE QHSER TEHMS AHB {OKNHGNS

Control Mo,

TPRGE TURTRT

ADVARNCE PAYMENT
AUTHORIZATION

PAYMENT i”“j
ENCLOSED £ )

$00.9.4.8.9.4.4.4 4

Claud&a,'@%z&{:%lle ) (,n,ef. Procurerentyfficer

ORIGINALAVENDOR'S COPY

A, DO NOT FLL THIS ORDER
F YOUR TOTAL COSY
{5}({1&59& THIS TOTAL

HEERY CAnGES AMORETLRR
JH0 ORDER SO0 ApERNDIE N, |

-t 5.“.""""” A R AR 05 s A

R
i

1
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PURCHASE ORDER TRAN CODE
GENERAL SERVICES AGENCY THIS BORCHASE DRDER NUMBER
DEPARTMENT OF ADMINISTRATION No, P206F00326
GOVERNMENT OF GUAM 0.
148 foule | RAUST APPEAR ON ALLINVOICES
Moring Dilves PACKING 5P, PACKAGES, B/,
IR U Pifi, Guam 86926 CORRESPONDENCE ETC.
sop T ia!c R L CTRTACT [ EP ViA- ——— T DATE SOB GREER NG, ST

52172024 02802092523

! SREEMDLSHIIY TRREL LU S A% SEPRNAE SR

238

o i VENDOR CONGGHEE DESHMATION B MARKING
CORE TECH TNTERNATIONAL CO096047 ; GOVERNORS OFFICE
388 S0UTH MARINE CORPS DRIVE T P.0O. 30% 2950
SOITE 400 HAGATNA, GU 96932-0000

TAMUNING, Gl 96913
Telephone: 671 473-5000 Fax: 671 £73-5500
Email: ZOVID-19 MANDATORY QUARANTINE

Tk mvitmON NG e condalTD. T Tl pOR DeCVERY LERPING Tipsocunt Eams
| SEE BELOW ;
i

$149.00 PER PERSON + $30.00
PER FERSOMN ADDITIONAL

FCR CCCUPIED ROOM RATE,
URCCCUPLIED HOLDING {RESERVE}
RCCM RATE: $90.00 PER PERSON
{HCTEL OCCUPANCY TAX NOT
INCLULED.

FULLY FURNISHED ROOMS
INCLUSIVE OF THREE (3} MEALS:
BREAKFAST/LUSCH/DINNER: AND
LAUNLCRY SERVICES:

- !
EACH RCOM TC BE PROVIDED WITH
PHOWE BERVICES FOR LOCAL CALLS
CKLY; CLEANING SUPPLIES FOR
EACH ROOM SUCH A5 DISINFECTANT
S5FRAY, TOILET CLEANER, TOILET
BRUSH, AND 2 RAGS.

NCTE: ; ' :
THE GCYERNMENT OF GUAM WILL NOT BE RESE&NSIELE FOR 'UNAUTHO&I&ED' PURCHASES OR SERVICES. '
Note: Bmounts due this Purchase Orcﬁex may be off set for modies due zhe -Government

of Guam inclusive of but not iimited to ‘Laxes, fees, and retprned checks pius for )
other damages, penalties, and Atto¥ney's fees,|after failuré to pay accordingly
To be cootdinated between the agengv am% vendof i ?
ALL TATE DELIVERIES AND ACCEPTANCES ARE f

fUBJECF 10 THE LIQU;DATED DAMAGES CLAUSE IN SECTIQN

6101¢8} {a) OF THE GAR. § i o
SPECIAL INSTRUCTION § 10 YENBOR: A DO NOT BLL THIS ORDER
B SEND CEAUIFED ORIGHAL AND THREE (3) COPIES OF INVOICE TO DIVISION OF ACCOUNTS. DERTHENT OF ADMINISTRATION: |yt rwsrwrsenrsesy & YOUR TOTAL COSY

COVEANMIENT OF GUAM, O BOX, 594, AGAMA, GLIAM 96910,
€ PATTENT IR THIRTY (36) PAYS UPOM RECENT OF MERCHANDISE IN GUARL N GOCD CORMITION,

EXCEEDS THIS TOTAL, :
B. Tras OROER SUBIECT T CONBIFIONS ON REVERSE 50X, i

E. % < THIE ORDER I8 SURECT TO THE SPECIAL PROVISONS, AND BID GEMERAL TERMS AMD COMIRTIONS SPECIFIED GM THIS BID L S SHANGES AN LN
F. % ONALL AR SHIPMENTS HAVE AIR FREIGHT COMPANY CALL THIS MUMBER LFON ARRVAL OF GOODS e $rin CROCR FO0 AHENCITMT,
MGUA, MGNAFURS
COHTRACION. PLEASE SUPPLY PHOMBILY THE AGOVE ARTICLES OR  |ADVANCE PAYMENT ﬁ ;q
SERVIES. ALL CORMESPUMOEINE PERTAINING 70 THIS ORDERINELUOING | AUTHORIZATION S e M S L M ottt e s e
INVOICES, SHIPPENG DOCUMENTS AND PACKAGES MUSY BEAR TRE i
PUALHASE DRDEIR HUSIRER SHOWN ABDYE, PATHENT | . !
S6€ WEVERSE UDE FOR PURCHASE ORDER TENMS AHD CONDITIONS. encrowen b1 ¢ Claudia o heflalis Chie i Procurementificer !
i ‘ B 1t o et e . e
Control No. ORIGINAL/VENDOR'S COPY
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PURCHASE ORDER

TRAN CODE
_GENERAL SERVICES AGENCY THIS PURCHASE DRDER NUMBER
DEPARTMENT OF ADMINISTRATION N S206E00325
GOVERNMENT OF GUAM o,
148 Roule 1 WILST APPEAR ON alL NVCHCQS
Marine Drive PACKING SLIPS, PACKAGES, 871
Pith, Guarm 96925 CO?&?&S‘:PONDENCE ETC.

fog oo PG TG CORAGT TR VAT o DA OB GREFRRG, SR

572172020 028020025234
S PR SHORY DRI LS A SRR TEAN fa et 230

CORE TECH INTERNATIONAL
388 SOUTH MARINE CORPS DRIVE
SOITE 400
TAMUNING, GUI 96913
Telephone: 671 473-3000
Email:

' lak & mvshonnG T

|

Fax:

671

' "'ﬁ%'iiomihéér‘ﬁiéf T

473-550¢

VENDOR
0096647 |

¥R DELVERY
¥ BELOW

COMSIGNEE DESTINATION & MARKING

GOVERNORS QFFICE
P.O. 30X 2950
AGATNA, GU 56232-0000

SOVID-19 MANDATORY QUARANTINE
EXPRING  DBCCUNT TEEMS:

i
H
]
!
i

AUTHCRIZED PERSONNEL:

CHARLES ESTEVES 687-4821

LEQ ESPIA 483-0361

PATRICK LEON GUERRERC 687-6864
MARIE QUENGA 489-4742

DENEILLE CALVO 469-03581

MICHAEL TALJERON 929-1470

INCLUSIVE OF THE ATTACHED
SPECIFICATIONS & TERMS AND
CCRDITONS.

EMERGENCY PROCUREMENT
EXECUTIVE ORDER 2020-04
RELATIVE TO COVID 19

REF: 10 GCA 19493

PUBLIC HEALTH EMERGENCY

RCTE:

THE GCVERNMENT OF GUAM WILL NOT BE

RESPONSTBLE

Note: Amounts due this Purchase Order majy be o
of Guam inclusive of but not Limited to ftaxes,
other damages, penalties, and Attofney's fees,

To ke coordinated between the agent

€16G1{8) (a} OF THE GAR. :'
E

vy an
ALL LATE DELIVERIES AND ACCI‘P”ANCE$ ARE

L vende
I.aUBJFC

|

FOR ' UNAUTHOR
if set for mor

Yoes, and ret@rne:} checks
after failure vy pay

1 :
I H . i

I IO THE LIQUIDATED DAMAGES

RIZED' PURCHABES OR SERVICES.

biss dup the Government
plus for
accordingly :

CLAUSE IN SECTIGN

FEECIAL THETRUCYION § 10 vENDOR:
B, SEMD CERTIFIED ORIGRUAL AnD THREER (3) COPIES GOF INVOICE 10O CIVISERN OF ACCOUNTS, DERARYMENT OF ADMIFHS TRATIOR,

GEVERMMENT OF GUAM. P.O. BOX 834, AGAMNA, GUAM 96010,

L. BAYIENY IMEYHIRTY {20} DAYS UPON RECEIFT OF MERCHANDISE IN GUAN 1M GOCT CONDMIDN,

0, THE GROER SUBIECT 76 COMGITIONS OM REVERSE 510

€. 1% TS ORDER 15 SURIECT O THE SFECIAL FROVIS ONS, ANEY THD GEMERAL TERMS AND CONDITONS SPECIFED ON THIS BID.

E 0 OR AL AR SHEMERTS HAVE AT, FREIGHT COPPARYT CALL THis NUMTER LON ARRIVAL OF GOODS

I GUAM.

COMTRACTON, PLEATE SUPPLY PROMPILY THE ABOVE ARTI(LES 08
SERVICES, ALL CORRESPONDENCE PERTARENG TO THIS DADER IHCLUDING
EVORCES, SHIFFING DOCUMENTS AHD PACKAGES MUST BEAR THE

Cantrol Mo,

ADVANCE PAYMENT
AUTHORILATION e

PLACHALE BROER HUMBER SHUWN ABDVE, paviEnr )
SEE REVERSE SiDF FOR PURCHASE ONDER TERMS Al COHDITIONS. encLoskD i
o a T R O

GONATURE.

A, DO NOT FILL THIS ORDER
¥ YOUR 10TAL COST
‘QMC;EEQS THIS TOTAL. i

HMSERT CHANGES AMD HETUSN |
FHIS ORORR PO ARMFRERENT,

f‘laud 12 pwg A

ORIGINALAVENDOR'S COPY

q?in

Chlef & ProcurementQfficer
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PURCHASE ORDER TRAN CODE
GENERAL SERVICES AGENCY THIS PURCHASE ORDER NUMBER
DEPARTMENT OF ADMINISTRATION No. F206E00326
GOVERNMENT OF GUANM 0.
148 foyte 1 MUST APPEAR OGN ALL INVOICES
Marine Dirlve PACIKING SLIPS, PACKAGES, BAL,
PIfi, Guam 96925 CORRESPONDENCE £7C.
BT T TERACT | ST Vine TTTEGAE T T T I ORPER N SR
5/21/20248 028020025238
SRESAITSHENT $1obE 80 O ARGEE A SEPATSE LM ST A 23{}

I COMSGNEE. DESTMATION & MARKING

GOVERNOAS OFFICE
P.0O. 30X 2350
HAGRTNA, GU 96932-0000

VENDOR
CORE TECH TINTERNATIONAL CO085647
388 S0UTH MARINE CORPS DRIVE
SUITE 40¢

TAMUNING, GU 96313
Telephone: 671 473-3000 Fax: €71 £73-550¢
Emall COVID-19 MANDATORY QU?\RANTINF

amrchy T ek o e R Conaradrnio, T v fon DRLVERY  [enprame Iusu AT TERME:
31z SEE BELOW

i

1

THIS CRDER I$ SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS: |

1. Acknowledgment copy of this order must ke signid and returnéd advising aﬁ:pmxi’mate or
definite shipping date.

2, So variation in any of the terms, gonditlions, ¢eliveries, piices, quantity, quality, or
specification on this order, irrespectivie of the werding of%tha: seller's mcceptance, will
ke effective without buyer's writt#n consent. 1

3, Packing list must accompany each shipment, shofing cur ordef number, description and part
serial oumber for each item.

4. Shipments must be ldentified as "BARTIAL™ or “"COMPLETE".

3. Material is subject to buyer’s inspectign and spprcval within a reasonablle time after
dgelivery; if specifications are not met,| material shall be i"etur'}eci ar selller's expense.

6. In connection with any prompt payment discount: offered, tlma will be comph"ed from date of
delivery and acceptance at destinagion, or frok the date t:h¢ correct invoice or voucher

is received in tha office specified by the Government of Gu@'n, if the ladter is later thes
cate of delivery and acceptance. Paymeniy is desmed to be maz@e, for the purpese of earning
disceunt, on the date of “he mailidg of he check. i

|

7. Quershipments, unless specificailyjautharized, [will not be %ccepte-d.

£. In connection with bid awards and ¢ontracts, this purchase grder shall be governed by the
Special Provisions and Bid General "fermsi ard C¢rditions as $pescified.

S:mif;{gdgiﬁg i[?gRi Ti:F ?f\z?)ﬁrzuﬂf& 3) COPIES OF IMVOICE 1;0 DIVISIGN OF ACCOUNTS, DEPARTMENT OF ADMIMS TRATION i A DO NCT F[LL.THES ORDER |
E0 OREGINAL A £ (3) COPIES OF IWOICETO EIVISION GF ACCOUNTS. FMENT OF ADMIMSTRATION: Ann o s ‘ :
COVERMFIENT OF GUAM. IO BOX 834, AGANA, GUAM 75910, 100949.00 gﬁgﬁgﬂ;@;gﬁg :

E . E ars Y

€. PAYIENT IN THIETY {30} PUAYS UG AECEIPT (GF MERCHANDISE T GUAM 1N GOCD CORDITION,
1. TS GROER SUBIECT 18 GOMBITION s ON ALVERSE 0,

E. # & THIS CRDER IS SUBIECT TO THE SFECIAR FROVIS ONE. AND BID GENERAL TERPIS ANEY CONDITIONS SPECIFIED ON THIS B0,
F. 7 OMALLAIR SHIFMENTS 1406 AR FREIGHT COMBANY CALL THIS KHIFGER UPON ARRIVAL OF GOODS

HBERY CHANGES AND RETURN
THIE GADER Ul ARENORMENT,

i

J H

1M GUAH SIGNATURE i

CONYAACION. PLEASE SUPPLY PROMPYLY YHE ABDVE ARTICLES 05t [ADVANCE FAYMENT) YT ﬁ AN ;

SERVICES. ALY LORRESPONDENTE PERTATIING T0 THES ORDER HELUDING | AUTRORIZANON o et i G- R

{RYBILEL, SHIBPIHG DOCUMENTS AND PACKAGES MUST 82AR THE - !

PURCHATE GRDER HUMBER SROWH ABDVE, PRTMENT | . . o i

SEE REVERSE SIDE FUR PURCHASE OHDER TERMS At CORDIHONS. mcosEn i3 1 Clandia fee Acto }.e Chief ProcurementyRificer |

i B s v ST IR S R
Control Mo, ORIGINALVENDOR'S COPY
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PURCHASE ORDER TRAN CODE |
GENERAL SERVICES AGENCY THIS PURCHASE ORDER NUVBER
DEPARTMENT OF ADMINISTRATION N 2206E00326
GOVERNMENT OF GUAM 0.
148 Royte | LST ARPEAR ON ALL INVOICES
Marine Diive ?ACKING SUPS, PACKAGES, Bt
Plli, Guom 96925 CORRESPONDENCE E7C.
fos T e Al 0EE S VL CONEACT | SHE VA [ £ JOB ORDERNG. CRICL
572172024 028020025238
- SIOADLSIHIAY SN O AG TRV CLOR D 230

VENDQR CMNSIENEE | DESTINATION & MARKING
CORE TECH THNTERNATIONAL CO055647 SOVERNORS OFFICE
388 50UTH MARINE CORPS DRIVE T £.0. BOX 2850
S0ITE 490 HAGATNA, GU $0932-00400
TAMUNING, GUJ 96913
Telephone: 671 473-5000 Fazx: 671 £73-5500
Email: SO¥ID- 19 MANDATORY Q{EARANTINE
avmory T T Bk nnon G ek ConiracinG. T | ivLFOR DEIVERY  |ENG  DECCUNT eavE: '
213 ! SEE BELOW !
i i
o PR P k PO B -
* VENDOR BCHENOWLEDSMENT N
* 13
*  RETURY TO SJPPLY MANAGEMENT DIVISION *
* e
* DATE OF RECEIPT OF THIS (Ropm | /2112629 g
E < L~ 23
+  SIGNATURE ﬂ/f{ M/V L
% e x
T ST S S S * okoox ok o+ o xR x & x ox b
P I N . 2 T AR N T T A R T T 2 T S S Y
* RECEIVING HEPORT COPY i
* . =3
4 1 CERTIFY THE ABOVE ARTIQLES AND/OR BERVICES HAVESUAS BIEN e
*  RECEIVED AND/OR RENDERED!AND THE SAME HAS BEEN INSPECTED -
*  AND ACCEPTED EXCEPT AS OTHERWISE NOTED HEREIW, *
& £
EY %
*  DATE RECEIVED: : SIGNATURE : e
i . S -
* * * [ + 3 + # ; * % & 3 * * * * * ¥ [ [
: ; i
SPECIAL INSTRUCTION § T YENDOR: A DO NOT FLL THIS ORDER
B. SEND CERTIFIED ORIGINAL ARDY THREE {3) COPIES OF [MVGICE T DIVISIGN OF AZCOLNTE, DEPARTHENT OF ADMINISTRATION: ; N :
(;&EﬂNMiNT OF f'L:A:I I‘E BO';( BBS{&GA!;’JA GU:JHC;\S‘JIOO VBION OLAECOY AT AR o l00303 ' aa FYOUR TOTAL COST

€. EAYHIENY 1N THITY (20} D5 UIFOR RECEIRT OF MERGHAMEISE IN GURM 1N GOGT CONDITION, EHCEEDS THIS TOTAL,

i
WRERT CHANGES AMD AFTURIN
THIS ORDER PR AMENDMENRT,  ©

D. THIS GROER SUBECT 15 COMESTIONS OM RLVERSE SO,
B TS ORDER IS SURIECT TO THE SPECIAL PROVISGINE, AND BID CENERAL TERMS AND CONDINONS SPECIFED OM THI BI.
% ON ALL AR SHIPPIERTS HAVE AR EREIGHT COMPANY CALL THIS MUMBER PN ARRIVAL OF GOODS e nommmonsronsns SRR

M GLAM. LGNATURE:
LONTRACIOR: PLEATE SHPPLY PROMPILY THE ABOVE ARTICLES OR  JADVANCE PAYMENT N Verp /QJ,’{ s

SERUICES. ALl CORAESPOHEENCE PERTANING T3 TS GROER INCLUBING | AUTHORIZATION i & : S —
INYBICES. SHIPFING DOCUMERTS AND PACKAGES MUST BEAR TRE e !
PURCHASE DRDER HIMBER SHOWH ABOVE, PAYHENT ] - Siaf o i
SEE REVERSE SIDE FOR PURCHASE ORDER TERNS AND CORDITIGHS, ERELOSER | Clavdia §upfichalles Chiel Procuremenguffficer !
L e e e e ot Lo i inin e e T CE T
Coatrot No. ORIGINAL/VENDOR'S COPY
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HOTEL NON-CONGREGATE SHELTERS

Specification: Revised 5/12/20

1, HOTEL QUARANTINE FACILITY. 14 days mandaiory quarantine for all arriving passengers
from a COVID-19 affected area. Quarantine operations, require 154 + 17 rooms.

OPTION 1
- Open purchase order for fully furnished utiiized rooms o includs meals and
laundry services.

- Any non-resident Individual traveling fo Guam for reasons other than performance of
sssentlal governmental ssrvice functions, including, but not limited to tourists and non-
resident family members wili be required to pay 14 days quarantine out of pocket.

- Any mamber of the federat governmant or U.5. Armed Farces to include dependants
traveling io Guam on official orders will be required to pay out of pockst,

Qceupied Room Rate 3
Unoccupied Holding (Reserve) Room Rate $ e
OPTION 2

- Lease the entire facility, Holding fee will be paid for unutifized rooms at a rate less
than the room rate to include meals and faundry services.

Occupled Room Rate $

Unocoupled Holding {Reserve) Roam Rate $

LR b P SR S R R S A R e T T e R T o T L T T R T T T T T S T R R N

2, HOTEL ISOLATION FACILITY. Isolation of agsymptomatic COVID-19 posliive patients. For
future isolation operations, will require 36 = 11 rooms for surge.

OPTION 1
- Open purchase order. Holging fes will be paid for unutilized rooms at a rate less
than the room rate fo Include meals, laundry services and decontamination services,
Qcouplad Room Rate $

Unoceupied Holding (Reserve) Room Rale $

EXHIBIT D 001



OPTION 2
- Lease all rooms an a single hotel floor, Hoelding fae will be pald for unutiiized reoms
at a rate less than the room rate to Includs meals, laundry services, and
decantamination services,

Ocoupled Room Rate %

Unoccupled Holding (Reserve) Room Rate $
R R AR A R R R Aok Rk ko A ARk ARk d ARk R Rk ok R Rk RN R AR sk ke ke o ek Rk R e doh F R Rk dedohek ok ok Ak K AR de ek i
OPTION 3

- Is to combine the Quarantine Facility and Isolation Facllity in a single facility with
dadicated floors and/or wings, Create zones within the faclilty similar to a
haspital. Site would require DPHSS and GMH assessment to determine feasibllity.

Ocoupied Room Rate %

Uneceupled Helding (Reserve) Room Rate 3

WR KR RN R R SRRk kR ke Sl d R e Rl Wl kR Rk R R R bk ke ok R ok b b ok Rk b A b ik A dodeok el ek dedeb e kR ok

3. MEDICAL STAFF LODGING. To provide for Housing medical staff who have sustained
Interactions with COVID-19 positive patients, Medical staff housing operations, require 135 + 25
rooms.

Ocoupled Room Rate i

Unaccupied Holding {Resarve) Room Rate &

ek e KA RACIR R R AR R RN e FOR NIRRT AR R R R AR AR RN IR R S e st e iAo ol A Rl A A o R AR R R R ik dek ok ke kokek ik i

NQTE PREFERENCE: To secure one (1) facility with multiple wings to house Isolation
Patents, Quarantined Individuals, and Medical Staff.

Quarantine Facility — From Floor to Wing
Isclation Facility —~ From Floor to Wing

Medical 5taff Ladging ~ From Floor te Wing

Hotel rooms must inctude daily eleaning supplies (i.e. disinfectant spray, toilet brush,
toliet cleaner, and two (2} rags).

EXHIBIT D 002



1. Statement of Leased Premises and Services to be Performed.

A This Agreement ensures Hotel will lease fully furnished hotel rooms
with 24 hours supervision/service for all persons subject (o the GHS OCD's quarantine orders
to GHS:OCD for the entire tarm of this Agreement and any rencwals or extensions thereof,

8. Hotel shall provide regular linen and towel service for all persons
quarantined at the facility, These linens and lowels shall be professionally laundered/cleancd per
COC guidelines as they pertain 1o COVID-19,

C. Hotel agrees to provide basic house-keeping supplies for alf arcas of the
facility

. Hotel agrees to maintaln and promptly address any concerns arising out
of the physical facility, including but nat limited (o, air conditioning upits, plumbing issues, and
furniture.

E. Hotel shall provide quarantined persons with

a.  Deliver palatable quality food to el quarantined persons at the facility,
Food services must meet ali applicable federnl and locnl puidelines, lnws,
and regulalions and meet the goidelines prescribed hereln

b. Provide an efficlent system whereby occupants  receive meals that
provide proper nulrition and mweet specific dictary needs of individual
medical conditions, religions requiremenly  or management  plans,

Provide nutritious meols to quarmntined person three (3) times a day,
seven {7) days & week.

&

F. Hotel shell fumish wi its own expense, olf proper and adequale squipment,
materials, labor, persomnel, and supplies necessary @ provide the Leased
Premises and perform the Services in a wnfe, professional, workmanlike and
diligend mannor, ond shall provide and have availuble at all simes for use by its
employees engaged in the performence  of such services all safety equipment
and appliances  needed for maximum  protection  of its employees and other
persons  ggainst  injuries,

1L, Term of Agreement.
Al L[fu,lwc Date . llns Aycazm,m shall be cffective startmg

no services shail be per t‘mmf:d under this Agreement prior to the- effective date.

. Initfal Terns.  The Initial Term of this Agreement shall begin immediately
on the effective date and shall end on __

Paga 1 nf 27
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C. Renewal Termns. At the option of GHS-OCD, and as agreed {o by the
Holel, this Agreement may be renewed for ten (10} additional one (1) month periods, subject to
wage and benefit compliance and the appropriation, allocation and availability of funds (each
being a "Renewal Tern™). Upon expiration of the Renewal Term, this Agreement shall expire,
unless sooner lenninated,

D. Decontamination Period, Upon expiration of the Initial Term or any
subseguent renewsal tarm {whichever iz later), GHSIOCD shall be allowed s decontamination
period to last fifteen (15) days, at no cost to GHSIOCD, for the sole purpose of eleaning the facility
per CBC guidelines.

I, Compensation.

A, Compensation, Compensation  for  Servicess Hotel shall receive
compensation based on the following formula: FULLY FURNISHED UTILIZED ROOM PER DAY,
{SEE ATTACUHED “SPECIFICATIONT),

B. Contract Type. This is a Finn Fixed-Price Lease and Related Services
Contract, The compensation/price stated herein is not subject to adjustment or increase bocsuse of
variations in the Hotel's actual cost of performing the work and Services specified in this
Agreemenl. Any price adjustmenis to this Agreement may only be made in accordance with valid,
approved Change Orders pursuant to the Change Orders Clauvse of this Agreement and the Price
Adljustment Clanse of this Agreement,

C. No Compensation Prior to Approval of Agreement. GHS OCD shalt nol be
tiable to Hotel for any services performed by Hotel prior to full execution of this Agreement by all
parties, and Holel expressly wabves uny and all claims for services perfouned in expeetation of
this Agreemenl prior to is foll execution,

D, Final Payment. Final payment shall be made upon satisfactory performance
of all services required to be performed by Hotel under this Agreement. Prior to the final payment
due Hotel, and as a condition procedent therele, Hotel shall executs and deliver to GHS OCD »
release in fonwn approved by GHS OCD of claims against GHS OCD arising under this Agresment.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam Code Annotated, which
slates:

A general relvase doey nor extend to cluims which the creditor does not lmow or

suspect to exist in hisfvor at the time of executing the release, which if known by

hirn muest have moterially affected his setitement with the debtor,

E. Payment,  All rates and prices and payments to the Hotel shall be in the
cwrrency of the Unitedd States.

V., Availability of Funds,

This Agreement (8 comtingent upon the availability of govémmental funds. Funds are
avallable for the frst fiscal period of this Agreement, The inisial source of the funds for this
Agreemenl is local funds. The government of Guam and GIS:OCD shall have no liability

under this Agreement to the Hotel or to anyone else beyond the certified funds available for this
Agreement.

Papp 2 nf 27
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V. Price Adjustment Clause

A, Price Adjustment Methods, Any adjustment in contract price pursuanl to
clauses 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 pertingnt
performance or as soon thereafter as practicabie;

2. by unit prices specified in the Offer, Agreement, or subsequently agreed upon;

3. by the costs attributable to the event or sitsalion covered by the clause, plus
appropriate profit or fee, all as specified in the Agroement or subscquently agreed
upon;

4. [nsuch other manner as the parties may mutually agree; or

5. in the absence of an apreement between (he parties, by ¢ unilateral determination
by the Procurement Officer of costs aliributable to the event or situation covered
by the clause, plus appropriate profit or fee, all as computed by Lhe Procurement
Officer in accordance with generally accepted accounting principles and applienble
sections under Chapter 7 {Cosl Principlesy of the Guam Procurement Regulations
and subject to the provisions of Article 5, Chapter 5 of 5 GCA (Legal and
Contractual Remedies) of the Guam Procurement Law.

B. Submission of Cosl or Pricing Data.  The Hotel shall submit cost
or pricing data for any price adjustments subject to the provision of Section 3118 {Cosl or
Pricing Data) ol the Guam Procurement Regulations. GHS OCD may require the Hotel to
provide invaices, paid bills, or any other proof it deems appropriate to determine compliance
with this provision.

V1.  Changes
A, ALl contract change orders must be approved in
writing by the GHS/0CD on a form approved by GHS/OCD 10
record change orders.
The Proecurement Officer with the consent by
GHS/OCD at any time, and without notice to the parties, in a
sigaed writing designated or indicated 1o be a change order, may
order:

(1) changes in the services within the scope of the Agreement; and

(2} elmnges in the time for performance of the Agreement that do not alter the scope of the
Agrecment.
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B. Adjustment(s of Price or Time for Performance. GHS/'OCD reserves the
right to increase or decrease any unit priced guantity os may be deemed reasonable or necessary
in arder to complete the Serviees contemplated under this Agreement,

I any such change order increases or decreases the Holel's cost of, or the time
required for, performanes ol any part of the services under this Agreement, whether or nol
changed by the order, an adjustment shall be made and the Agreement medified in writing
accordingly. Any adjustment in comtract price made pursuani to this clause shall be
determined  in accordance  with the Standard Price Adjustment Clanse of this Apreement,
Failure of the purties o ngree to an adjustment shall not excuse a Hotel from proceeding with the
Agreement as changed, provided that the government of Guam promptly and duly make such
provisional adjustmenis in payments or thwe for performance as may be ressonable. By
proceeding with the services, the Hotel shall vot be deemed o bave prejudiced any claim for
additionat compensation, or an extension of time for compietion. All changes must bo recorded
on a contract  change order before they ean be included in an  application  for
payment/invoice.

C. Written  Certification.  The Hotel shall not perform any change order
in excess of$6,000 unless it bears, or the Holel bas separately received, a written certification,
signed by the Procurement OficerCITO or other responsible official that funds are available
therefor; and, ifacting in good faith, the Hotel may rely upon the validity of such certification,

B, Time Period for Claim, Within 30 days after receipt of a writlen change
order under Paragraph (I) (Change Order) of this clavse, unfess such period is extended by the
Procurement Officer in writing, the Hotel shall file notice of intent to assert a claim for an
adjustment. Laoler notification shall not bar the Hotel's claim unless the govertimenl of Guam. is
prejudiced by the defay in notification.

E. Claim Barred Afler Final Payment. No claim by the Hotel for an
adjustment hereunder shall be allowed if notice is not given prior to final payment under this
Agreement,

F. Claims Not Barred. In the absence of such a change order, nothing in this
clause shall restrict the Hotel's right to pursue a claim arizing under the Agreement, if pursued in
accordance with the clause entitled Claims Based Upen GHS-OCD's Actions or Omissions or for
breach of conteact.

YIiI.  Subcontractors
A, Subcontractor, A subeontractor is a person or entity who has a direct

confract with the Holel or a higher tier subcontractor to perform a portion of the Services set
forth in this Agreerent,
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B. Award of Subconiracts and Other Contracts for Portions of the
Services,

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
exceution of this Agreement, shall furnish in writing to GHS/OCD the names of persons
or entities {including these who are to furnish materials or equipment fabricated 1o a
special design) proposed for each principal pertion of the Services. GHS-OCD may
reply within 14 days to the Hotet in writing slating: (1} whetber GHS/QCD has ressonable
objection to any such proposed person or entity; or (2) that GHS/OCD requires
additional time for review. Failure of GHS/OCD to reply within the 14-day period shall
contstitute notice of no reasonuble objection.

2. The Hotel shall not contract with a proposed person or entity to whom GHSIQCD
has macle reasonable and timely objection. The Hotel shall nol be required to conlract
with anyone te whom the Hatel has made reasonable oljection.

3. The Hotel shall not substitute a subcontractor, person or entify previously selected
tF GHS QCI makes reasonable objection to such substitution.

C. Subcontractor Relations. By approprinte written agreement the Hotel
shali require each subcontractor, to the extent of the Services to be performed by the subcontractor,
{o be bound (o the Hotel by lemms of this Agreement, and to assume toweard the Fotel all
the obligations and responsibilitics, including the responsibility for safety of the
subecontrector's Serviges, which the Holel, by these Documents, assumes toward GHS/OCD .
Fach subcoriract agreement shall preserve and protect the rights of GHS OCD under this
Apgreement with respect o the Services to be pecformed by the subecontractor so that
subconlracting thereof will not prejudice sueh righis, Hotel shall have [l responsibility
under this Agreement, the Offer Documents, conditions, Plans, and Specifications for any
subcontracts which the Hotel may let,

D. Subcontracts, The Hotel or subcontractor shall insert in any subcontracts
the clauses set forth in this Agresment, (o include a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime Hote! shall be responsible for compliance
by any subcontractor or lewer tier aubcontracior with the clauses set forth in this section.

VIII. Suspension of Services

A Suspension for Convenience. The Procurement Officer may order the
Hotel in writing to suspend, delay, or interrupt ali or any part of the services for such peried of
time as may be apprapriate [or the convenience of GHS OCD .

B. Adjustment  of Cost. Ifthe performance of alt or any part of the services
is, for an unrcasongble period of time, suspended, delayed, or interrupied by an act of the
I'rocurement Officer in the administration of this Agreement, or by the failure of the Procurement
Officer o act within the lime specified in this Agrecmuent (or if oo time is specilied, within
reasonable time), an adjustment shall be made for any increase in the cost of performance of this
Agreement recessarily caused by such umressonable suspension, delay, or interruption and the
Agreement modified in writing accordingly.
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However, no ediustment shall be made under this clause for any suspension, defay,
or interruption to the extent: (a) that performance would lhave been so suspended, delayed, or
internupted by any ofher cause, including the fault or negligence of the Holel; or (b) for which an
adjustment is provided for or excluded under any other provision of this Agreement,

C. Time Restriction on Claim. No elaim under this clouse shull be allowed;
() for any costs incurred more than twenty (20) days before the Hotel shall have notified the
Procurement Officer in writing of the act or failure to acl involved (but (his requirement shall not
apply us fo o claim resulting from a suspension order); nnd (b) Unless {he claim is asserted in
writing as soon as practicable after the terminntion of such suspension, delay, or inferruption, but
not later than the date of final payment under the Agreement,

. Adjustments  of Prive. Any adjustment in contract price made pursuant
to this clause shall be determined- in accordance with the Price Adjustment Clause of this
Agreement.

IX.  Early Termination.

A, By GHS/QCD. GHS OCD reserves the right to caneel or Lerminale this
Agreaen! prior to its completion for any reason, Inchuding, but not limited to, the following:

) Termination without Cauwser GHS OCD  may tletminate  this
Apreement, withoul cause, upon the delivery of written notice to the Hotel at least thirly (30) days
prior to the intended date of termination,

(if} Termination in e Best interest of the Governmeni of CGuoam
GHS OCD may tenninate this Agreement based upon # determination that such tenmination is in
the best toterests of the Government of Guam by delivering a written notice of such termination to
the Hotel and the effective date of such termination. Circumstances for termination under this
clause include bul are not limited to Hotels successful completion of services under this
Agreement to the satisfaction of GHS'QOCD.

{iity  Termdnalion for CauseDelault:  If the Hotel refuses or foils fo
perform any of the provisions of this contract with sueh diligence as will ensure its completion
within the time specified in this contract, or any extension thercof, otherwise fails to timely salisfy
the contract provisions, or commits any other substantial breach of this contrnct, the Procurement
Officer may notify (he Hotel in wiiting of the delay or non-performance and if not cured in ten
days or any longer (ime speeilied in writing by the Procurement Officer, such officer may Lerminate
the Hotel's right to proceed with the contract or such part of the contract as to which there has been
delay or a failure to properly perform. In the event of termination in whole or in part the
Procurement Officer may procure similar supplies or services in a manner snd upon terms deemed
appropriate by the Procurement Officer. The Hotel shalf continue perfonmance of the contract to
{he extent it is not terminated and shall be liable for excess costs Incurred in procuring similar
goods or services,
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{iv) Termination for Convenience. The GHS-QCD procurement officer
may, when the interests of (GHS-OCD so require, terminate this contract in whole or in patt, for
the convenience of GMS'OCD. The procurement officer shall give written notice of the
fermingtion to the Hotel specifying the part of the contract tenminated and when termination
becomes effective. The Hotel shall incur no further ohfigations i conneetion with the terminated
work and on the date sel in the notice of termination the Folel will stop work to the extent specified,
The Hotel shall also terminate oulslanding ordors and subeontracts as they relate to the terminated
work, The Hotel shall seitle the labilities and claims arising out of the tennination of subcontracts
and orders connected with the terminated work, The procuremenl officer may dircct the Hotel to
assign the Hetel's right, title, and interest under termicated orders or subcontracts to GHS-QCH.
The Fotel must still complele the work not terminated by the notice of termination snd may incur
obligationy as necessary to do so.

The Iotel shall submit a termination claim specityitg the amounts due because of the
termination for convenience together with cost or pricing data 10 the extent required by 2 GAR
§3118. Ifthe Hotiel fails to file a termivation claim within ene yvear Towm the effective dale of
termination, the procurement officsy may pay the Hotel, ifat all, an amount sel in accordance witls
this seetton. The procutemend officer and ibe Hotel may apres o u seitlement provided the Hotel
has filed a termination claim as required herein and the settiement does not exceed the totsl contract
price plus seitlement costs reduced by payments previeusty made by GHS/QCD and the contrac
price of the work not terminated.  Absent agreement of a settlement, the procurement officer shall
pay the Hotel the following amounis: with respect to all contract work performed prior to the
effective date of the termination, the total, without duplication of any items, of. (a) the cost of
such work plus a fair and reasonable profit on such portion of the work (such profit shaft not
include anticipatory profit or consequential damages) less amount paid or 1o be paid for compleled
portions of such work; provided that if it appears that the Hotel would have sustained a loss if the
entire coniract would have been completed, no profit shall be allowed or included and the amount
ol compensation shall be reduced lo reflect the anticipated rake of loss; (b) cost of seliling and
paying claims arising out of the terntination of subcontracts or orders pursuant to this clause. These
costs must not include costs paid in accordance with subsection (8) above; {¢) the reasonable
seitlement costs of the Hotel including accounting, legal, clerical, and otlher expenscs reasonably
necessary for the preparation of settlement claims and supporting data with respect 1o the
terminated porion of the contract and for the lermination and seftlement of subcontracts
thereunder. The total sum to be paid the Hotel under this subsection shall not cxceed the 10tal
coniract price plus the reasonable seitlement costs of the Hoelel reduced by the amount of paymenis
otherwise mnds, the procesds of any sales of supplies or materials onder this section, and the
contraet price of work not terminate.

B. By Hotel.

(i) Tettnination for Cause: Hotel shall notify GH8 OCD in writing of
deficiencies or defanlt inthe performance of GHS'OCD's duties under this Agreement. GHS/OCD

shall have twenty (20) days to correct the deficiency or cure the defauit, which period may be
exiended by Holel (said extension not to be unreasonably depied). Upon 60 days' writlen notice
of Hotel's termination of this Agreement for cause, the Hotel shall be entitled io payment, in
accordance with Section IIl of this Agreement, for satisfaclory services remdered up to the
termination date and GFIS/OCD shall have no obligations to Hotel. The Hotel shall be obligated
to continue performance of services, i accordance with this Agremmnent, until the termination date
and shall have no further obligation to perform services after the termination date,
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C. Termination/Modification for Lack of Funds, GHS'OCD may terminate ar
niodily this Agreement based upon a lack of funding, In such an event, GHS'OCD shall promptly
provide notice to Hotel and within twenty (20) deys of the notice, the Partics shall renegotinte the
terms of this Agrecment in good faith, If fhe parties are unable to reach an apreement on the
renegotiation, then either Parly may (ocrminate his Agreement pursuant lo Seclion [V of this
Agreement as applicable,

. Preservation of Property,  Notwithstandisty  any termination of this
Agreement, and subject to any directions from GHS-OCD, the Hotel shall take timely and
reasonable and necessary aclion to protect and proserve the property in the possession of Hotel in
which GHB/0CD has an interest,

E Additional Provisions, In the event thal cither party effects an Baly
Termination, it is expressly provided that GHSOCD may issue 8 new soligitation with respect to
such termitiated services. ‘This provision shall net be deemed an admission ar waiver of any rights
and defense with respect to rights of either Farty under this Agreement, including but not fimited
to, either Parties' rights to asserl dumages for breach of Agreement,

X. Confact Person,

The Hotel agrees that, during the term of this Agreemen, it shall identify a primary contact
persen wiho ls fariliar with the services being performed herounder and who shall be responsible
lo the questions and direction of GHS/OCD. The contact person muwst be identified in writing
within thiry (30) days after full excculion of this Agreement by all parties. GHS/QCD reserves
the right to request replacement of the contact person designated by the Hotel under this
Agreement.

XL Confidentinlity.

A, Information.  ‘The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or digital media or
atherwise (coltectively, the "Information”), made available or acquired for the purpose of carrying
out this Agreement. Only nuthorized persons shall use and have access to the nformation, and
then only for the peried such access is required o perform services under this Agreement. All
necessary steps shail be taken by the Hotel to safeguard the confidentiality of the Inforruation in
conformance with uny applicable United States and Guam laws, statutes and regulations.

The Hotel shall keep copies of the lnformation and the provisions of this
Section shall remain in effect as long as determined by GHS-CCD. Al of the Information shall
be returned promptly after use to GHS‘OCD and all copies or derivations of the Information shail
be physically and/or electronically destroysd. Hotel shall include a letter atiesting to the complete

return of Information  and documenting  the destruction  of copies and derivations  with
the relurned Information.

The FHotel shall aof enter into any Agresmenis or discussions  with
a third party concerning  such Information  without the prior written consent of GHS OCD,
and then only if the Hotel reguires the third purty(ies) to agres 1o the (erms of the
conlidentiality ~ set forth herein and the loformation is provided to such third party(ies)
only for putposes  of enabling the Hotel o discharge its responsibilitics  under this
Agresment,
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it is specifically provided that the limitations contained in this paragraph A
shall not apply (i) to the extent required by applicable law, (ii) to the extent that any Information
is now or hereafter becomes parl of the public domain, but only to the limited cxient thal such
Information, ot any portion thereof, is in the public domain not as a result of any breach or violation
of Lthis Agreement, or (iii) to the extent that a parly is direcled otherwise under the terms of a valid
and effective order, issuad by u courl of competent jurisdiction,

B. Ligbility. Failure to cornply with the provisions of Paragraph A shall subject
the Hotel to linbility, including all damages and injunctive relicf,

XL  Claims Based Upon GUS/QCD's Actions or Omisslons

A, Notice of Claim. Ifany action or omission on the part of GHS-OCD or any entity within the
government  of Guam, requiring performance changes within the scope of the Agreement
constilules the basis for g claim by Hotel for additional compensation, damages, or an extension
of lime for completion, Hotel shall continue with performance of the Agreement in compliance
with the directions or orders of GHS.OCD, but by so doing, Hotel shall nol be deemed to have
prejudiced any claim for additional compensation, damages, or an exiension of time for
canpletion; provided:

1. Hotel shall have glven written notice to GHSOCD:

a} prior to the commencement of the work involved, iFat that time, Hotel knows aof
the oecurrence of such aclion or omission;

b) within 30 days alter Hotel knows of the occurrence of such action or omission,
if Hotel dicl not have such knewledge prior to the commencement of the work: or

¢) within such [urther time as may be allowed by the GHS'OCD in writing.

This notice shall state that Motel regards the act or omission as a reason which may entitle Hotef
to additional compensation, damages, or an extension of time. The GHS/OCD, upon reccipt of
such notice, may rescind such action, remedy such omission, or take such other steps s may be
deemed advisable inthe diseretion of the GHS-QCD,

i The notice required by Subparagraph (A) of this Pasagraph describes as clearly as
practicable at the titne the rcasons why Hotel belicves that additional compensation, damages, or
an exlension of time may be remedies (o which Fotel is entitled; and

1, Hotel mainiaing and, upon request, makes available to the GHS/OCD within
a reasonable time, detailed records to the extent praclicable, of the claimed additional costs or
tragis for an extension of time in connection with such changes,

B. Limitations of Clause. Nothing berein contained, however, shall excuse Holel [rom
compliance with any rules of law precluding any government of Guam officers and any contractors

from acting in collusion or bad fith in issuing or performing change orders which are clearly aot
within the scope of the Agreament..
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XII.  Waiver. No waiver by any party of any right on any occasion shall be construed
as a bar to or waiver of any right or remedy on any future ocension.

XJY. Severability, If any provision of this Agreement shall be held or deemed by a
court of compelent jurisdiction to be invalid, inoperative or unenforcesble, the remaining
provisions herein contained shall nonetheless continue to be valid, operative and enforceable as
though the invalld, inoperative or unenforcesblc provision had not been included in the
Agreement,

XY, Survival of Warranties.  All representations, warranties, agreements,
covenurts and obligations in this Agreement shall be deemed to have been relied upon by the other
party, and shall survive the completion of this Agreement and shall not merge in the performance
of any obligntion by any parly hersio,

XVL  Fees and Expenses. Each of the Partles shall bear its own expenses  In
connection with the negotiation and consummation of the transactions contemplated by this
Agreement,

XVIIL Notices. All invoices, reports, correspondence, nolices, requests, demands
and other communications here under shall be in the English Language, in writing. All notices
required (o be given under this Agreement by cither party to the other may be effected by personal
delivery, or by mail (registered or certified, postage, prepaid with return receipt requasted).
Notices delivered personally shall be deamed communicated as of actusl receipt. Mailed notices
shall be deemed communicaled s of the day of receipt or the fiRh day afler mailing,
whichever oceurs [ist. Notices shall be addressed and delivered to the parties as [ollows,
provided that each party may change the address by giving the other party written notice in
acecrdance with this section:

TG GHS OChr GUAM HOMELAND  SECURITY OFFICE
OF CIVIL DEFENSE

TO HOTEL:

XVIIL Transmission of Dats in Digital Form. I (he posties intend (o tansmil any
information or documentation in digital form, they shall establish necessary protocols governing
such rensinissions, unless otherwise already provided in this Agreement.

XIX.  Assignment/Subcontractors, It is expressly acknowledged that Fotel is solely

resporsible lor the fulfillment of its duties and obligations under this Agreement, regardless of
whether ar not Hotel utillzes one or more subceontractors for such purpose.
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The right and interest of Hotel under this Agreement (including, but not limited ta, Hotel's
right lo or interest in any part of or all payments under this Agreement) may not be assigned,
transferred or subcontracted to any other person, Hotel, corporation or other entity, whether by
agreement, merger, operation of law or otherwise, without the prior, express written consent of
GHS:OCD.  In the event of a permissive subcontract or assipnment of this Apreement by
Hotel, Tlotel agrees that any subcontractors retained by Hotel or assigness shall be subject to all
provisions of this Agreement,

XX.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties hercto and their respective successors, assigns and transferces, excepl as
othetwise provided for under the tenms of this Agrecment.

XXI, Seope of Agrecment, This Agreement (1) supersedes any and  all
other Agreements, either oral or in writing, between the Parties hereto with respect to the subject
matter hereof, and (i) confain all of the covenants and Agrecments between the Parties with
respect to such subject matter in any manner whatscever, The Hotel and GHS OCD  each
acknowledge that no representations, inducements, promises or ngreement, orally or otherwise,
have been made by any party, or anyote acling on behalf of any party, which are not embodied
berein, and that no other agreement, statement, or promise not contained in the Agreement shall
be valid or binding.

XX1L.  Captiens.  All Section and paragraph titles or ceptions contained in this
Agreement are for convenience only and shall not be deemed purt of the content of the
Agrooment. )

XX, Counterparts.  This Agreemen may be execnled in counterparts, all of which
taken together shall be decmad one original.

XXLV. Governing Law and Forum Selection, Excepi to the extent United States
federai law is applicable, the validity of this Agreement and of any of its terng or provisions, as
well as the rights and duties of the partics to this Agreement, shall be governed by the laws of
Guam. [lotel expressly recognizes that the Government Claims Act (Title 5 of the Guam Code
Annotated, Chapler 6) applies with respect anly 1o elaims of money owed by or to the
Hotel/Hotel against the Government, Il the claim arises out of or in connection with this
Agreement. Hotel also expressly recognizes that all other claims by the Hotel. Hotel against
the Government are subject to the Guam Procurement Law (Fitle 5 of the Guam Code
Annotated, Chapter 5).

XXV. Consent to Jurisdiction. Holel hereby expressly consents to the jurisdiction and
venue of Gumm with respect to any protest or dispute resolution, and the forum of the courts of
Guam with respect to any and all claims which may arise by reason of this Agreemont, except as
otherwise may be provided by Guam Procurement Law, Hotel waives any and all righls it may
otherwise have to confest the same or to proceed with any claims arising by reason of this
Agreament in a dilferent jurisdiction, forum, or venue,
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XXVIL Complianee with Laws,

A In General. The Hotel shall comply with alt U.S. and Guam laws, statutes,
regulations and opdinanees applicable to this Agreement. The Hotel represents and warrants
that it is fully licensed to do business in Guam to render the services to be provided hereln.

B. Non-Discrimination in Employment, The Hotel agrees: () not
o unlawfully discriminate in any manner againsl an employee or applicant for cmployment
because of race, color, religlon, creed, age, sex, marital status, national ovigin, ancestry, or
physical or mental handicap; (i) o include a provision similar o that contained in subsection (i)
above in muy subcontract or assignment agreement except a subcontrict  for standard
cammercial supplies or raw materials; and (jii) to post and to cause subcontmclors andlor
assignees to post in conspicubus places available to employees and apphcants for employment,
notices setting forth the substance of this clause.

XXVIL Retention and Access to Records and Aundit Review.

The GHSJOCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives must have
the right of access to any documents, papers, or other records of the Hotel which are pertinent o
the contract, in order to make audils, examinalions. excerpts, and transerlpis, and to inspect
supplies and services and sudil records at acy Hotel or proposed subcontractor's facility or
ptace of business and perform tests both: prior to award of a coniract, to determine responsibility
arct cnpability of performing any contract o be awarded under a solicitation, and to deternine
whether the Hotel's or subcontractor's  facilities, supplies, or services conform to solicitation
requiroments;  or after award, to determine whether the awarded coniractor is conforming to
contract requirements, ond ils performance s therefore acceptable. This right also includes
timely snd rensonable access to the Holel's personnel  for the purpose of inferview and
discussion related to such documents. The Hotel agrees to abide by the following access, audit,
ard inspection terms:

A. Access to Records and Retention.  The Hotel, including its subcontractors, if any, agrees
that it shall maintain and retain all books, documents, papers, aceounting records and other
evidence pertaining Lo costs incurred and refative to ils cost or pricing data, and shall make such
matedals available at all veasonable limes afler submission of its Offer, during any awarded
contract term, and for three (3) yenrs [rom the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matiers are closed, whichever is Inter,
for inspection in Guam or al any reasonable location designated by the GHS OCD, the
Federal Emergency Management Agency, Inspectors General, the Compiroller General of the
Lnited Stales, and any of their authorized representatives, unlesy the Offeror is notified in writing
by the Federal Eimergency Management Agency, the cognizant agency for audit, the oversight
agency for audit, the cognizant agency for indirect costs, or the GHS.OCD (0 extend the
retention period. I any litigation, claim, or audit is started before the expiration of the threc-
year period, the records must be retained uniil all fidgation, claims, or audit findings
involving the records have beenrcsolved and final action taken. Records for real property and
equipment acquired with the funds from the awarded contract must be retained for three {3)
yetrs afler final disposition of the real property and equipment. Fach subcontract by the Offeror
~ shall include a provision containing the conditions of this Section for any contract awarded under
this selicitation.
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B. Right to Audit. Holel shall establish and maintain a reasonable secounting system
that cnables the GIHSOCD or the Federal Emergency Manegement Agency to readily
identify Offeror's assets, expenses, costs of goods, and use of funds. The GHSJOCD, the
Federal Emergency Management Apency, Inspeclors General, the Comptroller General of
the United States, and any of thelr authorized representatives shall have the right to audit, io
exanine, and to make coples of or extracts from all financial and related records (in whatever
form they may be kept, whether written, elestronic, or other) relating to or pertaining to its
Offer, the solicitation, or this Agreement, which are kept by or under the control of the Hotel,
including, but not limited to those kept by the Hotel, its employees, agents, assigns,
successors, and subcontractors. Such records shall include, but not be limited to, accounting
records, writter. policles and procedures; subcontract files (including bids of successful and
unsucgessiul bidders, bid recaps, ete.); all paid vouchers including those for out-of-pocket
expenses; other reimbursement supported by invoices; ledgers; cancelled checks; deposit slips;
bank staterments: journals; original estimates; estirating work sheets; contiact amendments
and change owder files; back-charge logs and supporling documentation; insurance
documents; payroli documents; timesheets; memorands;  and correspondence. Hotel
shall, at all times during the term of any awarded contract and for a period of three (3) years
after the date of final payment wnder any awarded contract, mairtaln such zecords,
together with such supporting or underiying documents and materials.

The Hotel shall ut any time requested by GHS/OCD, the Federnl Emergency Mauagement
Agency, Inspectors General, the Comptrotler General of he Uniled States, and any of their
authorized representatives balore, during, or after completion of an awarded contraet, and at
Hotel's own expense make such records available for inspection and audit (including coples and
extracls of records as required) by GHS:OCD, the Federsl Emergency Management Agency,
Inspectors General, the Compiroller General of the United States, and any of their authorized
representatives Such records shall be made available to GHS QCD, the Federal Emergency
Managenment Ageacy, Inspectors General, the Comptroller General of the United States, and
any of their authorized representatives, during normal business hours at the Holel's office or
place of business withowt prior notice. In the event that no such location is available, then the
[inancial records, together with the supporting or underlying documents and records, shall be
tade available for audit al a time and focation that is convenient for GHS OCD, the Federal
Emerpency Management Apency, Inspectors General, the Complroller General of the United
States, and any of their avthorized representatives. Hotel shall ensure GHS.OCD, the Federal
Emergency Managewent Agency, Inspectors General, the Complrotler Genesal of the
United States, and any of their authorizedt representatives has these rights with Hotel's
amployees, agenls, assigns, successors, and subcontractors, and the obligations of these rights
shall be explicitly included in any subcontracts or agreements formed between the Hotel and
any subcontractors to the extent that those subcontracts or agreements relate to fulfillment
of the Hotel's obligations to GHS OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the Uniled States, and any of their authorized
representatives. Costs of uny audits conducted under the authority of this right to audit and
not addressed elsewhere will be borne by GHS/0CD, the Federal Emergency Management
Ageney, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives unless certain exemplion criteria are met.
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If the mudit ideatifies overpricing or overcharges (of any nature) by Lhe Holel to GHSJOCD,
the Federal FEmergency Management Apency, Inspectors General, the Comptroller General
of the United States, and any of their authorzed representatives in excess of one-half of one
percent (.5%) of the total contiact billings, the Hotel shall reimburse the GHS/OCD or the entity
that conducted (he audit forihe total costs of the audit. fthe audit discovers substantive findings
refated to fraud, misrepresentation, or non- performance, the GHS/QCD may recoup the
costs of the audit work from the Motel. Any adiustrments and/or payments that must be
made as a result of any such audit or inspection of the Hotel's invoices and/or records shall be
made within a reasonable amount of time (not 1o excoed 90 days) from presentation of
GHS-OCD  the Federal Emergency Management Agency, Inspectors General, the Comptrotler
General of the United States, and any of their authorized representatives' findings io Hotel,

C. Right to Lnter and Inspect. GHS'OCD the Federal Emergency Managemenl Agency,
Inspeciors General, the Complroller General of the United States, and any of their authorized
representatives may, at any time, without notice, enter and inspect the Hotel's or subcontractor's

facilitics, place(s) of business, or any place(s) of performance of this Agreement. The GHS.OCR,

the Federal Emerpency Management Agency, Inspectors Genetal, the Complrotter General of the
United States, and any ol their authorized representatives may enter and inspect any plans,
supplies, services, equipment, work and records i these locations which are relsted o the
petformance of this Agreement, and may conduct any testing deemed necessary to determine
whether the Hotel's or subcontractor's compliance or cosformily to the solicilation or contract
requirements, Guan may enter and audif the cost of pricing data, backs, and records of the Hotel
or any subcontractor, andfor investigate in connection with an action to debar or suspend a person
from. consideration for award of conlracls pursuant to § 9102 (Authotity to Debar or Suspend) of
the Guam Procurement Rules and Regulations.

XXVIL Program Fraud and False or Fraudulent Statements or Reluted Acts.
Hotel stipulates that Title § GCA Chapter 37, the False Claims and Whistle blower Act applics
to this Agreement and (o all Hotel's actions periaining o this Agreement, The False Claims
and Whistle blower Act was passed as Public Law 34116, Chapter I, Section 20 (lapsed
inlo faw August 24, 2018) and cedified at Title 5 GCA Chapter 37.

XXIX. Government  of Guam nnd GHS/QCD  Not Liable,

A, Geneeal Liability. GHS:QCD and the government of Guam assume no
liability for any acecident or injury that may occur to Hotel, its agents, dependents, or personal
propeity while in execution of duties under this Agreement,

B. Prior Work. GHS.OCD and the government of Guam shall not be luble o
Hotel for any services performed by Hotel prior (o the approval of this Agreement by the
Procurement Officer and the Hotel hereby expressly waives any and all claims for compensation
for acts performed in expectation of this Agreement prior lo its approval by the Governor of Guam.

C. GHS/QCD not Lisble. GHS/OCD assumes no Hability for any accidend,
loss, claim, judgment, action or ijury that may occur to the Hotel and/or the Flotel's Pariner's,
officers, dircctors, agents, servants, subcontraclors and/or employees, andor to the personal
property of any such person or enlity, arising out of the performance of services under Ihs
Agreement except lo the extent caused or coutribuled to by the negligenl acl or omission of
GHS:OCD.
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No officer, aganl, or employce of GHS'OQCD shall be liable personally under or
by reason of this Agreement or any of its provisions. o addition, GHS'OCD assumes no liabilizy
for apy accident or injury that may occur to Hoiel's officers, directors, employees, agents,
or dependents while traveling to and from Guam in furtherance of this Agreement.

XXX, Delnys, Extensions and Suspensions, GHS OCD unilaterally may order the Hotel in
writing to suspend, delay, or fnterrupt all or eny part of (he work for such pericd of time as it
may determine to be appropriate forthe convenience of GHS OCD. The Hotel agrees to prosecute
the work continucusly and diligently apart from those periods of suspension, delay or intermzption.
Except as olherwise agreed to by the Parties, reasonable time extensions for the performance of
Hotel's services will be granted only for excusable defays that arise from causes beyond the control
and without the fault or negligence of the Hotel, including, but not restricted to, acts of Cod,
acts of the public enemy, acts of the Government of Guam or the Government of the United
Staies i cither its sovereign or confractual capacity, acts of another Flotel or contractor in the
performance of an agreement with the Government of Guam, fires, floods, typhoons, earthquakes,
epidemics, quarantine restrictions, strikes, freighl, or cobargoes,

XXXI. Modifications including those Due to Public Welfare, Change in Law or
Change In Markettng Conditions.

GHB/OCD shall have the unilateral power to modily the Agreement at any thne subject to the
wrilten agreement of Hotel. GHS'OCD shall have the power 1o make changes in the Agreement
and to impose new rules and regulations on the Holel under the Agreement relative to the scope
and methods of providing services as shall from tme-lo-time be necessary and desirable for the
public welfare or due to a change in law. GHS-OCD shall give the Hotel notice of any proposed
change in the Agreoment and an opportunity to be heard voncerning those matters.  The seope
and method of providing services as referenced herein shall also be liberally construed o
include, but is not limited to, the manner, procedures, operations and obligations, financial
or otherwise, of the Hotel,

n the cvent GHS.OCD mnterially alters (he oblipations of the Hotel, or the benefits to
GHS OCD,  then  the Agreement shall be amended consistent therewith.  Should these
amendments materially alter the obligations of the Hotel, then the Holel or GHS-OCD shall be
entitled to an adjustment ir the rates and charges established under the Agreement.  Hote! shali be
entitled to terminate this Agreement rather than accept modified lerms. Nething contained in the
Agreement shull require any party to perform any act or {unetion contrary to law, GHSOCD and
| the Hotel agree to enter inlo good faith negotiations regarding modifications to the Agreement,
: which may be required in order to implement changes in \be inlerest of the public welfare or
| dug to changes in law. When sueh modifications are made to the Agreement, GHS OCD and the
| Hotel shall negotiate in good fith a reasonable and appropriate adjushnent for any changes in
. services or other obligations requited of the Hotel directly and demonstrably due to any
: modification in the Apreement under this clouse.

i XXX, Non-sepregated [acllitles. The Hotel must ensure that facilities provided fur
employees are provided in such a manner that segregation on the basis of race, color, religion,
sex, or national origin cannot result. The Hotel may neither require such segregated vse by wrilten
or oral policies nor tolerate such use by employee custom. The Hotel's obligation extends further
to ensute that its employees are nol assigned to perform their services al any location, under the
Holel's control, where the facilities are segregated.
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The term "facilities” ineludes waiting rooms, work areas, rostaurants and other cating areas, Hime
clocks, restrooms, washrooms, locker rooms, and other storage or dressing urens, parking lots,
drinking fountains, recreation or enlertalmnent areas, iransporiation, and housing provided for
employees. The Holel shall provide separate or single-user restrooms and necessary dressing or
steeping arcas to assure privacy between sexes,

XXXIILL Hatel Employee Benefits, Taxes, and Insurance. Hotel agrees there shall be
no government of Guatn employee benefits accruing to Hotel under this Agreement, including,
but not limited {0

a} Insuranee coverage provided by the GIS-QCD;

b} Participation in the government of Gumn retirement system
c} Accumulation of vacation leave or sick leave;

and <} Workers Compensation coverage.

A, Status of Hotel, The Hotel and its offleers, agents, servants, subcontraciors
and employees are independent contractors perfornting Services for GHS-OCD and are not
employees of either GHS/OCI or the government of Guam. ‘The Hotel and iis officers, agents,
servants and employees shall not acerue vacation or sick leave, participate in the government of
Guam retirement system, insurance coverage, bonding, use of government vehicles or any other
benefils accorded to government of Guam emplayees as a result of this Agreement.  Hotel agrees

: that Hotel and its aforementioned employees, officers, directors, agents, servants, and
subcontractars are not and will not become an employee, officer or Board member of GHSOOD
at any time during the duration of this Agreement, and will otherwise comply with the provisions
of the Guam Procurement Law regarding cthics in public contracting (Title 5 Guam Code
Annofated, Chapler 5, Article 11,and its associated rules. and regulations),

Nothing in this Agreement or any action taken under this Agreement shall be
| deemed or construed in any manner or for any purpose fo evidence or establish as between
Hotel and GHS'OCD  a relationship  of parinership, agency, association, joint ventwre or
| representative, nor does this Agreement authorize any party to undertake or bind any obligation
or responsibility on behalf of the other party, In addition, there shall be no withholding of taxes
by GHS OCE for the Hotel,

B Tax and Withholding Liability, The Hotel assumes responsibility for
its personnel and subcontractors providing services hereunder and will make all deduetions
and payments for soclal sccurity and withholding itaxes and for contributions 1o
employment compensation funds, employee benefils, or any other payments required by the
govarnments ol the United States and Guam, if requiredd.  Hotel is responsibie for paying when
due any and all income taxes, gross receipls laxes or business privilege taxus, or any other taxcs
or assessments  incurved ws o result of the services performed by the Hotel and Holel's
omployees  or agents under this Agreement or the compensation paid to Hotel for services
performed under this Agreement, unless Hotel is a non-tesident person or entity without a valid
Guam Business License, in which case a withholding fee equal to four percent (4%) of the
total dollar value of this Apreement will be withheld for the payment of Guam's Business
Privilege Tax in aceordance with 11GCA § 71114 (PL 33-166),
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C. Insurance, Holel shall maintain at the Hotel's expense all necessary
insurance for its employees including but not limited to Workman's Compensation, Errors and
Omissions, and liability insurance for each employee as required under U.S, and Guam Law and
the mandates of the underlying RFP to this Agreement. Holel sgrees lo hold harmlzss and
indemnify GIIS/OCD, its officers, diteclors, employees, apgents, representatives, successors and
assigns, for any and all claims, demands, costs, losses, fees, penaliies, imterest, or domages,
including attorney's fees, which may be brought or asserted due to: (i) any injury, death, or property
damage arising from the negligence or other wrongfil or lortuous scts of Hotel or Hotel's
employees, officers, conlractors, dircctors, agents, representalives, successors, or assigns; or (ii)
Hotel's failure to comply with terms of this subparagraph B.

D, Wage and Benefits Complience. Hotel warrants it shall comply with
all applicable federal and focal laws, rules, and regulations regarding the payment of minimum
wages and  benefils, in particular in accordance with the Wage Determination for Guam
fssued and promulgated by the US, Depadment of Labor snd with Guam Public Law
26-111, Hotol guarantees health and similar benefils for its employees, such benefits having a
mindmum value as detailed in the Wage Determination issued and promulgated by the U.S,
Depatrtment of Labor, as required by any applicable law. Hotel further guarantees a minimum of
ten (10) paid holidays per annum per employee, as required by any applicable law, FHotel assumes
all liability for, and hereby indemnifics BSP GCMP from, any violation of any applicable law,
rule, or regulation relaling to the payment of wages or benelits. In addition, this Agreement
conlains extension and/or renewal clauses. Therelore, al the time of any extension of renewal
adjustments, there shall be a stipulation contained In the extension or renewal document stating
thul the Wage Determination promalgated by the U8, Departmeni of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any renewal or
exfension o which this provision applies shall also contain provisions mandating health and
similar benefils for employees, such benefits having 2 minimum value as detailed in the Wage
Determination  issued and promulgated by the U.8. Depariment of Labor and shall contain
provisions guaranteeing a minimum of ten (10) paid holidays per atinum per employee, as
required by any applicable law.

XXXy, liqual Employment Opportusity Compliance,  The Hotel and all
subcontractors must coraply with the following policies: Executive Order 11246,41 CER 60,
29 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as amended (29
USC 794), Tile VT of the Civil Rights Act of 1964, ag ameaded, and related regulations
including 49 CFR Parls 21, 26 and 27; and 23 CFR Parts 200, 230, and 633. The Hotel and all
subeonlractors niust also comply with the requivements of the Equal Opportunity Clause in 41
CFR 60-1.4(h).

A, Bquat Employment Opportunity: Equal employment opportunity (BEO)
requirements not to diseriminate and to take affirmative action to assure equal opportunity as set
forth under faws, executive orders, rules, regulations (28 CFR 35, 29 CFR 1630, 29 CFR
1625-1627. 41 CFR 60 and 49 CFR 27) and orders of the Secretary of Labor as modified
by the provisions preseribed hercin, and imposed pursuant to 23 U.8.C. 140 shall constitute the
EBO ard specific alfirmative  action standawds for the Holel's project activities wnder this
Agreeinent.
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The provisions of the Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et
seq.) sl forth under 28 CFR 35 and 29 CFR 1630 are incorporated by reference in this
Agreement. Inthe exeenfion of this Agrecment, the Hotel agrees to comply with the following
minimum speeific requirement activities of BEO:

I, The Hotel will work with GHS-QOCD and the Governmienl to ensure that it has
made every good [aith effort to provide equal opportunity with respect to all of its
teems  and conditfons of employment  and in their review of sctivities under the
Agreement.

2, The Totel will accept as its operating policy the following
statement:

"It is the policy of this Company to assure that applicants are employed, and that employees
are treated during employment, without regard to their race, religion, sex, color, national
origin, age or disability, Such action shalf include: employment, upgrading, demotion, or transfer;
reeruitment or reeruitment advertising; layolf or (ermination; vates of payor other forms of
compensation; and selectlon for lraining, including apprenticeship, pre-apprenticeship, and/or on-
the-iob 1raining."

B. EEOQ Officer: The Hotel will designate and make known to the contracting
officers an BEO Officer who will have the responsibility for and most be capable of
effectively :
administering and promoting an active EEO program and who must be assigned adequate authority
and responsibility to do so.

. Dissemination of Policy: All members of the Hotel's staff whe are
authorized to hire, supervise, promote, and discharge employees, or who recommend such selion,
or who are substantinily involved in such action, will be made fully cognizant of, and will
implement, the Hotel's EEQ policy and contractual responsibilities to provide EEQ in each grade
and classification of employment. To ensure that the above agreement will be met, the following
actions will be taken as a minimum:

1. Periodic meetings of supervisory and personnel office employees will be conducted
before the start of services and then periodieally, at which times the Hotel's EEO policy
and its implementalion will be reviewed and explained. The mestings will be conducted
by the EEQ Officer.,

2. All new supervisory or personsel office employces will be given a thorough
indoctrination by the EEO Officer, covering all mujor aspects of the Hoiel's EEO
abligations within thirty days following their reporting for duty with the Hotel.

3. All persontel who ate engaged n direct recrufiment for the Project will be instructed by
the EEO Officer in the Hotel's procedures for locating and hiring minorities and women.

4. Notices and posters selting forth the Hotel's EEO poliey will be placed in areas readily
accessible to employees, applicants for employment and potential employees,
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5. The Hotel's EEQ policy and the procedures to implement such policy will be brought to
the attention of employees by means of meetings, employee handbhooks, or other
appropriate means.

D. Recruitnent: When advertising for emoployees, the Hotel wiil Include tn all
advertisements  for employees the notation: "An Equal Opportunity  Employer,” Al such
advertisements will be placed in publications having a large circulation among minorities and
women in the area from which the project workforce would normally be derived.

1. The Hotel will, nuless precluded by a valid bargaining agreement, conduct gystematic
and direct recruitment throngh public and private employee referral sources likely to yield
qualified minorities and women. To meet this requirement, the Hotel will identify sources
of potential minority group employees, and eslablish with such identified sources
procedures whereby minority and women applicants may be referred o the Hotel for
employment consideration,

2. In the event the Motel has a valid bargaining agreement providing for exclusive hiring
hall raferrals, the Hotel is expected 1o observe the provisions of that agreement to the extent
that the system meets the Hotel's compliasuce with BEQ contract provisions,  Where
implementation of such an agreement has the effect of discriminating against minorities or
women, ar obligates the Folel to do the same, such implementation violates Federal
non-diserimination provisions,

3, The Hotel will encourage ils present employees fo rafer minovities and women as
appiicants for employment.  Information and precedurss with regard to referring such
applicants will be discussed with employees,

E. © Personnel Actions: Wages, working condilions, and employes benefits shall
be established and administered, and personnel actions of every type, including hiring, upgrading,
promaotion, transfer, demotion, layoff, and termination, shall be taken withouwt regard to race, color,
religion, sex, national origin, age or disability. The following procedures shall be followed:

1, The Hotel will eonduet periedic inspections of project siles o ensure that working
conditions and employee facilities do not indicate discriminatory trealment of project
personnel.

2. The Hote! will periodically cvaluate the spread of wages paid within each classification
to determine any evidence of discriminatory wege practices.

3. The Hotel will periodically review selocted personniel actions in depth to determing
whether there is evidence of discrimination. Where cvidence is found, the Hotel will
prompily take corrective action. [ the roview indicates that the diseriminnotion may extend
beyond the actions reviewed, such corrective action shall include all affected persons.

4, The Hotel will promptly investigate all complainis of slicged discrimination made to the
Hotel it cohnection with its obligations under s Agreement, will attempt to resolve such
complaints, and will take appropriate eorrective action within a reasonable time. If the
investigation indicates that the discrimination may affect persons other than the
complainant, such corrective action shall include such other persons.,  Upon completion of
cach investigation, the Hotel will inform every complainant of all of thelr avenues of
appeal.
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F Training and Promotion;

{. The Hotel will assist in locating, qualifying, and increasing the skills of minorities and
women who are applicants for employment or current employees. Such cfforts should be
aimed at developing full journey level status employees in the type of trade or job
classification involved.

2. Consistent with the Hotel's workforce requirements and as permissible under Federal
ond State regulations, the Hatel shall meske [il] use of training  programs, i,
appresticeship, and on-the-job training programs for the geagraphical area of contraet
performance.  In the event a special provision for taining is pmrovided under this
Agreement, {his subparagraph will be superseded as indicated in the special provision.
GHS/QCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 US.C, 140(n).

3. The [lotel will advise employecs and applicants for employmenl of available training
progroms and entrance requiremonts for each.

4. The Hotel will periodically review the training and promotion potential of employees
who are minorities and women and will encourage eligible employees to apply for such
training and promolion.

G. Unions: If the Hotel relies in whole or in part upon unions es a source
of employees, the Hotel will use good faith efforts to obtain the cooperation of such unions to
increase opportunities  for minorities ‘and women.  Actions by the Hotel, cither directly or
through a contractor's association acting as agent, will include the procedures set forth below:

L. The Hotel will use good faith efforts to develop, in cooperation with the unions, joint
training programs aimed toward qualifying more minorities and women for membership
in the unions and increasing the skills of minorities and women so that they may qualify
for higher paying employment,

2. The Hotel will use good faith efforts Lo incorporate an TEO ¢lause into each wsion
agreement (o the end that such upion will be contraciyaily bound to refer applicants
withoul regard to their race, ¢olor, seligion, sex, national origin, age or disability,

3. The Hotel is to obtain information as to the referral practices and policies of the labor
union except that to the extent such information is within the exclusive possession of the
labor union and. such labor union refuses to furnish such infermation to the Hotel, the
Holel shall so certily to GHS/OGD and shafl sut forth what efforts have been made o
obiain such information,

4, I the event the union is unable to provide the Hotel with a reasonable fow of referrals
within the time timit set forth in the collective barpaining agreement, the Holel will,
through independent recruitment efforts, fill the employment vacancies without regard io
tace, calov, religion, sex, national origin, age or disability; making [l efforts to
obtain qualified and/or qualifiablc minorities aud women.
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The failure of o union to provide sufficient refervals (even though it is obligated to
provide exclusive referrals under the terms of a collective  bargaining  ngreement)
does not relicve the Hotel from the requirements of this paragraph. In the event the
union referral practice prevents the Hotel from meeting the obligaiions pursuanl o
Executive Order 11246, as smended, and these special provisions, the Hotel shall
immediately notily GHS OCD.

H, Reasonable Accommodation for Applicants Employees with Disabilitics:
The Hotel must be familiar with the requirements for and comply with the Amerieans with
Disabilities Act and all tules and regulations established thercunder, Employers must provide
reasoneble accommodation in all employment activities unless to do so would cause an undue
hardshigp.

f. Selection of Subcontraciors. Procurcmcnt of Materinls and Leasing of
Equipmeni; The Hotel shull not discriminate on the grounds of race, color, refigion, sex, national
origin, age or disability in the selection and retention of subcontraclors, including procurement of
materials and leases of equipment. The Hotel shall lake all necessary and ressonable steps to
ensire noa-discrimination in the administration of this Agreemeani.

1. The Hotei shall notify all potential subconiraciors and suppiiers and lessors of their
EEO obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compiiance wilh their
EEQ obligations,

I Records and Reports: The Hotel shall keep such records as necessary to
document compliance with the EEO requirements.  Such records shall be retained for & period of
three years following the date of the Final payment to the Hotel for all the Services undar this
Agreement and shall be available at reasonsble times and places for inspection by authorized
representatives of GHS OCD,

K. The records kept by the Hotel shall document the
following:

. The mumber and work hours of minority and non-ninority group members
and women employed in each work classification on the project;

b. The progress and efforts being made in cooperation with unions,
when applicable, to increase cmployment opportunities for minorsities and women; and

¢, The progress and cfforts being made in locating, hiving, training, quaiifying,
and upgrading minoritics and women;

2. Wrequired, the Hotel and any subcontractors will submit an annual report to GHS OCD
cach July for the duration of the Project, indicating the number of minority, women, and

non-minority growp employees curently engaged in each work classification required by
the Services under this Apreoment.
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The staffing data should represent the praject workforce on board in all or any parl of
the last payroll period preceding the end of July. If on-the-job training is belng required
by specinl provision, the Hotel will be required to collect and report training data, The
employment data should reflect the workforce on bourd during alt or any part of the Jast
payroll period preceding the end of July

XXXV, Disclosure. The Hotel herchy represents thal it has disclosed to GHS:OCD all
matiers regarding Hotel which if not disclosed to GHS'OCD would materinfly affect
GHS/0CDYs decision to enter into this Apreement with Hotel,

XXXVI Mnandatory Representations by Hotel:

A, Persous Convicted of Sex Offense. Hotel warrants that no person in ils
employment who has been convicted of a sex offonse under the provisions of Chapter 25 of
Title 9 Guam Code Annotated or of an offiense defined in Anticle 2 of Chapter 28 of Title 9 Guam
Cade Annotated, or who has been convicted in any other jurisdiction of an offense with the
same elements as heretofore defined, or who is listed on the Sex Offender Registry, shall provide
services on behalf of Hotel while on government of Guam property, with the exception of public
highways. If any employec of Hotel is providing services on government property and is
convieled subsequent to an award of a contract, then Hotel warranis thal it will nolify
GHSQCD  of the conviction  within  twenly-four hours of the conviction, and will
immedintely remove such convicied porson from providing services on government property.
If Hotel is found to be inviolation of any of the provisions of this paragraph, then GHS OCD
will give notice to Flotel to take corrective actiom. Holel shall take corrective action within
twenty-four (24) hours of notice from GHS-0OCD, and Holel shall notify GHSOCD when action
has been taken, If Hotel laily 1o take corrective steps within twenty-Tour (24) hours of notice
from GHS-QCD, then GHS-0CD in its sole discretion may temporasily snspend this agreement,

B. Gratuities and Kickbacks. Hotel wamants it has not violated, is not
violating, and promises that it will not violste the prohibition against geatuities and kickbacks set
forth in 2 GAR Diviston 4 §11107,

C, Contingent Fees, Hotel warrants it has not retained a person (o solicit
or secure this contract upon an agreement or uaderstanding for 8 cotnmission, percentage,
brokerage, or contingent fee, except for retention of bona fide emiployees or bona fde established
commereial selling apencies.

. Tithical Standards, Hotel warrants it has not knowingly influenced and
promises that it will not knowingly influence a government employee o breach any of the ethical

statdards set forth in 5 GCA Chapter 5 Article II' of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulationy.
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XXXVIL. Hotel's Lthical Warranties,

A, Warranty against Tmployment of Sex Offenders. Hotel warrants that: (1)
no person In its employmenl who has been convicled of a sex offense under the provisions of
Chapter 25 of Fitle 9 Guam Code Annotated or of an offense defined in Article 2 of Chapter 28
of Title 9 Guam Code Annotated, or who has been convicted In any other jurisdiction of an
offense with the same elemoents as heretofore defined, or who is listed on the Sex Offender
Registry, shall provide services on behalf of Hotel while on government of Guam property, with
the exeeption of public highways; and (2) that if any person providing services on bela!lf of Hotel
is convicted of a sex offense under the provisions of Chapter 23 of Title @ GCA or an offense as
defined in Arlicle 2 of Chapter 28, Title 9 GCA or an offesse in another jurigdiction with, at a
minimum, the same elements as such offenses, or who is Hsted on the Sex Offender Registry at
any tlime during the performance of the contrset, that such person will be immediately
removed from working on government property and Hotel warranis that it will notify the
Director of the AGENCY within twenty-four (24) hours of such conviction. if Hotel is found
to be in violation of any of the provisions of this paragraph, then GHS-QCD will give notice
to Hotel to take corrective action, Flotel shall teke correetive action within twenly-four (24)
hours of notice from GHS/OCD, and Hotel shall notify GHS-OCD when action has been taken,
If Hetel fails to take corroctive steps within twenty-four (24) hours of potice from GHS/AOCD,
then GHSE:0CD in its sole discretion may temperarily suspend this agresment,

B Covenant against Centingent Fees. Hotel represents that it has not retained
a person to solicit or secure 1 government of Guam contract upon an sgreement or understanding
for a cormmission, percentnge, brokerage, or contingent fee, except for retention of bona fide
employees or bona fide established commercial selling agencies for the purpose of securing
business,

C. Representation Regarding Gratuities, Kickbacks, and Favor, The
Flotel repeesenls that it has not violated, is not violating, and promises that it will not
violate the prohibition against gratuities, kickbacks, and Ffavors set forth in the Guam
Procurcmaent Law.

b. Ethical Standard. Folel represents that it has not knowingly influenced and
promises that it will not knowingly influence a govermment employee to breach any of the ethical
standards set forth in 5 GCA Chapler 3 Article Il (Fthics in Public Contracting) of the Guam
Procurement Law and in Article I of the government of Guam Procurement Regulations,

XXXV Guam Debarment.  Hotel warrants that it will comply with the provisions of 5
GCA Chapter 5 Articles 9 and 11, subject to debarment or suspension, and that it will not
employ any subcontractors whe have been [ederally debmred or debarred by the government of
Guair,

AXXIX, Federal Debarment.  Debarment and Suspension (Executive Orders 12549

and 12689)-A. conlracl award of federal funds (see 2 CFR 180.220) must not be made to parties
listed on the govermntent-wide exclusions in the System for Award Management (SAM). in....
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549
(3 CI'R part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), "Debarment
and Suspension.” SAM Bxclusions contains the nanes of parties debarred, suspended, or
otherwise excluded by ngeacies, as well as parties declared ineligible under statutory or regulatory
suthority other than Executive Order 12549,
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Hotel warrants that it is not a party listed on the government wide exclusions in the System for
Award Management (SAM), and will comply with the provisions of Subpart C of 2 CFR Part
1326, "Non-procurement Debarment and Suspension,” (published in the Federal Register on
December 21,2006, 71 FR 76573) which generally prohibits eotities that have been debarred,
suspendad, or voluntarily excluded from participating in non-procurement transactions either
through primary or lower tier covered transactions, and which sets forth the responsibilities of
recipients of federal financizl assistance regarding transactions with other persons, including
subrecipients ood contractors,

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Trapsaction {Sub-Recipient), which is a material represeniation
ol fact, and agrees 1o include the following notice in the awsrded contract, sub-award, or
subcantract, as applicable;

"Applicants'bidders for a lower tier covered transaction (except procurement contracts for goods
and services under $25,000 not requiring the consent of @ DOC officinl) are subject lo 2 CFR
Part

1326, Bubpart C, "Government-wide Debarment and Suspension (Non-procurement).” In addition,

applicants/bidders  for a lower tier covered trensaction for a sub-award, conlract, or
subcontract greater than $100,000 of Federal [unds at any lier ave subject to 13CTFR Past 28, "New
Restrictions on Lobbying"

Coniractors should familiarize themselves with these provisions, including the certification
requirements, Therefore, during contract performance applications for a lower tier covered
transaction must include a Form CD-512, "Certification Regarding Lobbying Lower  Tier
Covered Transactions,” completed without modification.

XL Prociwement  of Recovered Materials, This is a federnlly funded project and
pursuart to 2 CFR § 200322, any Hotel awarded a contract under this REFP and alt of its
subcontractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Congervalion and Recovery Act. The requirements of Seetion 6002 include procuring
only ilems designated in guidelines ofthe Environmental Protection Agency (EPA) at 40 CFR part
247 thal contain the highest percentage of recovered mwmterials practicable, consistent with
maintsining a satisfactory level of competition, with CFR 1210MB  Guidance § 200.324 where
the purchase price of the item exceeds $10,000 or the value of the quantity scquired by the
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner
that maximizes encrgy and resource recovery, and establishing an affinnative procurement
program for procurement of recovered materials identified in the EPA suidelines.

XLI Drug Free Workplace.

Hotel agrees fo comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Subpart F (Pub. L. No. 100-690, Tille V, See. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIIL, See, 809, as codified at 41 U, 8. ¢, § 8102); and the implementing regulations published
al 2 CER Part 187, "Govermnent-wide Requirements for Drug-free Workplace (Financial
Assistance}’; and the laws and regulations promulgated by the Federal Government and to
maintain a drug-firee workplace.
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A, The Helel shall, within 30 days afier award:

1. Publish a statement notifying its employees that the unfawfil mannfacture, distribution,
dispensing, possession, or use of a controfled substance as defined and listed in Schedules
I through V of the Controlled Substances Act (21 U 8.C. 812), and as further defined hy
regulation at 21 CFR 1308,11 through 1308.15,] is prohibited in the Hotel's workplace and
specilying the actions that will be taken against employees for violations of such prohibition;

2, Egtablish an ongoing drug-free awarencss program to inform such employees about-
(i) The dangers of drug abuse in the workplace;
(if) The Hotel's policy of maintaining a drug-free workplace;
(ii) Any avasilable drug counseling, rehabilitation, and employee
assistance programs; and
(iv) The penalties that may be imposed upon employces for drug abuse violations
oceurring in the warkplace,

3. Provide all employees engaged in performance of the Agreement with a copy of the
slatement required by paragraph (1) of this clauss;

4. Notily such employees in writing in the statemeut required by subparagraph (b)) of
this clause that, as ¢ condition of continued employment on this Apreemeont,
the emnployes will:

(i} Abide by the termg of the statement; and

(ii) Notify the employer in writing of the employee’s conviction uader a criminal
drug statute for a violation occuwrring in the workplace no later (han 5
days afler such conviction.

3. Notify the Procurement  Officer in writing within 10 days afler reeeiving
notice  under subdivision  (4)(H) of this clause, from an employee or otherwise
receiving aclual notice of such conviction. The notice shall include the position
title of the employee;

6. Whhin 30 days sfter receiving uotice under subdivision (4)(ii) of this clause of
a conviction, tke one of the following actions with respecl to any employee who s
convicted of a drug abuse violation oceurring in the workplace:

(i} Toling  approprinie personnel  action  againgt  such employee, up to  and
including  termination; ar

{ii} Require such employee to satisfactorily  perticipate  in a drug obuse assistance  or
rebabilitation  program  approved for such purposes by a Federal, State, or local health, faw

enforcement, or other appropiinte agency; and

7. Make a good [aith effort to maintain  a drug-free  workplace  through
implementation  of paragraphs (1) through (6) of this clause.
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B. - The Hotel, if an individual, agrees by award of this Agreement nat to
engage in the unlawiul mauufacture, distribution, dispensing, possession, or use of a
contralled substance while performing  this Agreement.

. In addition 1o other remedies available to GHS'OCD, the Hotel's faihure to comply
with the requirements  of paragtaph  (B) or (C) of Lhis clause may render the Hotel subjeet
to suspension of confract payments, termination of the contract for default, and suspension
or debarment.

XLIE Disputes.

A, GHS5.0CD and the Hotel agree to attemipt resolution of all controversies
which arise under, or are by virtue of, this procurement atd any resulting contract through mutual
agreement, [f the controversy is not resolved by mutual agreemens, then the Hotel shall request
the government in writing to issue a final decision within sixty days aller receipt of the written
request. Ifthe government does not issue a written decision within sixty days after written request
for a final decision, or within such longer period as may be agreed upon by the parties, then the
Hotel may proceed as though the government had issued a decision adverse to the Hotel,

B. GHS-OCD shall immediately furnish a copy ol the decision to the Hotel, by
certified maii with a return receipt requested, or by any other method that provides evidenee of
receipt,

C. GHSOCD's decision shall be final and conclusive, unless frandulent or
unless the Hotel appeals the decision.

D. This subscction applies to appenls of GHS OCD's decision on a dispute.
For money owed by or {0 GHS'OCD under this Agreement, the Hotel shall appeal the decision in
accordance with the Government Claims Act by initially filing a claim with the Office of the
Attomey General no later than eighteen months after the decision is rendered by GHS OCD or
from the date when a decision should have been rendered, For all other claims by or against
GHS.0CD arising under this Agresment, the Office of the Public auditor has jurisdiction over the
appeal from the decision of GHS/QCD, Appeals to the Office of the Public Auditor must be
made within sixty days of GHS OCD's  decision or from the date the decision should have been
mada.

E. The Hotel shall exhavst all administeative remedies before filing an action in the
Superior Court of Guam in accordance with applicable faws.

. The Holel shall comply with GHS OCD's decision and proceed diligently with
performance of the Agreement pending final resolulion by the Superior Court of Guam of any
comitoversy avising under, or by virtue of, the Agreement, except where the Hotel claims a
materinl breach of the Agreement by GHS/OCD, However, if GHS/OCD determines in
writing that continuation of services under the Agreement is essential to the public’s health or
safely, then the Hatel shall proceed diligenlly with performance of the Agreement
notwithstanding any claim of material breach by GHS.OCD.
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XLIIL Indemnification, To the fullest extent permitted by law the Hotel shall indemnify and
hold harmless the government of Guam, GHS'OCD, its Contraclers and Subcontractors, if
any, and the agents and employees of any ol them, fiom and against claims, damages, losses,
expenses, actions, recoveries, and judpments of every nature, including but not Hmited Lo
attorneys’ fees, arising out of or resulting from Hotel's pecformance of the Services.  Hotel shall
indemunify the government of Guam, GHS:OCD, its Project Manager and its Contractors, if any,
and the agents and employees of any of them, or any Assignee against, and hold them harmless
from, any end all clalms, actions, demages, including reasonable attorneys® foes, obligations,
liabilities, and liens arising or imposed without the fault or negligence of Hotel, in connection with
fatent or otlier defects, or any claim for patent, (radumark, copyright, or "wade secret!
infringement, or under the doctrine of “strict liability," imposed or incurred by or asserted against
the government of Guam, GHS'OCD, its Project Manager, or thelr respective successors or
asgigng, arising out of the manufacture, purchase, lease, possession, operation, condition, use or
return of the Equipment, or by operation of law, Hotel shall be liable if any claim, damnge, loss or
cxponso aliributable (o bodily injury, sickness, disesse or death, or injury to or destruction of
tangible property (including the Equipment itself) is caused by the nepligent acts or omissions of
the Hotel, a subconiractor, anyone directly or indivectly employed by them, or anyone for whose
acts they may be liable, regardiess of whether or not such claim, damage, loss or expense is caused
in part by a pacty indetnnified hereunder.

Hotel's indemnification does not extend to liabilities caused solely by the gross negligence
ot intentional wrongdoing of the government of Guam. [otel shall give GHSAOCD prompt written
notice of any matter hereby indemnified against and agrees that upon written notice by
GHSB/0CD of the assertion of such a claim, sction, damage, ohligation, liability, or lien, Hotel
shall assume full responsibility for the delense thereof. The government of Guam shall have an
opportunily to participate in the defense at its own expense with respect to attorneys’ fees and
costs, but not liability; particularly when there are substantial principles of government or
public law involved, when litligation might create precedent affecting future governmental
operations or liability, or when involvement of the government of Guam is otherwise mandated by
law. Such obligations shali not be construed to negate, abridge, or reduce other rights or
obligations of indemnity that would otherwise exist as to a party or person under this Agreement,

XLLV, Attachments, Exhibits, Schedules, and Entire Agreement. This Aprcement,
including ifs Attachments, Exhibits and Schedules, constitutes the entire Agrecment and
supersedes all prior written or oral understandings, No Agreement, oral or written, expressed or
implied, has been made by any party hereto, except as expressly provided herein. Al prior
Agreements and negotiations are superseded hereby. This Agreement and any duly exceuted
amendments hereto coustitute the entire Agreement belween the Partics hereto.

XLY. Computation of Time, Whenever this Agreement provides For a time period of ten
(10) days or less days, woekends ond Government of Guam holidays are not included in the
caomputalion. When this Agreement provides lor a time period of over ten (10) days, weekends
and Government of Guam holidays are to be included in the computation.

XLVL Partisl Tavalldity, I any provision of this Agreement shall be deemed by n court of
competent jurisdiction (v be invalid, void or unenforceable, the remaining provisions shall
continue to be in full force and effect.
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M@,Co{ Soier Fo~Geam

HOTEL NON-CONGREGATE SHELTERS
Sgeciﬁcgllqn: Ravised 5/12/20

1. HOTEL QUARANTINE FACILITY. 14 days mandatory quaranting for all arrving passengers
from a COVID-18 affected area. Quarantine operatfons, require 164 & 17 rooms.

OPTION 1

- Open purchase order for fully fumished ut!llzed rgoms o inciude meals and
laundry servicas,

~  Any non-resident individual traveling to Guam for reasons other than performance of
assential governmental service functions, ineluding, but not Timitad to tourists and non-
resident family members will be required to pay 14 days quarantine out of pocket,

- Any member of the federal government or U8, Armed Forces 1o include dependents
traveling to Guam on official orders will be required to pay out of pocket.

Ocoupied Room Rate % Mb @V@‘If

Unog

gd Holding (Reserve) Room Rate : $

OPTION 2

- Leas Bntire facility. Holding fae will be paid for unutiized rooms-at a rate less / ¢ 3 roomg
an the room rate to include meals and laundry services.

o oo

Cocupled Room Rate - § CT CT .
LA

Unocoupied Holding {Reserve} Room Rate 5 ! 0.

) *********i**i’*********i****in\'******f*****w_i*kk***wit***t*#ﬁ*‘i****ii'**i*i**-ki****!‘r****ﬁii**:’&****itﬂ‘*
2. HOTEL ISOLATION FACILITY. Isolation of asymptomatic COVID-19 positive patients, For
solation operations, will require 36 £ 11 rooms for surge,

CPTION 1

- Open pufchase order. Holding fee will be paid for unutilized rooms at a rate less- » .
n the room rate to include meals, laundry services and decontamination services. WA A, »

Occupled Room Rate N | $ﬁw | (ﬂ O

,, . P
Unaccupied Hoiding (Reserve) Room Rate o 5. 10. Yooms
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OPTION2
- Lease all rooms on & singte hotal floor, Ho!dtng fae will be paid for unutillzed rooms

at g rate less than the room rate to include meals, laundry services, and
- dacontamination services. _ . MO CLUO"@
Cecupled Room Rate - $

Unoccupled Holditg {Reserva) Room Rate $

e e A R ek e e e Aok e e SR o Je e ol GO s b b e e s it e e e i e e e R sk ok sk e o A e e e

¥
OPTION 3 § F, wors

- 18 to combing’the Quarantine Facility and tsolation Facllity In a single facllity with , 0‘3
d floors andfor wings. Create zonas within the facility similar to a
hospital, Site wauld requira PPHSE und GMH assessment fo detarming feasiblty. ¢S —

Occupled Room Rate -~ o ': : g $Mﬂ. %'h ve

Unoccupied Haldfng (Reserva) Room Rate S $_SQ_ | —CM‘«. U

- kﬂi***wwu-&*wa*-wm*niﬁ*ﬂnwﬂu*i*wu*ﬂw* '\b\

3. MEDICAL STAFF LODGING. T4 provide for Housing medical staff who have sustalnad
interactions with COVID-19 preifive patients, Medicai staff houalng operations, raquira 13526

- *163 oms
s/3S  owadeble

Occupied Roam Rata

Unoceupled Holding (Reserve) Room Rale 5. cu >_. O WUW

, -
............ " A ek et e ik Fw af}fl l v .
nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn ik ok Ak TR ARk &

/ mgg&gggggg__ To secure ane (1) facllity with multiple wings to house Isolation
Patents, Quarantined Individuals, and Medical Staff.

" Quarantine Facility — From Floor to Wing
Isclation Facility ~ From Floor to Wing
Medical Staff Lodging — From Floor to Wing

‘/Hotel rooms must include daily cleaning supplies (Le. disinfectant spray, tollet hrush,
tollat cleaner, and twe (2) rags).
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I. Statement of Leased Premises and Services to be Performed,

: A This Agreement ensuros Hotel will lense fully furniskied hote] rooms
with 24 hours supervision/service for all persons subject to the GHS-OCD's quarantine orders
to GHS-QCD for the entire term of this Apreement and ahy renewals or extensions thereof

B. Hoted shall provide régular linen and tawel service for all persons
quarantined at the facility. These linens and towels shall be professionally laundered/oleaned per
CDC guidelines as they pertain to COVID-19, ’ : : .

' C, Hotel agrees to provide basie hnuée—kceping supplies for all aireés of the
Facility : _ . o
D. - Hotel agrees to mainkain and pruin_ptly address any concerns arising out
of the physieal facility, inchuding but not limited to, air conditioning units, plumbing issues, and
Burnlture. : ‘ ' o

E. Hotel shall provide quarantined persons witl

8. Deliver palatab!e quality food (o ell quarsntined pursons at the faclfity,
Food services inust meet all applicabile fedaral and local puidelines, laws,
and regulations and meet the puidelines preseribed herelo.

b, Provide an efficlent sysiem wherchy occupants receive meals that
provide proper nutrition and mect specific dietery needs of individual
medicsl conditions, religlous ‘tequirements  or management  plans,

¢ Provide nutritious meals 1o guarunticed  person three (3) Hmes a day,
sevent (7) days s weels, :

F, Hotel shall fumish at its own expense, all proper and adequaie equipment,
muterials, labor, personnel, and supplies neeessary o provide the Leased
Promises and perform the Services In a safe, professionnl, workinanlike and
diilgent manner, and shall provide end have avaifable at al times for ue by its
#mployees eugoged in the performance of such services all safety equipment
and applisnces  needed for smaximum protection of its empioyees and other
persons  against injurles.

IL  Term of Agreement, _

A, Effective Date , This Agreement shalt be effective starting e
GHS-OCD shall not be responsible for any services prior to that date, and HOTEL wacranis that
no services shall be performed under this Agreement prior to the effective date,

B, Initial Term.  The Initial Term of this Agreement shall begin inunediately
on the effective date and shall end on -~ . :
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C. Renewal Terms, “At the option of GHS-OCD, and as agreed to by the
Hotel, this Agreement may be renewed for fen (10) additional one (1) month perlods, subject ta
wage and benefit compliance and the appropriation, allocation and availability of funds {ench
being & "Renewal Term"), Upon expiration of the Renewal Term, this Agreement shall expire,
unless sooner terminated. : '

D. Decontamination Period, Upon cxpiration of the Initial Term or any
subseguent renewal torm (whichever is later), GHSIOCD: shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS OCD, for the solo purpose of cleaning the facility
per CDC guidelines, :

11 Compenéati{m._

- A, - Compensation. Compensation  For  Services: Hotol - shall receive
compensation based on the following formula: FULLY FURNISHED UTILIZED ROOM PER DAY,
{SEX AT'I'ACI-{ED “SPEC!F?CATION").' ’ o . )

B. Contract Type, This is a Firm Fixed-Price Lease and Related Services
Contract, The compensatiow/price stated herein is not subject to adjustment or incrense because of
variations in the Hotel's actual cost of performing. the work and Services specified in this
Agreement. Any prico adjustments to this Agreement may only be made In accordance with valid,
approved Change Orders pursuant to the Change Orders Clause of this Apgreement and the Price
Adjustment Clause of this Agresment, :

C. No Compensation Psior to Approval of Agreement, GHS.OCD shall not be
liable to Hotel for any services performed by Hotel prior to full exceution of this Apreement by all
parties, and Hotel expressly waives any and ali claims for services performed in expeciation of
this Agreement prior to its full execution, ' :

D. Final Payment. Final payment shall be made upon satisfuctory performance
of all services required fo be performed by Hotel nader this Agreement. Prior to the final payment
due Hotel, and as & condition precedent thereto, Hotel shall execute and deliver to GHS.QCD a
release in form appraved by GHS OCD of claims agatnst GHS.OCD arising under this Agreement,
Hotel expressly waives the provision of Section 32602 of Title 18, Guam Code Annotated, which
stites: - : '

A general refease does not extend to elgims which the creditor does riot know or
suspect to exist in hisfnor at the time of executing the release, which If fnown by
him msst have matertally affected hiy settfement with the debeor.

_ E. Payment. All rates and pﬁ'ces and payments to the Hotel shall be ia the
currency of the United States,

Iv. Availability of Funds.

This Agreement {s contingens upon the availability of governmental  funds. Funds are
avallable for the first Fecal period of this Agraement. The imitial source of the funds for this
Agreement is local funds. The government of Gluam and GHS'OCD shall have no liability
under this Agreement to the Hotel or lo-anyone else beyond the certified funds svailable Tor this
Agreetnent,
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V. Price Adjustment Clause |

A, Price Adjusiment Methads, Any adjustment in contract prico pursupnl to
clauses in this Agreement shall be made in one or mose of the followlng ways:

1. by agreement ona fixed price adjustment before commencement of the pertinont

performance or ay soon thereafier as practicable;
2. by unit prices specified [n the Offer, Agreement, or subsequently agreed upon;

3. by the costs attributable fo the event or situation covered by the clause, plus -
appropriate profit or fee, all as specified in the Agresment or subscquently agreed
upon; ' o

4. insuch other manner as the parties may motually sgree; or

5. In the shsence of an agreement between the parties, by a unilteral detérmination
by the Procurement Qfficer of costs attributable to the event or situation covered
by the clause, plus appropriste profit or fee, all ay compuied by the Procurement
Officer in aceordance with generally accepted accounsing principles and applicable
sections under Chapter 7 (Cost Principles) of the Guam Procurement Regulations
and subject to the provisions of Adicle 3, Chapter 5 of 5 GCA (Legal and
Contractual Remedies) of the Guam Precurement Law.

B. Submission of Cost or Pricing Data. The Hotel shall submit cost
or pricing data for any price adjustments subject to the provision of Section 3118 (Cost or
Pricing Data) of the Guam Procurement Regulations.  GHS OCD may require the Hotel to
provide invoices, paid bills, or any other proof it deems appropriate to determine compliance
with this provision. ' ' '

VI Changes
A, All contract éllange orders must be approved in
writing by the GHS/0CD on & Form approved by GHS/OCD (o
tecord change orders, :
The Procurement Officer with the consenl by
GHS/0CD at any time, snd without notice to the partics, in a
signed writling designated or indicated to be a change order, may
order: :

(t)changes in the services within the scope of the Agreement; and

(2) chianges in the time for pekfcrmmmé of the Agreernent that do not alter the scope of the
Agresment,
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, B.  Adjusiments of Price or Time for Performance, GHS/OCD reserves the
right to increase or decrease any unit priced quantity as may be deemed reasonsble ar DCCEEYETY
in order to complete the Services contemplated under this Agresment.

If any such change order increnses or decreases the Hotel's cost of, or the time
required for, performmance  of any part of the services 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 contract price made pursuant to this clause shall be
determined in accordance with the Standard  Price Adjustment Clause of this Agreement,
Frilure of the parties to agree to an adjustment ‘shall not excuse a Hotel from proceeding with the
Agreement as changed, provided that the govemment of Guam promptly and duly make such
provisional adjustents in’ payments or time for performance . as may be reasonable, By
proceeding with the services, the Hotel shall not be deemed to hive prejudiced any claim for
additional compensation, or an extension of time for complstion, All changes must be recorded
on a contract change oider before they can be included < in an spplication -  for
peyment/invoice. C ‘ ' . '

C.'  Written Certification. The Hotel shall not perform any change ordar
in excess off3,000 unless it bears, or the Hotal has separately received, a writlen certification,
sighed by the Procutement Officer-CEO o other responsible  official that funds are availahle
therefor; and, if acting in good faith, the Hotg} may rely upon the validity of such certification,

B Time Period for Claim. Within 30 days after receipt of o written chiange
order under Paragraph (I) (Change Order) of this clause, unless such period is extended by the
Procurement Officer In writing, the Motel shall file notice of intent to assént a clalm for an
adjustment. Later notification shall not bar the Hotel's claim inless the povernment of Guam is
prejudiced by the delay in notification. B o ' '

E, Claim Barmed After Final Payment, No claim by the Wotel for an
adjustment hereunder shall be allowed if notice is nof given prior to final payment under this
Agrecment. : g : :

F.  Claims Not Barred. In the absence of such a change order, nothing in this
clause shall rastrict the Hotel's right to pursue 3 claim arising under the Agreement, if pursued in
aceordance with the clause entitled Claims Hased Upon GHS/OCD's Actions or Omissions or for
breach of contracl. ' : ' : '

VIL. Subcontractors
A. Subcontractor. A subcontractor is a person. or entity who has 2 direct

contract with the Hotel or a higher tier subcontractor 1o perform a portion of the Services set
forth in this Agreemont, o ' : '
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B, Award of Subcontracts and Other Contracts for Portions of the
Services. '

1. Unless otherwise stated in this Agreement, the Hotel, as socon ag practicable afer
exocution of this Agreement, shall furnish in writing to GHS/GCD the names of persons
or entities (including those who are to furnish materials or equipment fabeicated 10 a
special design) proposed for each principal portion of the Services. GHS-0OCD may
teply within 14 days to the Hotel in writing stating: (1} whether GHS/QCD has reasonable
objection to any such proposed person or entity; or (2) that GHS/QCD requires
additional time for review. Fallure of GHS/OCD to reply within the 14-day period shatl
conslitute notice of no reasonable objection. ‘ '

2. The Hotel shall not contract with @ proposed person or entity to whom GHSIOCD
has made reasonable and fimely objection. The Hotel slhall net be required (o conlract
with anyone ta whom the Hote] has made reasonable abjection, o

3. The Holel shall nat substitate a subcontractor, person o eﬁﬁty previously selected
{FGES OCD makes reasonable objoction to such substitution.

C.  Subcontractor Relations. By approprinte wrilten agreement the Hotel
shall vrequire each subcontractor, o fie extent of the Services Lo be performed by the subeontractor,
to be bound to the Hotal by terms of this Agreement, and to assume toward the Hotal all
the obligations and responsibilitics, including the regponsibility for safety of the
subcontractors Services, which the Hotel, by these Documents, assumes lmfard GHS/OCD .
Each subcontract agreement shall preserve and protect the rights of GHS OCD under this
Agrecment with respect 1o the Services to be pecformed by the subcontractor so that
subcontracting thereof will not prejudice such rights. Hotel shall have full responsibility
under this Agreement, the O(“I‘ér.Documen!s, conditions, Plans, und Specifications for any
subcontracts which the Hotel may iet, '

D. * Subcontracts. The Hotel or subconirector shall insert in any subcontracts
the clauscs set forth in this Agreement, to include a clause requiring the subcontractors to include
these clanses in any lower tier subconiracts, The prime Hotel shall be responsible for compliance
by any subcontractor or lower tier subcontractor with the clauses set forth in this section,

VL. Suspension of Services

A, Suspension for Convenience. The Procurerent Officer may order the
Hotel in writlng to suspend, delay, or Interrupt all or any part of the services for such period of
time 88 may be appropriste for the convenience of GIHS OCD

B. Adjustment  of Cost, 1fthe performance of all o any part of the services
i3, for an unreasonable period of time, suspended, delayed, or interrupted by an act of the
Procurement Officer in the administration of this Agreement, or by the {ailure of the Procurement
Officer to act within the time specified in this Agreement  (or if no  time Is specified, within
reasonable time), an adjustment shal! be made for any increase in the cost of performance of this
Agreement necessarily caused by such unreasonable suspension, delay, or interruption and the
Agreement modified in writing accordingly. '
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However, no adjustment shall be made under this elause for atly suspension, delay,
or interruption to the extent: (a} that perfortnance would have been so suspended, delayed, or
interrupted by any other cause, including the fault or negligence of the Hotel; or {b) for which an
adjustment is provided for or excluded under any other provision of this Agreement. :

C. Time Restriction oo Claim. No claim under this clause shall be alfowed:
(a) for any costs incutred more than twenly (20) days bsfore the Hotel shall have notified the
Procurement Officer in writing of the uct or Failure to act involved (but this requirement shall not
apply 4s to a claim resulting from a suspension order); and {b) Unless the claim is asserted in
wiiting as soon as practicable after the fermination of such susperision, delay, or intertuption, but
not later than the date of final payment under the Aprcoment. T

D, Adjustthents of Prige. Any adjustmem in contract price made pursuant
to this clause shall be determined in accordance with the Price Adjustment Clause of this
Agreement, : : L :

- IX. Early Termination,

A. By GHS/OCD. GHSOCD reserves Lhe righi lo cancel or (enminate thiis
Agrecment prior to ifs completion for any reason, including, but not limited to, the following:

()  Termination without Cause: GHS-OCD may lefmingte this
Apreement, without eause, upon the delivery of writien notice to the Hotel at least thirty (307 days
prior to the intended date of termination.

(ii}  Termination in the Best Interest of the Goverfiment of Guam;
GHS. OCD may terminate this Agreament based upon & determination that such termination is in
the best interests of the Government of Guam by delivering a writien notice of such termination to
the Hotel and the effective date of such termination. Cirecumsiances for lerminalion under this
clause include bul are not limited to Hotel's succossiul completion of services under this
Agreement to the satisfaction of GHS/'OCD. :

(iif)  Termination for CauseDofault;  1f the Hotel refuses or fhils to
perform any of the provisions of this contract with such diligence as will onsure its completion
within the time specified in this contract, or any extension thercof, otherwise fails to timely satisfy
the contract provisions, or commils any other substantial breach of this contract, the Prosurement
Officer may notify the Hotel in writing of the delay or non-performance “and if not cured in ten
days or any longer time specified ip writing by the Procurement Officer, such officer may terminate
the Holel's right to proceed with the contraet or such part of the contract as to which there has been
delay or a failure to properly perform, In the event of termination in whole or in pant the
Procurement Officer may procure similar supplies or services in a manner and upon Lerms deemed
appropriate by the Procurement Officer. The Hotel shall continue performance of the contreet to
the extent it is not terminated and shall be liable for excess costs incurred in procuring similar
goods or services, '

Paan B af 27

EXHIBIT E 008



(ivi  Termination for Convenierice. The GHS-OCD procurement officer
" may, when the intereats of JHSOCD s0 require, terminate this contract in whole or it part, for
the convenience of GHS/OCD., The procurement - officer shall give written notice of the
termination to the Hotel specifying the part of the conirict terminated and when termination
becomes effective. The Hotel shall incur o further abligations in connection with the terminated
work and on the date sef in the notlce of termination the Hotel will stop wark to the extent specified,
The Hote! shall also terminate outstanding orders and subcontracts as they relate o the terminated
work, The Fotel shall settle the labilities and claims arising out of the termination of subcontracts
and orders connected with the terminated work, The procurement officer may direct the Heotel to
assign the Hotel's right, title, and lnterest mader termingted orders or subcontracts to GHS/OCD.
The Hotel must still complete the work not temminated by the notice of termination and may incur
obligations as necessary to do so. : '

The Hotel shall submit a termination” claim spetifying the amounts due because of the
iermination for convenience together with cost or pricing data to the extent required by 2 GAR
§3H8. Ifthe Hotel fils to file a termination claim within onc year from the effective date of
termination, the procurement officer may pay the Hotel, if at all, an dmount set in pecordance with
this seetion. The procurement officer and the Hotel may ngree to a seftloment provided the Fotel
has tiled a termination claim #s required herein and the settlement does not exceed the wtal contract
price plus settlement costs reduced by payments ‘previeusly made by GHR/QCD and the contract
price of the work not terminated.  Absent agreement of a seitlement, the procurement officer shall
pay the Fotel the fllowing amounts:  with respect to all contract work performed prior to the
effective date of the termination, the total, Without dupiication of any items, of: (a) the cost of
such work plus.u fair and ressonable profit on such portion of the wark (such profit shafl not
include antieipatory profit or conseduentiaf damages) Iess amount pald or 1o be paid for completed
portions of such work; provided that H it appears that the Hotel would have sustained a loss if the
entire cantract would have been coinpleted, no profit shall be allowed or included and the suount
of compensation shall be reduced to reflect the anticipated rato of loss; {b) cast of setiling and
paying claims arising out of the termination of subcontracts or orders pursuani fo this clauss, These
costs raust not include costs paid in accordance with subsection (8) above; {c} the reasonable
sefilement costs of the Hotel including accounting, legal, clerical, and other expenses teasonably
necessary for the preparation of settlement claims and supporting data with respect 1o the
terminated porlion of the contract and for tho termination and settlement of subcontracts
thereunder. The total sum to be pald the Hotel under thiz subseotion shafl not excewd the total
contract price phus the reasonable seitlement costs of the Hotel reduced by the amount of payments
- otherwise made, the proceeds of any sales of supplies or materials under this section, and tha
contract price of work not terminated, '

a, By Hotel.

: {0 Tenmination for Cause: Holel shal noti!i/ GHS OCD in writing of
deficlencies ordefault in the performance of GHS/OCD's duties under this Agreement, GHS/OCD

shall have twenty (20) days to correst the deficiency or cure the default, which period may be
extended by Hotel (said extension not 1o be uarcasonably denied). Upon 60 days' written notice
of Hotel's tormindtion of this Agreement for cause, the Hotel shall be eniitled to payment, in
accordance with Sewion HI of this Agreement, for salisfactory services rondered up to the
termination date and GHS/QCD shall have no obligations to Hotel. The Hotel shall be obligated
to continue performance of services, in accordance with this Agreement, until the termination dale
and shull have no further obligation to perform services after the tcomination date,
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C..  Termination/Modifioation for Lack of Funds, GHS:OCD may terminate or
modify thiz Agreement based upon a lack of funding, In sich an' event, GHS/OCD shall promptly
provide notice to Hotel and within twenty (20} days of the notice, the Partics shalf renegotiate the
terms of this Agreement in good fith, If the partiey are unable to reach an agreement on the
renegotiation, then either Parly may (erminate this Agreement pursuant to Section IV of this
Agreament as applicable, '

0. Proservation “of Property, Notwithstanding  any termidation of this
Agreement, mnd subject to any directions from GHS-OCD, the Hotel shall take timely ‘and
reasonable and necessary action 1o protect anl proserve the property in the possession of Hotel in
which GHS/OCD has an interest, :

E, Additional Provisions. In the event that either party effects an Early
Termination, it is expressly provided that GHS-OCD By issue a new solicitation with respect to
such terminated servicas. This provision shall not be deemed an admission or waiver ofany rights
and defense with respect to rights of elther Party under this Agreement, including but not limited
to, either Parties’ rights 1o assert damages for breach of Agreement,

X.  Coutset Person. .

The Hotel agrees that, during the term of this Agreement, it shall identify a primary contact
person who is farailiar with the services being performed herounder and who shall be responsible
to the questions and direction of GHS/OCE. The contact person must be identified in wrlling
within thirty (30} days afler full execution of this Agreement by all parties, GHS/OCD resecves
the right to request replacement of the contact person designated by the Hotel under this
Agreement, '

XL Confidentinfity.

A Information. The Hotel herchy warrants that it shall nat disclose any
documents, materials or Information, wheiher verbal, written, electronic or digital media or
otherwise (collectivaly, the "Information), made available or acquired for the purpase of carrying
out this Agreement.  Only authorized persons shall use and have access to the Information, and
then only for the period such access is reduired to perform services under this Agreement. All
necessary steps shall be taken by the Hotel to safeguard the confidentiality of the Information in
conformance with any applicable United States and Guam laws, statutes and regulations.

. The Hotel shall keep coples of the Information and the provisions . of this
Section shall remain in effect 8s long as determined by GHS/OCD. AH of the Information shall
be returned promptly after use to GHSOCD and ail copies or derivations of the Toformation shail
be physically and/or electronieally destroyed. Hotel shall include a letter attesting to the complete
retirn  of Information  and documenting  the destruction of copies and derivations with
the returned Information, . :

The Hotel shall not enter into any Agreements  or discussions  with
a third party concerning such Information without the prior written consent of GHS.OCD,
and then only if the Hotel requites the third party(ies) to agree to the terms of the
confidentinlity  set forth herein and the Wformation s provided -to such third pariy(ies)
only for purposes of enabling the Hotel to discharge  its responsibillies  under this
Agreement, : ' '
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It is specificatly provided that the limitations contained in this patagraph A
shall not apply (i) 1o the extent required by applicable law, (i) to the extent that any Information -
is now or hereafter becomes part of the public domain, but only (o the limited extent that such
Information, or any portion thereof, is in the public domain not as a tesult of any breach or vielation
of this Agreement, or (iii) to the extent that a party is directed otherwise under the terms of a valid
and effective order, Issued by a cout of compatent Jurisdiction,

B. - Liability, Fallure to camply with thepmvisiuhs of Paragraph A shall subject
the Hotel to tability, including alt damages and infunctive relief,

XIL  Claims Based Upon GUS/OCD's Actions or Omissions

A. Notice of Claim. Ifany action or omission on the part of GHS:QCD or any entity within the
government of Guam, requiring performance changes within the scope of the Agreethent
cotstilutes the basis for a claim by Hotel for additional compensation, “damages, or an’extension
of time for completion, Hotel shall continue with petformance of the Agreement in pompliance
with the directions or orders of GHSOCD, but by so doing, Hote! shall not be deemed to have
prejudiced any clalm for additional compensation, damages, or an oxtenslon of time for

completion; provided:
I. Hotel ghall have givén written notige to GHS.’OiS_:D:

a} prior to the commencement of the work involved, if at that time, Hotel knows of
the voeurrence of such agtlon or omission; - _

B} within 30 days after Hotel knows of the occurrence of such actlion or omission,
if Hotel did not have such knowledge priot to the commencement of the work; or _

¢} within such Lurther time as may be allowed by the GHSOCD in writing.

This notice shall state that Hotel regards the act or omission as a reason which may cntitle Hotel
to additienal compensation, damages, or an extension of time, The GHS/OCD, upon receipt of

such notice, may reseind such action, remedy such omission, or take such other sieps us may be

deemed advisable in the discretion ofthe GHS.OCD,

2 The notice vequired by Subparageoph (A) of this Paragraph describes as clenrly as
practicable at the time the reasons why Hotel believes that additfornal compensation, damages, or
an exlension of time may be remedics to which Hotel is entitled; and

3. Hotel maintains and, upon request, makes available to the GHS/OCD within
a reasonable time, detailed records to the extent practicable, of the claimed additional costs or
basis for an extension of time in connection with such changes,

B. Limitations of Clauge, Nothing  herein contained, however, shall -excuse . Hotel from
compliance with any rules of law precluding any government of Guam officers and any contractors

from acting in collusion or bed fith in issuing or performing change orders which are clearly not
within the scopeof the Agreement,. . : ' ' .
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XL Waiver, No waiver by any party of any right on any aceasion shall be construed
as # bar to or waiver of any right or remedy on any future osension.

X1V,  Severability. If any provision of this Agreement shall be held or deemed by a
court of competenl jurisdiction 1o be invalid, inoperative or unenforceable, the rematning
provisions herein contained shall nonetheless continue to be valid, operative and enforecable as
though the invalld, inoperative or unenforceable provision had not been included fn the
Agreement, :

XV, Survival of Warranties.  All representations, warranties, sgreements,
coverants and obligations in this Agreement shall be déemed to have becn retied upon by the other
party, and shall survive the completion of this Agreement and shall not merge in the perfonnance
of any obligation by any party hereto, E oo

XVL  Fees and Expenses, Bach of the Partics shall bear its own Bxpenses in
contiection with the negotiation and consumimation of the transactions contemplated by this
Agreement,

XVI. Notices. All inveices, reports, cotrespondence, notives, requests, detnands
and other communications bere under shall be in the English Language, in writing, Al notices
required to be given under this Agreement by cither party to the other may be effected by personal
delivety, or by mail (registered or certified, postage, propaid with retum receipt requosted).
Notices delivered personally shall be deemed commumicated as of actual receipt, Mailed notices
shell be deemed communicated as of the day of receipl or the fifth day after mailing,
whichever oceurs first, Notices shall be addressed aitd defivered 1o the parties as follows,
provided that each party may change the address by giving the other party written notice in
accordance with this scetion: ’

TO GHS OCD: GUAM HOMELAND SECURITY OFFICE
QF CIVIL DEFENSE

TO HOTEL:

XVIIL Transmission of Data in Digltal Form. If the parties intend 1o transmit any
information or documentation in digital form, they shall establish necessary protocols governing
such transmissions, unless otherwise already provided in this Agreement,

XIX.  Assigument/Subcontractors. If is expressly acknowledged that Hotel s solely

tesponsible for the felfillment of its duties and obligations under this Agreement, regardiess of
whether or not Hotel utilizes one or more subcontractors for such purpose.
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The right and inferest of Hotel under this Agreement (including, but not Hmited to, Hoel's
tight (o or intercst in any part of or all payments under this Agreement) may not be assigned,
transferred or subcontracted to any other person, Hatel, corporation .or other entity, -whether by
agreement, merger, operation of law ar otherwise, withoul the priar, express wrilten consent of
GHS-0CD.  In the ovent of a parmissive subcontract or assigiment of this Agreement hy
Hotel, Hotel agrees that any subcontraciors retained by Hote! or assignees shall be subject to atl
provisions of this Agreement, :

XX,  Successors and Assigns, This Agreement shall be binding upon and fnure to the
benefit of the Partics heroto and their respective successors, assipns and transferces, excep! as
otherwise provided for under the terms of this Agreement,

XXI.  Scope  of Ag;'eument. This Agreement (i) supersedes any and all
other Agreements, either oral or I wilting, between the Pariies hereto with respect-to the subject
matter hereof, and (i) contain all of the covenants and Agreements between the Panies with
respect to such subject malter in any manner whatsdover, .The Hotel and GHS QOCD each
scknowledge that no representations, inducements, promises or agreement, orally or otherwise,
have been made by any party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, staterment, or promise not contained in the Agreement shall

be valid or binding,

XXIL.  Captions, AN Section and paragraph f{itles or captions contained in this
Agreement are for convenfence only and shall not be deemed part of the content of the
Agreement, .

XXIH, Counterparts,  This Agreement may be executed in counterpats, all of wlich
taken together shall be decmed one original. ' :

XX1V. Governing Law and Forum Seleetion, Except to the extent United States
foderal law is applicable, the validity of this Agreetent and of any of its tenns or provisiogis, as
well as the rights and duties of the parties to this Agreement, shall be governed by the laws of
Guari. Fotel expressly recognizes that the Government Claims Act {Title 5 of the Guam Code
Amnotated, Chapter 6) applies with respect only to olzims of monay owed by or to the
Hotol/Hatel sgainst tho Government, i the claim ariscs out of ar in connection with this
Agreement. Hotel also expressly tecognizes that ail other claims by the Hotel. Hotel against
the Goverument are subject to the Guam Procuremment Law (Title 5 of the Guam Code
Annotated, Chapter 5). ' o

XXY. Consent to Jurisdiction, Hotel hereby expressly consents to the jurisdiction and
venue of Guam with respect to any protest or dispute resolution, and the forum of the courts of
Guam with respect to any and alt claims which may arise by reason of this Agreement, except as
otherwise may be provided by Guam Procurement Law, Hotel waives any and all dghts it may
otherwise have to contest the same or o praceed with any claims arising by reason of this
Agreement in a different jurisdiction, forum, or venue, :
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KXV Complinnee with Laws,

7 A, In General. The Hotel shall comply with all U.S, and Guam laws, statutes,
regulations and ordinances applicable to this Agreement, The Hotel tepresents and warrants
that it is fully ficensed to do business in Guam to render the services to be provided herein.

B Non-Discrimination in Employment. The Hotel agrees: (i) oot
lo unfawfully discriminate in any manper apainst an employee or applicant for employmant
because of race, color, religion, cread, age, sex, marital status, national origin, ancestry, or
physieal or mental handicap; Gi) to include a provision simdler to that contained jn subsection (i)
above in sy subcontract or assignment agreement except a subcontract for standard

-eommercial - supplies or raw malerials; and (iii} to post and to cause subconttactors andlor

assignees to post in conspicuous places available to employees and applicants for cployment,
notices setting [orth the substagce of this clause. . . .

XXVIL Retention and Aceess to Récords' and Audit Reviow,

The GHSIOCD, the Federal PBmergency Manapentent Agency, Inspectors (eneral, the
Comptroller General of the United Siates, and any of their authorized representatives must have
the right of access to any documents, papers, or other records of the Hotet which are pentinent to
the contract, in order o make audils, cxaminations, excerpts, and transetipls, and to inspect

 supplies and services and audit records at any Hotel of proposed subcontractor's facility or

place of business and perform tests both: prior to award of a contract, to determing responsibility
and capability of performing any contract to be awarded under a solicitation, and to determing
whother the Hotel's or subcontractors  facilities, supplies, or services conform o solicitation
requirements; or after award, to determine whether the awarded confractor is conforming to
coniract requirements, and its petformance is therefors acceptable. This right also ncludes
timely and reasonable access to the Hotel's personnel  for the purpose of inlerview and
discussion related to such documents, The Hote! agrees [o ablde by the following access, audit,
and inspection terms: ‘

A, Access to Records and Retention.  The Hoted, including its subcontractors, if any, agrees
that it shall maintain and retain all books, documents, papers, accounting records and other
evidence pertaining to cosls incumed and relative to its cost or pricing data, and shall make such
materals available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) vews from the date of final payment under any awarded contract
or for three (3) years from the dute that all ather pending matters are closed, whichever is later,
for inspection in Guam or at any reasonable |ocation designated by the GHS OCD, the
Federal Emergency Management Agency, Inspectors General, the Comptroller General of the
United States, and any of their authorizad representatives, unless the Offeror is notified in writing
by the Federal Emergency Management Agency, the cognizant agency foraudit, the oversight
agency for audlt, the cognizant ageney for indirect costs, or the GHS/OCD to extend the
retention period. IF any litigation, claim, or audit is stated hefore the expiration of the three-
year period, the records must be retained until all litigation, clatms, or audit findings
involving the records have been resolved and final action taken, Records for real property and
equipment acquired with the funds from the awarded contract must be retsined for three )]
years after final disposition of the resl property and equipment. Each subcontract by the Offeror

 shall include a provision containing the conditions of this Seetion for any contract awarded under

this wolicitation,
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B.  Right to Audit. Hotel shall establish and maintain a ressonable pecounting “system
that enabies the GHS:/OCD or the Federst Emergency Matngement Agency to readily
© identify Offeror'y ussets, expenses, couts of goods, and use of funds. The GHSJOCD, the
Federal Emergancy Management Agency, Inspectors General, the Comptroller General of
the United States, and any of their authorized ropresentatives shall bave the right to audit, 1o
examine, and to make coples of or extracts from all financial and related records {in whataver
- Form they may be kept, whether written, electronic, or other) relating lo or pertaining to ifs
Qtfer, the solicitation, orthis Agreement, which are kept by or under the control of the Hotel,
including, but not limited to those kept by the Hotel, its employces, agents, assigns,
successors, and subcontractots. Such records shall include, but nof be limited to, accounting
records, written polieles and procedures; suboontract files fincluding bidy of successful snd
unsuccessfil bidders, bid recaps, ete.); all paid vouchers including those for out-of-pocket
- oxpenges; other reimbursement supported by invoices; ledgers; cancelled checks; deposit slips;
bank statements; joumals; orfginal estimates; estimnating work. sheets; contract amendments
and change order filey; back-charge logs and supporting documentation; insuranee
documenis; payrol! documents; timesheels; memoranda: and correspondence, Hotel
shail, at all times during the lerm of atty awarded contract aud for a period of three (3) years
afler the date of final payment under any awarded contract, muaintain such records,
together with such supporting or underlying documents and materials.

The Hotel shall atany time requested by @HS/QOCD, the Federal Fmergency Munagement
Ageney, Inspegtors General, the Comptroller General of the United States, and any of fheir
authorized represontatives before, during, or after compiction of an awarded sontnet, and at
Hotel's own expense make such records available for inspection and audit (including copics and
extracts of records as required) by GHS-QCD, the Federsl Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of thelr authorized
reprosentatives  Such records shall be made avallable to GHS.OCD, the Faderal Emergency
Managemens Ageney, luspectors Oeneral, the Comptroller General of the United States, and
any of their authorized representatives, during normal business hours at the Hotel's office or
place of business without prior notice. In the event that no such location. is availubls, then the
financial records, together with the supporling “or underlying: documents and records, shall be
made available for audit at a time and location that is convenient for GHS OCD, the Federa)
Emergency Management Agency, Inspectors Genersl, the Comptrofler General of the United
States, and any of their authorized represantatives. Hotol shall ensure OHS.OCD, the Federal
Emergency Management Agoncy, Inspectors General, the Comptroller General of the
United States, and any of their authorized represeniatives has these rights with Hotel's
employees, agents, assipns, successors, and subcontractors, and the obligations of these rights
shatl be explicitly included it any subcontracts or agreements formed between the Hotel and
any subcontractors to the extent thot those subconfracts or agreements relate (o Addfillment
of the Hotel's obligations to GHS-0CD, the Fedaral Emergency Management Agency, Inspectors
Genpral, the Comptroller General of the United States, and any of their authorized
representatives. Costs of sny audits conducted under the authortly of this right to audit and
not addressed elsewhere will be borne by GHS/OCD, the Federal Ermergency Management
Agency, lnspectors General, the Comptroiler General of the Unlted States, and any of their

authorized representatives  unless certain exemuption criteria are met,
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If the audit identifies overpricing or avercharges (of aay nature) by the Holel 1o GHSJOCD,
the Federal Emergency Management Agency, Inspeciors General, the Compiroller General
of the United States, and any of their authorized rapresentatives in exeess of ope-half of one
percent {,3%} of the tolal contract billings, the Hotef shall reimburse the GHSOCD or the entity
that conducted the audit forthe total costs of the audit. Ifthe audit discovers substantive findings
related to fraud, misrepresentation, or non- performance, the GHS-OCD may recoup the
costs of the audit work from ihe Hotel, Any adjustments and/or payments that must be
made as a result of any such audit or inspection of the Hotel's involces and/or records shall be
ntade within a reasonable amount of tims (not to cxceed 90 days) from presentation of
GHS-QCD  the Federal Emergency Management Aganey, Inspectors General, the Compiroller
General of the United States, and any of their authorized representatives' findings to Hotel.

C. Right to Enter and Inspect. GHS/OCD the Federal Emergency Management Agency,
Inspeciors General, the Compireller General of the United States, and any of their authorized
representatives may, at any tme, without notice, enter and inspect the Hotel's ot subcontractor's
facilitics, place(s) of business, or any place(s) of performance of this Agreement. The GHS.0OCD,
the Federal Bmergency Managenient Agency, Inspéetors Genetal, the Comptroller General of the
United States, and any of their authorized representatives iy emter and inspect any plans, _
sopplies, servicos, equipment, work and records at these locations which are related to the
performance of this Agreement, and may conduct any testing deemed necessary to deterthine
whether the Hotol's or subcontractods compliance or conformity to the solicilation or contract
requirements, Guam may enter and audit the cost or pricing datn, books, and records of the Hotel
or any subcontractor, and/or investigate in conrection with an action to debar or suspend a person
Gom consideration for awasd of contracts pursuant to § 9102 (Authority to Debar or Suspend) of
the Guam Procurement Rules and Reguistions,

XXVHIL Program Fraud and False or Froudulent Statements or Related Acts,
Hotel stipulates that Title 5 GCA Chapter 37, the False Claims and Whistle blower Act applies
to this Agreement and to all Holef's actions periaining to this Agresment. The False Claims
and Whistle blower Act wus possed as Public Law 34-116, Chapter III, Seetion 20 (lupsed
into law August 24, 2018) and codified at Title 5 GCA Chapter 37.

XXIX, Goveramont  of Guam and GHS/OCD Not Liable,

A. General Lisbility. GHS:OCD and the government of Cluam assume no
liahility for any accident or imjury that may occur to Hotel, its agents, dependents, or personal
property while In exccution of duties under this Agreement, ‘

B. Prior Work. GHS. OCD and the government of Guam shall not be liable to
Hotel for any services performed by Hotel prior to the approval of this Apreement by the
Procurement Officer and the Hotel hereby expressty waives any and all claims for comipensation
for acts performed in expectation of this Agreement prior to its approval by the Gavernor of Guam,

C. GHS/OCD not Liable, GHS/QCD sssumes no liability for any sccident,
luss, claim, judgtient, action or injury thal may occur o the Hotel and/or the Hotel's Pattoar's,
officers, directors, agents, servants, subcontractors and/or employees, and'or to the personal
property of auy such person or entity, arising out of the performance of services under this
Agrecmient except fo the extent caused or contrbuted o by the negligen! acl or omission of
GHSAOCD, :
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No officer, agent, or employee of GHS'OCD shall be Liable personally under or
by reason of this Agrecment or any of its provisions. In addition, GHS/OCD assumes 1o liability
for any accident or injury that may oceur to Holel's officers, directors, employees, agenis,
or dependents while traveling to and fom Guam in furtherance of this Agreement.

XXX, Delays, Extensions and Suspensions, GHS OCD unilaterally may order the Hotel in
writing to suspend, delay, or interrupt all or any part of the work for such periad of time a5 it
thay determine to be appropriale for the convenisnce of GHEOCD. The Hotei agrees L0 prosecute
the work continuously and diligently apart from those periods of suspension, delay or interruption,
Except as ofherwise agreed to by the Partics, reasonable time extensions for the performance of
Hotel's services will be granted only for excusable delays that arise from causes beyond the control
and without the fault or negligence of the Hotel, including, but not restricted to, acts of God,
acts of the public enemy, acts of the Government of Guam or the Government of the United
States in elther #ts sovereign or contractual capacity, acts of another Hotel or contractor in the
performance of an agrecment with the Government of Guam, fires, floods, typhoons, earthequakes,
epidemics, quarantine restrictions, sirikes, freight, or embargoes,

XXXI. Maodifications iucluding' those Due to Public Wolinre, Change in Law or
Change in Marketing - Conditions. _

GHS/OCD shall have the unilateral power to modify the Agreement at any time subject to the
writlen agreement of Hotel. GHS-OCD shall have the power Lo make changes in the Agreement
and to impose new rules and regulations on the Hotel under the Agreement relalive to the scope
and methods of providing services as shall from time-to-time be necessary and desivable for the
public welfare or due o a change in law. GHS/OCD shall give the Hotel notice of any proposed
change in the Agreement and an opportunity to be heard concerning those matters. The scope
- and method of providing services as referenced herein shall also be liberally coustrued Lo
include, but is not limited fo, the manner, procedures, operations and obligations, financial
or otherwise, of the Hotel. ' '

In the event (GHS:0CD materially alters the abligations of the Hotel, or the benefits to
GHS-OCD, then the Agresment shall be amended consistent therewith,  Should these
amendments materially alter the obligations of the Hotel, then the Hotel or GHS-OCD shall be
entitled to an adjustment in the rates and charges established under the Agreement.  Hotel shall be
entitled to terminate this Agreement rather than accept modified terms, Nothing contained in the
Agreement shall require any party to perform any act or funclion contrary o law. GHS:0CD and
the Hotel agres 1o enter into good Rith negotintions regavding modifications 1o the Agreement,
which may be required in order to implement changes in the fnterest of the public welfare or
due to changes in law. Whet such modifications are made (o the Agreement, GHS OCD and the
Hotel shall negotlate ih good fuith a fessonable and appropriate adjustment for any changes in
services of other obligations required - of the Holel directly and demonstrably due to any
modification in the Agreement Under this olause,

XXXH. Non-segregated  Facilities. The Hotel must ensure that facilities provided for
employees are provided in such a manncr that segrogation on the busis of race, color, religion,
sex, or national origin cannot result. The Holel may neither require such segregated use by writlen
_or oral policies nor tolerate such use by employee custom. The Hotel's obligation extends LRurther
to ensure that its employees are not assigned to perform their services at any location, under the
Hotel's control, where the facililies are scgregated. -
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The term "facilities” includes walting rooms, work areas, restautants ard other eating arcas, thme
clocks, restrooms, washrooms, locker rooms, and other storage or dressing areas, patking lots,
drinking. fountains, recreation or enfertalnment arcas, transportation, and housing provided for
employees. The Hotel shall provide separate or single-user restrooms and necessary dressing or
sleeping areas to assure privacy between sexes.

XXXIIL. Hotel Employee Beneflts, Taxes, and Insurance, Hotel agrees there shall ba
no government of Guam employee benaﬁl.s accruing to Hotel under this Agreement, including,
but not Hmited to; '

a) Inswrance coverage pravided by the GHS-OCD;

[3}] Participation in the government of Guam retirément system
¢) Accumulation of vacation leave or sick leave;

and d) Workers Compensation: coverage.

A, Status of Hotel. The Hotel and its officers, agents, servants, subconiractors
snd employess are independent contractors performing Scrvices for GHSOCD and are not
employees of elther GHS'OCD or the government of Guam, The Hotel and its officers, agents,
servants and employees shall nol acerue vaeation or sick leave, patticipate in the povernment of
Guam retirement system, insurance coverage, bonding, use of government vehiclos or any other
benefits accorded to government of Guam einployees as a result of this Agreement.  Hotel agrees
that Hotel and itz aforementloned employees, offfcers, direntors, agents, servants, and
subcontractors are not and will not become an employee, officer or Board member of GHS:OCD
al any time during the duration of this Agresment, and will otherwise comply with the provisions
of the Guam Procurement Law regarding ethics in public contracting (Title 5 Guam Code
Anmotated, Chapter 5, Article 11, and its associated rules and regulations),

Nothing inn this Agreement or ny action taken under this Agrecment shall be
decined or construed in any manner or for any purpose to evidence or establish a5 between
Hotel and QUIS/OCD a relatonship of pastnership, agency, association, joint venture or
representative, vor does this Agreement authorize any party to undertake or bind sny obligation
or responsibility on behalf of the other parly, In addition, there shall be no withholding of taxes
by GHE-OCD for the Hotel, : .

B. Tax and Withholding Liability, The Hotel assumes responsibility for
its personnel and subcontractors providing services hereunder and will make all deductions
and payments - for social security  and withholding taxes and for confributions {0
employment compensation funds, employee benefits, -or any other payments required by the
governments of the United States and Guam, if required.  Hotel is responsible for paying when
due any and all income taxes, gross roceipls taxes or business privilege taxes, or any other maxes
or assessments  incurred as a result of the services performed by the Hotel and Hotel's
employees  or agoents under this Agreement or the coinpensation  paid to Hotel for services
performed under this Agreement, unless Hotel is 2 non-resident person or entity without a valid
Guam Business License, in which case a withholding fee equal to four percent (4%) of the
total dollar value of this Agreememt wili be withheld for the paywient of Guam's Business
Privilege Tax in accordance with 11GCA § 71114 (PL, 33-166). '
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C. fnsurance. Hotel shall maintain at the Hotel's expense all necessary
insurance for its employess inclnding but not Hmited to Workman's Compensation, Frrors and
Omissions, and linbility insurance for each employeo as required under U8, and Guam Law and
the mandates of the underlying RFP to this Agreement, Hotel agrees to hold harmless and
indemnify GHS/OCD, its officers, dircetors, employes, agents, representatives, successors and
assigns, for any and all claims, demands, costs, losaes, fees, penalties, interest, or damages,
including attorney's fees, which may be brought or asserted due to: (1) any injury, death, or propesty
damage arising from the nepligence or other wrongful or tortuous acts of Hotel or Hatel's
employees, officers, contractors, directors, agents, representatives, successors, or assigne; ot (i1)
Hotel's falture so comply with tetms of this subparagraph 8,

B. ‘Wage and Benefits Compliance. Hotel warrants it shal! comply with
alt applicable federal and local laws, rules, and regulations regarding the payment of minimum
wages and  benefils, in particular in sccordance whh the Wage Determination for Guam
issued ond promulgated by the US. Depastment of Labor and with Guam Public Law
26-11F. Hoiel puacantess health and stmilar beneflis for its employees, such benefits having a
minimum value as detailed in the Wage Determination issued and promulgated by the .8,
Department of Lubor, as required by any applioable law, Hotel further guarantees a mivimum of
ten (10) paid holidays per annum per employee, as required by any applicable law. Hotel assumes
all liability for, and hereby indemnifies BSP GCMP from, any violation of any applicable law,
rule, of regulation - refating to the payment of ‘wages or bencfits, In addition, this Agreement
contains extension and/or renewal clauses, Therefore, at the time of aiy extension or renewal
adjustments, there shall be a stipulation contained in the extension or renewal document stating
that the Wage Determination promulgated by the U8, Department of Labor on 2 dste most recent
to the extension or renewal date shall apply, as reqisired by any applicable law, Any renewal or

- extension to which this provision applies ghafl also contain provisions mandating health and
similar benefits for employces, such benefits having a mimimum value as detniled in the Wage
Determination  issued and promulgated by the U.S, Department  of Labar and shail contain
provisions guarantesing a minimum of ten (10) paid holidays per antum per employee, ag

- required by any applicable law, :

XXXV, Equal Empleyment Opportunity Compliance, The Hotet and afl
subcontractors wiust comply with the following policies: Executive Order 11246,41 CFR 60,

29 CFR 1625-1627, Tltle 23 USC Section 140, the Rehabilitation Act of 1973, as amended (20
USC 794), Title VI of the Civil Rights Act of 1954, as amended, and related regulations
including 49 CFR Parts 21, 26 and 27; and 23 CFR Pars 200, 230, and 633. The Hotel and ali
subcontractors must also comply with the requirements of ihe Equal Opportunfty Clauss in 41
CFR 60-1.4(b), : o . ' -

A Equal Employment Opportunity: Equal employment opportunity (EEQ)
requirements not to diseriminate and to take affirmative action to assure equal opportunity ae set
forth under laws, executive orders, rules, regulations (28 CFR 35, 29 CFR 1630, 29 CFR
1623-1627, 41 CFR 60 and 49 CFR 27) and orders of the Secretary of Labor as modified
by the provisions prosciibed hevein, and imposed pursuant to 23 U.5.C.- 140 shall constitute the
BEO and speelfic affirmative action standards for the Hotel's praject activities under this
Agreement, : ' :
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The provisions of the Amerfeans with Disabilities Act of 1990 {42 US.C. 12101 et
seq.) set forth under 28 CFR 35 and 29 CFR 1630 arc incorporated by reference in this
Agreement. In the execution of this Agreament, the Holel agrees to comply with the following
minimum specific requirement activities of BRC:

I. The Hotel will work with GHS:OCD and the Government to ensure that it has
made every pood faith effort to provide equal opportupity with respect to all of its
terris  and conditions of employment and in thelr review of activities under the
Agreement, ’ |

2, The Hotel will accept as its operating policy the following
statement:

"It is the policy of this Company fo asswe that applicants are¢ employed, and that employees
are treated during employment, without regard to their race, religlon, sex, color, nstional
origin, age ot disability. Such action shall include: employment, upgrading, demation, or tranafer;
recruliment or recruitment advertiving; layoff or lermimation; rates of peyor  ofhier forms of
compensation; and selection for {raining, including apprenticeship, pre-appronticeship, and/or on-
the-job teaining.”

B. EEQ Officer: The Hotel will designate and make known to the aontracting
officers an FEQ Officer who will have the responsibility for and must be capable of
effoctively
administering and promoting an active EEQ program and who must be assigned adequale anthority
and responsibility to do so,

C. Dissemination of Policy: Al members of the Hotel's staff who are
authorized {o hire, superviss, promote, end discharge employees, or who recommend such setion,
or who are substantially involved in such action, will be made fully cognizant of, and will
implement, the Hotel's BEQ policy and contractual responsibilities to provide BEQ in sach grade

and classification of employment. To ensure that the above agreement will be met, the following
uctions wiil be (aken as a ninlmun:

t. Periodic meetings of supervisory and personns! office emplovees will be conductad
before the start of services and then periadically, at which fimes fhe Hotel's EEQ policy
and its implementation will be reviewed and explained. The meetings will be conducted
by the EEO Officer.

2. Alt new supervisory or personnsl office employees  will he given a thorough
indoctrination by the EEO Officer, covering all major aspects of the Hotel's EREQ
obligations within thity days following thelr reporting for duty with the Hotel,

3. All personnel who are engaged In direct recruitment for the Projuct will be instiucted by
the EEO Officer in the Hotel's procedures for locating and hiving minorities and women,

4. Notices and posters selting forth the Hotel's EEO policy will be placed in areas readily
aceessible to emplayees, applicants for employment and potentinl employees.
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5, The Botel's EEO policy and the provedures to implement such policy will be hrought to
the attention of emplovees by means of meetings, employee handbooks, or other
appropriste means, : -

D, Recruitment: When advertising for employees, the Hate) will include in all
advertisements for employees fhe notation: "An Equal Opportupity . Employer.,” - All such
advertisements will be placed in publications having a large circulation among minorities and
women in the area fiom which the project workfores would normally be derived. _

1.The Hotel will, unless precluded by a valid bargaining apgreement, conduct systematic
and direct recruitment through public and private employee referral sources likely to yield
qualified minoritles end women. To meet this requirement, the Hotel will identify sources
of potential minority group employess, and ostablish with such identified sources
procedures whereby minority and women mpplicants may be referred to the Hotel for
employment consideration, : '

2. In the event the Hotel has a valid bargaining agreement providing for exclusive hiring
hall rofercals, the Hotel is expected to observe the provisions of that agroement to the extent
that the system meets the Hotel's complinnce with EEQ contraci ‘provisions.  Where
implementation of sush an ngreement has the effect of discriminating against minorities or
women, or obligates the Hotel to do the same, such implementation . viglates Federal
non-diserimination provisions, '

3. The Hotel will encoursge s present employees to rofer minorities and women as
applicants for employment. Information and procedures with regard to referiing such
applicants will be discussed with employees.

"B. © Personnel Actions: Wages, working condilions, and employee benefits shall
be established and administered, and personnel actions of every type, including biring, upgrading,
promotion, transfer, demotion, layoff, and termination, shall be taken without regard o race, volor,
religion, sex, national origin, age or disability. The following procedures shall be followed:

i. The Hotel will conduct periodic inspections of project sites to ensure that working
conditlons and employee facilities do not indicate discriminatory treastment of project
persounel.

2. The Hotel wifl periodically evaluate the spread of wages paid within each classification
to determine any evidence of diseriminatory wage practices.

3. The Hotel will periodically review selected personnel uctiong in depth to determine
whether “there is evidence of diserimination. Where evidence is Tound, the Hotel will
promptly take corrective action. IF the review indicates fhat the diserimination may extend
beyond the actions reviewed, such corrective aotion shall include all affected persons.

4, The Hotel will promptly investigate all complainis of alleged discrimination made ta the
Hotel in connection with ifs obligations under this Agreement, will atterapt to resolve such
complaints, and will take sppropriate corrective action within a reasonable time. If tees
investigation Indicates that the discrimination may affect persons  other than the
complainant, such cotrective action shall inchide such other persons, Upon completion of
each itwestigation, the Hotel will inform every complaimant of all of their avenues of
appeal.
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F. Training and Prowiotion:

1. The Hotel will assist in locating, qualifying, and increasing the skills of minosiiies and
women who are applicants for employtent or current employees, Such efforts should be
aimed at developing Rl journay Jevel statas employeos in the Iype of trade or job
elassification invglved,

2. Consistent with the Hotel's workfores rgquirements and as permissible under Federal
and State regulations, the Hotel shall make full use of training - programs, ie,
apprenticeship, and on-the-Job training programs for the geographics! area of contract
performance, In the event a special provision for umining is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision,
GHS/OCD may resetve triining positions for persuns who receive welfare nssistance in
accordance with 23 U.5.C, 140(a).

3. The Hotel will advise employees and applicants for employment of available training
programs and entrance requirerments for each, _

4. The Hotel will periodically review the training and promotion potential of employeey
who are minerities and women and whil encourage eligible employees to apply for such
training and promotion. '

G. Unions: If the Hotel relies in whole ar in part upon LHons Bs a sauree
of employees, the Mote! will use good fuith efforis to obtain the tooperation of such unions to
increase opportunitfes for minonities and women. Actions by the Hotel, either directly or
through a cantractot’s association acting as agent, will include the procedures set forth below:

1. The Hotel will use good faith effons fo develop, in cosperation with the unions, Jjoint
training programs aimed toward qualifying more minotities and women for membership
in the unions and increasing the skills of minorities and women so that they may qualify
for higher payicg employment. .

1. The Hotel will use good faith efforts to incerporate an EEO clause into each union
agreement to the end that such union will be contractuaily bound to refer applicants
withoul regard to their race, color, religion, sex, nattonal otigin, age or disability.

3. Fhe Hotel is to obtain infonmation as to the referral practices and policies of the iahor
union except, that to the extent such informaton is within the exclusive possession of the
labor union and such labor union refiuses to furnish such. information o the Hotel, the
Hatel shall so cerlify to GHS/OCD and shall set forth what efforts have been made to
obtain such information.

4. In the event the nnion is unable to provide the Hotol with o reasongble flow of referrals
within the time limit set forth in the collective barpgaining agreement, the Hotel will,
through independent recruitment efforts, fill the employment vacaneies without regard 1o
race, color, religion, sex, national origin, age or disability; miaking Al effords to
obiain qualified and/or qualifiable minorities and women,
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The failure of a ution o provide sufficient referrals (even though it is obligated o
provide exclusive referrals under the terms of a collective  bargmining  agreement)
doos not rolieve the Hotel fram the requirements of this paragraph. In the event the
union refertal practice prevents the Flotel from meeting the obligations pursuant to
Executive Order 11246, as amended, and these special provisions, the Hotel shall
immediately notify GHS.OCD, ' . : ‘

H, Reasonable Accommodation for AppHcants Employees with Disabilities:
The Hotel must be famillar with the requirements for and comply with the Americans with
Diszbilities Act and all rules and regulations established theteunder. Employers must pravide
reasoinble accommodation in ol employment activities unless to do so would cause an undue
hardship. '

i. Selection of Subeonttaciots. Procurement of Materials and Leasing of
Equipment: The Hotel shall not discriminate on the grounds of race, color, religion, sex, national
origin, age or disability in the selection and reterition of subcontragtors, inchiding procurement of
muteriss and Jeases of equipment, The Hotel shall take all nocessary and reasonable steps to
ensure non-disctimination in the administration of this Agreement, : : :

I. The Hotel shall notify =il potentisl subcontractors and suppliers and lessors of their
EEO obligations -under this Agreement, C

2. The Hotel will use good faith efforts to ensure subcontractor contplance with their
EEQ ohiigatiops, : '

L Records and Repors; The Hotel shall keep such records ss necessary to
dooument compliance with the EEO requirensents, Such records shall be retained for a period of
three years following the date of the final payment to the Hotel for all the Services under this
Agreement and shall be avallable ot reasonnble times and places for fnspection by authorized
tepresentatives of GHS OCD. ’

K. The records kept by the HMotel shall document the
following:

a, The nomber and work hours of minority snd non-minority group members
tnd women employed in each work elassification on the project;

b. The progress and efforts - being made in coopemtion with unions,
when applicable, to increase employment opporiunities for niinorities and women; and

¢, The_:progress and efforts being made in locating, hiring, training, qualifying,
and upprading minorities and women;

2. Xf required, the Hotel and any subcontractors will submit an annisl report to GHS OCD
cach July for the duration of the Praject, indicating the number of minority, women, and

non-minority group employees currently engaged in each work classification required by
the Services under this Agreament. :
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The staffing data should represent the project workforee on hoard in ell or any part of -
the tast payrotl period preceding the end of July. If on-the-job tralning is belng roquired
by special provision, the Hotel will be required 1o eollect and report tmining data,  The
employment data should reflect the workforce on board during all or any part of the last
payroll period preceding the end of July.

XXXV, ' Disc[esﬁre, The Hotel hereby represents that it has disclésed"to GHS-OCD all
matters regarding  Hotel which if not disclosed 0. GHE'OCD  would  materinlly affect
GHS/OCD's decision to enter Into this Agreement with Hotel.

XXXVE  Mandatory chraseutaﬂuns by Hotel:

A, Persons Convicied of Sex Offonse. - Hotel warrants that no person in its
employment who has bean vdnvicted of a sex offense under the provisions of Chapter 25 of
Title 9 Guam Code Annotated or of an offense defined In Artlele 2 of Chapter 28 of Title 9 Guam
Cade Annotated, or who has been convicted in any other jurisdiction of an offense with the
same cloments as. heretofore defined, or who is listed on the Sex OFfender Repistry, shall pravide
services on belwlf of Hotel while on govermment of Guam property, with the exception of public
highways. If any employee of Hotel is providing sérvices on government property and is
cottvicted subsequent to an award of a contact, then MHotel warranis thar it will nolify
GHSAOCD  of the convicion within (wenty-four hours of the convietion, and  will
immediately remove such convieted person from providing services on government propey.
If Hotel is found to be In violation of any of the provisions of this pamagraph, then GHS'OCD
will give notice to Hotel to take corrective action, Hotel shall take comrective action within
twenty-four (24) hours of notice from GHS OCD, and Hotel shalf notify GHSOCD when action
has been taken, Jf Flotel fails i take correstive steps within twenty-four (24) hours of notice
from GHS:OCD, then GHS-OCD i1 its sole discretion mey temporarily sispead this agresment,

. B. Guatuities and Kickbacks. Hotel warmants it has not violated, is not
violating, and promises that {t wili not violate the prohibition against gratuities and kickbacks set
forth in 2 GAR Division 4 §11107, ‘ S

C. Contingent Fecs, Hotel warrartts it has not reteined a petson to solicit
or securs this contract upon an agreement or understanding  for a commission, percentuge,
brokerage, or contingent fee, except for retention of bona fide erployees or bona fide establighed
cornmercial selling agencies,

B, Ethical Standards, Tlotel warrants it has not knowingly influenced and
pramises that it will not knowingly influence a government employee to breach any of the ethicsl

standards set forth in 5 GCA Chapter 5 Article 1T of the Guam Procurement Act and in Chaptes
11 of the Guam Procurement Regulations. ’ .
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XXXV, | Hotel's Ethical Wn:'ranﬂas._

A, Warranty agsinst Employment of Sex Offenders. Hotel wartants that: (I)
no person in its employment who has been couvicted of & sex offense under the provisions of
Chapter 25 of Title 9 Guam Code Annotated or of an offense defined int Article 2 of Chapter 28
of Title ® Guam Code Annotated, or who has been convicted In any other jurisdiction of an-
offense with the same clements as heretofore dofined, or who is listed on the Sex Offender
Registry, shall provide services on behalf of Hotel while on government of Guam property, with
the exception of public highways; and (2) that if any person providing services on behalf of Hotel
is convicted of a sex offense under the provisions of Chapter 25 of Title 9 GCA or an offense as
defined in Asticle 2 of Chapter 28, Title 9 GCA or an offense in another Jurisdiction  with, at a
minimum, the same elements as such offenses, o who s Hsied ont the Sex Offender Registry at
any lime during the performance of the contract, that such person will be immediately
removed from working on goverament property and Hotel warants that it will notify the
Director of the AGENCY within twenty-four (24) ours of such convietion, $f Hotel is. found
to be in violation of any of the provisions of this paragraph, then GHS-OCD will give notice
to Hotel 10 take corective action, Hotel shall take corrective action within twenty-four (24)
hours of notice from GHS/OCD, and Hotel shail totify GHS-OCD when action has been taken,
If Hotel fails to take corrective steps within twenty-four (24) hours of notice from GHS/OCD,
then GHSAOCD in its sole discretion may temporarily suspend this agreement.

B. Covenant against Contingent Fees. Hotel represents that i has not retained
2 person (o solicit or seoure a government of Guam contract upon an agreement or understanding -
for a comumisslon, percentage, brokerage, or contingent fee, except for retention of bona fide

employees or bona fide established commercial seiling agencies for the purpose of securing
business. ' :

: c. Representation Regarding Gratuities. Kickbacks, and Favor. The
Hotel represents that {{ has not violated, is not violating, and promises that It will not
viplate the prohibition against guatuities, kickbacks, and favors set forth in the CGuam
Procuremsent Law, '

D. Ethical Standard, Hotel represents that it kas not knowingly influenced and
promiises that it will not knowingly Influence a government erployee to breach any of the cthical
standards set forth in § GCA Chapter 5 Article II (Ethics in Public Contracting) of the Cuam
Frocurement Law and in Artlele I of the government of Guam Procurernent Regulations.

XXXVIIL Guam Debarment, Flote] warants that it will comply with the provisions of 5
GCA Chapter 5 Articles 9 and 1), subject to debarmemt or suspension, and that il will not
- employ any subcontractors who have been foderally debarred or debarred hy the government of
Guam, '

XXXIX, Federal Debsrment. Debarment and Sugpension (Execitive Orders 12549

and 12689)-A  contract award of federal funds (see 2 CFR 180.220) must not be made to parties
listed on the govemment-wide exclusions in the System for Award Managesient (SAMY: ins...
accordance with the OMB guidelines ar 2 CFR 180 that implement Executive Orders 12549 -
(3 CFR part 1986 Comp., p. 189} and 12680 (3 CFR part 1982 Comp., p, 233}, "Debarment
and Suspension.” SAM Exclusions contsins the names of parties debarred, suspended, or
atherwise excluded by agencies, as well ag parties declared ineligible under statutory or regulatory
authority other than Executive Order 12549, o
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Hotel warrauts that it is not a party lsted on the government wide exclusions in the Sysiem for
Award Management (SAM), and will comply with the provisions of Bubpart C of 2 CFR Part
1326, "Non-procurement Debarment and Suspension,” (published in the Federal Register on
December 21,2006, 71 FR 76573) which generally prohibits entities that have been debarred,
suspeitded, or voluntarily excluded from participating in non-procurement tramsactions either
through primary or lower ter sovered transactions, and which sets forth the responsibilities of
recipients of federal financial assistance regarding transactions with other persons, including
subreciplents and contractors, :

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tler Covered Transaction (Sub-Recipient), wlhich is a material representstion
of facl, and agrees fo inciude the following notice in the awarded contract, sub-award, or
subcontract, as applicable: '

"Applicants/bidders for a lower tier covered transaction (except procurement contracts for poods
and serviees under $25,000 not tequiring the conseat of & DOC official) are subject to 2 CFR
Part .

1326, Subpart C, "Government-wide Debarment and Suspension (Non-procutement).” in addition,
applicants’bidders  for a lower fier covered transuction  for a sub-award, contract, or
subcontract greater than $100,000 of Federal funds at any tier are subject to 15CFR Part 28, "New
Restrictions on Lobbying.” .

Contractors should famillarize themsclves with these provisions, including the certification
requiraments. Therefore, during contrset performatce applications for a lower tier covered
transaction must include a Form CD-512, "Certification Regarding Lobbying Lower  Tier
Covered Transactions,” completed without nodification. . :

XL.  Procurement of Recovered Materials, his is a federally funded project and
pursuant to 2 CFR § 200.322, any Hotel awarded a contract under this RFP and all of its
subcontractors must comply with seetion 6002 of the Solid Waste Disposal Act, as amended by the
Resouree Couservation and Recovery Act. The requirements of Scction 6002 include procuring
only items designated in guidelines of the Environmental Protection Agency (EPA} at 40 CFR part
247 that contain the highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory levet of competition, with CER {210MB  Guidance § 200,324 where
the purchase price of the item exceeds $1 000G or the value of the quantity acquired by the
preceding {iscal year exceeded $10,000; procuring solid waste management services in a mamer
that maximizes encrgy and resource tecovery; and establishing sn affirmative procurgment
program for procureinent of recovered materials identified in the EPA goidelines. ’

XLI, Drag Free Wnrkp'laca.

Hotel agrees (o comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Bubpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIIL Sec. 809, ss vodified at 41 U, §. ¢, § 8102); and the implementing tegulations publisiied
al 2 CFR Part 182, "Covernment-wide Requirements . for Drug-free Workplace (Financial
Assistance)"; and the laws and regulations promulgated: by the Federal Govermment and to
maintain a drug-fre¢ workplace. : :
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A, The Hotel shall, within SQ days alter award:

1. Publish « statoment notlfying iis employecs that the unlawfisl manufacture, distribution,
dispensitg, possession, or use of a controlled substance a5 defined and listed in Schedules
[ through V of the Controlled Rubstances Act (21 U .B.C. B12), and as further defined by
regulation at 21 CFR. (308,11 through 1308.15,] is prohibited in the Hotel's workplace and
specifying the actions that will be taken against employees for violations of such prohibitian;

2. Establish an ongoing drup-free swareness ‘programt to Inform such employees about-
(D) The dangers of drug abuse in the workplace; '
{ii) The Hotel's policy of maintaining & drug-free workplace;
(i) Any available drug counselin 8. rehabilitation, and employee
assistance programs; and .
(iv) The penaities that may be imposed upon emplayees for drug abuse violations
occurring in the workplace, '

3, Provide all employees engaged in perfonhancc. of the Agreement with a copy of the
slatement required by paragraph (1) of this clausc; ' _

4. Notify such employees in writing in the statémcnt_ required by subparagraph (b)(1) of
this clavse that, as 2 condition of continued employment - on - this Agreemont,
the erployee wilf; ' ‘

(D Ablde by the terms of the slatement; and

(il) Notify the employer in writing of the employee’s conviction under 4 criminal
drug statute for a violation occurring in the workplace no later (han 5
days after such conviction.

5. Notify: the Procurement  Officer in writing  within 10 days afier receiving
notice  under subdivision (G of this clonse, from sn employee  or otherwise
receiving  actual notice of suoh coniviction, The notice shall include the position
titke of the employee; '

6. Within 30 days afler receiving fotice wnder subdivision () of this clwse of
B conviction, take one of the following  actions with respect o any emplayee who s
copvictad: of a dmg abuse violation occurring  in the wotkplace: '

(i} Taking  appropriate personnel  actjon  against  such employee, up to  and
inchuding termination: o

(i) Require such employee 1o sulisfactorily  participate  in @ drug abuse assistance or
tehabilitation program  approved for such purposes by a Federal, State, or lneal health, law
enforcement, or other approprinte agency; and

7. Make a good fuith effort to maintain & drug-fiee 'wurkplace through
implementation of paragraphs (1) through {6) of this clause,
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B, The Hotel, if an individusl, agroes by award of this Agreement  not to
engage in the unlewful manufacture,  distribution, dispensing, possession, or use of a
controlled substance while performing  this Agrecmont,

C. In nddition to other remedies available fo GHS'OCD, the Hotel's failure to comply
with the requirements of paragtaph (B) or (C) of this clause may render the Hotel aubject
to suspension of contract payments, termination of the contract for default, and suspension
or debarment, : ' o

XLIL Disputes,

A, GHS-OCD and the Hotel agree to attempt resolution of all controversies
which arise under, or are by virtue of, this procurement and any resulting contract through mutnal
agreament, If the conteoversy in not resolved by mutual sgeeement, then the Hotel shall Tequest
the govertment in writing to issue a final decision within sixty days after receipt of the written
request, [fthe government does not issue a writien decision within sixty days after written request
for a final decislon, or within such {onger period ag may be agreed upon by the parties, then the
Hotel may proceed as though the government had igsued a decision adverse to the Hotal.

B. GHS:0CD shall immediately furnish a copy of the decision to the Fotel, by
cerifled mail with a return receipt requested, or by wny other method that provides evidence of
receipt, : .

c GHS-OCD's decision shall be final and conclusive, unless fraudulent or
unless the Hotel appeals the decision,

B, This subsection applies to appeals of GHS QCD's decislon on a disoute,
For mongy owed by or to GHSOCD under this Agreement, the Hotel shail appenl the decision in
sccordance with the Government Claims Act by initally filing a claim with the Office of the
Altorney General no Iater than eighicen months after the decision is rendered by GHS OCD or
from the dafe when a decision should have been rendered.  For all other claims by or against
GHS-OCD arising under this Agreement, the Office of the Public auditor has jurisdiction over the
appeal from the decision of GHS/OCD. Appeuls to the Office of the Public Auditor st be
made within sixty days of GHS OCD's  decision or from the date the decision should have been
made.

E. The Hotel shall exbaust all administrative remedies before Bling an sction in the
Superior Court of Guam in accordance with epplicable Jaws,

Eo The Hotel shall comply with GHS OCD's decision and proceed diligently with
performance of the Agreement pending final resolution by the Superior Court of Guamn of any
controversy arising under, or by virtue of, the Agreement, except where the Hotel claims #
material  breach of the Agreement by GHS/OCD. However, if GHS/AOCD determines in
writing that coutinuation of services under the Agreement iz sssential to the public's health or
safety, then the Hotel ghall proceed  diligently  with performance  of the Agreement
notwithstanding any clgim of material breack by GHS:-QCD.
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XLIIL. Indemnification, To the fillest extent permitted by law the Hotel shall indemnify and
hold harmless the government of Guam, GHS'OCD, its Contractors and Subcontractors, if
any, and the agents and smployees of any of them, from and against claims, damages, losses,
expenses, actions, recoverics, and Judgments of every nature, including but not limited to
attorngys' fees, adsing out of or resulting from Hotel's performance of the Services, Hotel shall -
indemnify the government of Guam, GHS-OCD, its Projoct Manager and its Contractors, if any,
and the agents and employees of any of them, or any Assignee against, and hold them harmless
from, any and all clalms, tctions, damages, including reascpable attorneys' fees, obligations,
liabilities, and liens arlsing or imposed withowt the fault or negligence of Hotel, in connection with
latent or other defects, or any claim for patent, trademark, copyright, or "ade secret”
infringement, or under the doctrine of "strict liability," imposed or incurred by or asserted againgt
the govemment of Guam, GHSIOCD, its Projeat Manager, or their tespective successars or
assigns, arising ont of the manufacture, purchase, lease, possession, operation, condition, use or
return of the Equipment, or by operation of taw. Hotel shall be liable if any claim, daniage, loss or -
expense atlributable (o bodily injury, sickness, disease or death, or injury to or destruction of
tangible property (including the Equipraent itself) is caused by the negligent acts or omissions of
the Hotel, a subcontractor, anyone directly or indirectly employed by them, or anyone for whose
acts they may be lable, regardless of whethor or not such claim, dainage, loss or expense is caused
in part by & party indemnified hereunder.

Hotel's indemnification does not extend to liabilitles caused solely by the gross negligesice
or intentional wrongdoing of the povernment of Guawm. Hotel shall give GHS/OCD prompt written
notice of any matter hereby indemnlfied against und agrees that wpon wrilien notice by
GHS/00D of the assertion of such a claim, mction, damage, obligation, liability, or licn, Hotel
shall assume full responsibility For the defense thereof. The government of Guam shall have an
opportunity to particlpate In the defense af its own expense with respect to attomeys' fees and
costs, but not liability; particularly when there are substantial * princlples of government or
public law involved, when fitigation tnight create precedertt affecting future povernmental
aperations or lability, or when involvement of the governmeont of Guam is otherwise mandated by
law. Such obligations shall not b construed to negate, abridge, or reduce other rights or
obligations of indemnity that would otherwise exist as to a party or person under this Agreement,

XLIV. Attachments, Exhibits, Schedules, and Entire Agreement.  ‘This Agrecment,
including its Atiachments, Exhibits and Bchedules, constitutes the entire Agresment  and
supersedes a1l prior written or orat understandings. No Agreernent, oral or written, expressed or
implied, has been made by any party hereto, except as expressly provided herein. All prior
Agreements and negotiations are siperseded hereby, This Agreement and any duly executed
amendments hereto constitute the entire Agreement between the Parties hereto. -

XLV, Computation of Thne, Whenever ihis Agreement provides for a time period of ten
(10) days or less days, woekends and Government of Guam holidays are not included in the
computation. When this Agreement provides for 4 time period of over ten (10} days, weekends
and Government of Guam holidays are to be included in the computation,

XLVL Partial Yovalidity, [If any provision of this Agreement shall be decmed by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions shall
continue to be in full force and effect, :
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SANTA FE

132 Lagoon Drive, Tamuning, Guam 96913
Tel. No. (671) 647-8855/8859 Fax No. (671) 647-8860

May 29, 2020

Dear Anita and Claudia,

| am In receipt of your letter cancelling the Purchase Order P206E00310, providing rooms for the
quarantine of Individuals. As per our agreement, | appreciate your communication of these
cencerns. Also, as per our agreement, we have 10 days to cure the default. In other words, we
will address all of the items, line by line and fully address each to your satisfaction, All of the
issues that you mentioned will become compliant in advance of the 10 days cure period, if not so

already. At that time, we can again receive individuals who are required to stay in a quarantine
facility.

A. This is incorrect. All roams are fully furnished. This may refer to the absence of coffee makers
and microwaves in some rooms. As per our conversation during the hotel inspection on Friday,
May 15, 2020, with both of you present, | told you that some rooms have microwaves and some
rooms don't. | said the same thing about coffee makers. You stated that this was not an issue,
and we did not have to equip all rooms with the same appliances. Further, there is no list of Items
that need to be in every room in order to be considered “fully furnished.” If you can provide a
list, we will address and be fully compliant. And, other than for microwaves and coffee makers,
which were provided later, there were no requests for additional furnishings. | trust that you are
not referring to our phone issue. As you wilk recall, | told you duting the inspection that our phone
switch was down. As an alternative, all rooms were provided with cell phones to call for
assistance. Further, all rooms were provided with information lettérs Identifying whom to call
and thelr contact numbers. On May 19, all rooms had working cell phones,

B. This is incarrect. There was 24 hour supervision, | will forward the hotel work scheduie to
demanstrate that not only was there 24 hour supervision, there was 24 hour access. There were
no specific guidelines in the agreement regarding staffing.

C. This is incorrect. All rooms were provided with the requisite number of towels and finens. As
with the other hotels being used for quarantine services, linens were to be changed out
weekly. As our rooms were used for fewer than 7 days, there was no possible viclation, Hotel
management was asked by some rooms to provide additional linens and bath towels. All of these
requests were responded to, without exception. There were no concerns that went
unaddressed.
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132 Lagoon Drive, Tamuning, Guam 96913
Tel. No. (671) 647-8855/885% Fax No. (671) 647-8860

This is incorrect. All housekeeping supplies, as cutlined In the contract were provided.

The Lobby Area, which was inspected by you and the inspection group is warmer than
expected. We have already begun the sourcing for a replacement unit to correct this sltuation.
This Is Incorrect. In every case, adequate meals were provided for all guests, based upon counts
provided by the Natlonal Guard. On one occasion, a room with 4 guests (4 guests is above the
approved occupancy per room) arrived close to 11pm. Our dinner service Is from 6pm-8pm. if
guests arrive after the meal period, there Is no meal provided to them. If this is a request by
National Guard (it was not), then we will comply,

There is no beverage request or requirement in the contract, At least one of the other quarantine
facilitles also does not provide any water for their meals. If it is a requirement for all facilities, we
will comply. Further, there were no guidelines provided in the agreement for the handling of food
transfers. We ordered our meals from 3 Squaras restaurant, which is only 5 minutes away, For
every meal period, meals were delivered while still hot. There was no need for any temperature
controlled transfer equipment. But, as mentioned before, we will fully comply with the
guidelines, when provided,

The distribution of food was handled by the National Guard staff at their request. There were no
guldelines in the agreement regarding the methods of transfer or requested equipment. We will
fully comply with the guidelines, when provided.

We were not provided any guidelines by Natlonal Guard relative to the need for any specific
sanitizing equipment for the purposa of food handling and deliveries. There were no guidelines
in the agreement. We will fully comply with the guidelines, when provided.

This Is incorrect. The hotel's fire atarm is fully operational and the hotel is fully compliant with all
fire safety regulations, As the hotel was empty for 6 weeks, the hotel upgraded its fire alarm
system, The system is full operational, but it not yet certified. As per GFD regulations, we have
had a 24 hour fire watch in effect, until such time that the system finishes its final certification,

| appreciate your effort in making us aware of these issues, Most of them are misunderstandings
or In some instances, failure by the National Guard to communicate that what their guidelines
are. The Hotel Santa Fe is in full compliance with the terms of the contract, as provided on May
16, 2020. Per that agreement, had the National Guard, or the managing entity in the hotel
communicated these concerns to the hotel staff, they would have been rectified
immediately. The agreement gives us the opportunity to address all concerns {requires us to
address all concerns) to remain in compliance and avoid the termination. In this case, without
any the communication of any specific concerns, we were prevented from propetly addressing
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G U A m
132 Lagoon Drive, Tamuning, Guam 96913 .
Tel. No. (671) 647-8855/8859 Fax No. (671) 647-8860

any of the above issues. Had the National Guard or other managing entity shared their concerns
with management, all items would have been explained and addressed without delay.

trespectfully request that you respond to this letter as quickly as possible, As you know, the cure

period is underway effective 5/27/20, when the official list of concerns was provided to us by
GSA, '

| want to thank you again for this opportunity to address the above concerns and commit to the
fuli compliance of all unaddressed items within the mandated 10 day cure period.
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SARTA Fi

132 Lagoon Drive, Tamuning, Guam 96913
Tel. No. (671} 647-8855/8859 Fax No. (671) 647-8860

June 1, 2020

Dear Anita and Claudia,

As a further clarification to my letter to GSA on May 29, 2020, | am invoking our cantractual right
to a 10 day cure period, as provided in the contract, section IX {ii).

Since GSA did not provide us with their concerns, as per the agreement, | will begin caunting the
10 day cure from the day we recelved the list of concerns, May 27, 2020. The 10 day period will
end on June 6, 2020.

However, as | point out In my previous response, the hotel Is already compliant with each of the
items listed, with the exception of those whose compliarice was contingent upon standards that
were not provided. As per our agreement, we have gladly and timely complled with any and all
of the contractual requirements, with the possible exception of those items where the
requirements were not shared or were too ambiguous to follow. Consequently, our position is
that our contract remains in good standing, as it has been since May 16, 2020.

Further, we are concerned regarding whether those supervising the contract have acted In bad
falth. To cite one example. How is it possible to have an issue with the linen and towel service,
when that service is performed weekly, and the guests were on the premises for 6
days? Someone is doing GSA a disservice by providing you with false and misleading information.

Regardless, the point | want to make Is that we were in compliance and remain in compliance
with the contract as slgned.
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132 Lagoon Drive, Tamuning, Guam 96913
Tel. No. (671) 647-8855/8859 Fax No. (671) 647-8860

June 8, 2020

Mr. Charles Esteves/Guam Homeland Security
Ms. Claudia Acfalle/General Services Agency

Hafa Adai Ms. Acfalle and Mr. Esteves,

This letter will serve as a formal protest by Beach Resoris LLG, dba Holel Santa Fe ~ Guam against GSA
and Guam Homeland Security for violating the terms and condilions of the contract entered into for housing
quarantine visitors due to the COVID-19 Pandemic. We only received notice of the government's declision
to unilatarally terminate the agraement as of May 23, 2020 in a letter daled May 27, 2020, wherein the
government for the first time informed Santa Fe of its concerns. The contract was wrongfuily terminated
and without legal basis.

As per Section 8 (ili) of the conlract, any specific concerns or disorepancies were required to be
communicated to the hotel in WRITING. The contract mandates the hotel be given a 10-day cure period in
order to address any default. None of the concerng listed in the lermination letter were ever communicated
to the Hotel, ownership, or hatel staff other than in the May 27, 2020 letter. Pursuant to the May 27, 2020
letter, the confract was refroaclively cancelled on May 23, 2020, Canceling the agresment
before addressing any concerns is in violation of the contract. Again, no concerns were communicated to
the Hotel until May 27, 2020.

On May 27, 2020, GSA informed the Hotet that tha contract had been terminated for cause. At that time,
they provided a list of the concerns that were cited as the “cause” for lermination. As | pointed out in my
response dated May 28, which is hereby Incorporated by reference, most, if not all, of the reasons the
contract was terminated are false. If anyone representing the contracting agencies had brought these
tems to management's attention {as per the contract's requirement), an explanation of the
misunderstanding would have baan provided. Relative to the other claims, these resulted from “unofficial®
standards which were not included in the contract. The government cannot read larms into the contract
that are not exprassly stated. The Hotel is responsible for abiding by the contract. 1n all cases, the Hotel
followed the contract and remained in compliance. If there were concems, they needed to be brought to
the attention of management or the owners, They were nat. The entity creating the agreement has the
burden of clarity. There were requests for iterns outside of the contract that were denied. [f thera were
concerns regarding these items, they were to be shared with the Hotel. It is the responsibility of the
contracting agent to officially inform the Hotel, In case of concerns with compliance. There were nane
shared, until after the agreement was already cancelled.

Tha Hotel was always in compliance with the terms of the contract. The lone item on the list of concerns
that is even worth discussing is the air conditioning in the lobby. Even though the inspection
group (including the 2 of you) approved the lobby without comment, we do recognize that it was warmer
than anticipated. As | mentioned in my letter on May 29, 2020, that concern was being addressed, with
the unit being repaired. This was not a material concern. Regardiess, it has long been ractified. There are
no other concerns from the list which are violations, Again, tha list of concerns set forth in the May 27,
2020 letter were largely contrived.
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G U A M
132 Lagoon Drive, Tamuning, Guam 96913
Tel. No, {671) 647-8855/8859 Fax No. (671) 647-8860

On June 5, 2020, the GSA sent the Santa Fe a Request For Quotation for a new contract to house
individuals who test positive for COVID-18.. Why would GSA send a new procurement to the Hotal if there
was any concern as to whether the Santa Fe was In full compliance of the original contract? Clearly, GSA
considered the Hotel to be In compliance with the terms of the original contract,

GSA and Homeland Security wrongfully terminated the contract. The Hotel was not provided WRITTEN
notice, as required by the conlract, nor at the very least informal notice, of any concermns before the contract
was cancelled. There was no 10-day cure provided. Tha list of concerns were Inaccurate or non-
existent. In fact, upon further inspection of other quarantine faclities, the procedures in place at the Santa
Fe were identical to or superlor to those at the other lodging establishments. It is the government wha is
in breach of the contract and NOT the Santa Fe.

The Hotel Santa Fe — Guam seeks reinstatement of ils contract and damages incurred from the wrongful
terrnination of same,

However, without walving any claims Santa Fe has against the government arising out of the wrongful
termination of the contract, the Santa Fe ls amenable to resolving this dispute amicably with GHS and
GSA. | look forward to discussing with you in more datail.

Thank you.

engdfamente,

Dba fHotel Santa Fe Guam

EXHIBIT 1 002



