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Speaker's Office <speaker@guamlegislature.org> W
To: Clerks Office <clerks@guamlegislature.org>
Cc: Rennae Meno <rennae@guamlegislature.org>

| 05-11-20] 4:45 PM] 05-11-20Response to Request for Quarantine Hotel Contracts. [Office of the Governor of Guam

Sinseru yan Minagdhet,

Office of the Speaker « Tina Rose Muiia Barnes
Committee on Public Accountability, Human Resources & the Guam Buildup

35th Guam Legislature
| Mina’trentai Singko na Liheslaturan Guahan

Guam Congress Building | 163 Chalan Santo Papa | Hagatna, GU 96910
T: (671) 477-2520/1
speaker@guamlegislature.org

This e-mail message is intended only for the use of the individual or entity named above and may contain confidential and privileged information. If you are not the intended recipient, any disclosure, copying, distril
contained in this transmission is strictty PROHIBITED. If you have received this transmission in error, please immediately notify us by replying to speaker@guamlegislature.org and delete the message immediate

Gumai pribilehu yan konfedensia este siha na mensahi. Solo espesidtmente para higu ma entensiofia pat ma aturisa para unrisibi. Sen prubidu kumu ti un ma aturisa para manribisa, na’setbe, pat mandespatcha. Yang
mensahi , put fabot ago’ guatu gi I numa’huyong gi as speaker@guamlegislature.org yan despues destrosa todu siha I kopian menséhi. Si Yu’os ma’ase’.

ﬁ Response to Request for Quarantine Hotel Contracts.pdf
13794K
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

LOURDES A. LEON GUERRERO JOSHUA F. TENORIO
MAGA'HAGA « GOVERNOR SIGUNDO MAGA LAHI » LIEUTENANT GOVERNOR

Via Email: office@senatorperez.org
May 11, 2020

Q11842 1 oo ATuane
HONORABLE SABINA FLORES PEREZ L SUTER LRI
S CERTRAL FLES
I Minatrentai Singko Na Liheslaturan Gudahan SR NCORT EDCTsamaaT ey,
Guam Congress Building e b AR AL
163 Chalan Santo Papa e —
Hagétiia, Guam 96910 R ——. \g»*ﬁ{’ﬁ_- L

Re: Request for Quarantine Hotel Contracts

Senator Perez:

Thank you for your offer to help on modernizing procurement. I know that since the beginning of
my Administration you have been vocal about your desire to fix Guam’s procurement process. It
is based on a model from the 1970s and has been proved to be not effective for Guam these past
decades.

It certainly has not been nimble and responsive for this unprecedented public health emergency.
Thankfully, like so many states in the United States, our previous lawmakers had the foresight to
allow the use of emergency purchases in a public health emergency. Per your request, I have
attached all of the agreements that I have authorized the use of emergency purchase. While this
has proven to be a lifesaving tool, we cannot continue to rely on emergency purchases.

Many in both the public and the private sector believe that we can accomplish this goal by simply
making use of the federal General Services Agency. A bulk of our local vendors have already
been vetted and are already participating in the federal process. This will not only allow us to
quickly procure much needed items, but also give the public more vision in our planned and
subsequent completed expenditures. It is a process that is touted to be both fair and transparent.
It is a process that will make sure that every public dollar spent is reasonable and not influenced
by corrupt spending.

/" Speaker Tina Rose Mufia Barnes
11 RICARDO J. BORDALLO GOVERNOR'S COMPLEX - HAGATNA, GUAM 96910
e
Time .I:I_i";( JAM (PM
Received By:
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F2

To: Senator Sabina Flores Perez Page 2 of 2
Fr: Governor of Guam

Date: May 11, 2020

Re: Request for Quarantine Hotel Contracts

I look forward to supporting you in any way I can to advance this effort. Our recovery depends
on it. Thank you again for your offer to help.

Senseremente,
LOURDES A. LEON GUERRERO
Maga’hdagan Gudhan

Governor of Guam

Enclosure(s):  Copy of letter dated May 4, 2020 from Senator Perez
Eight (8) Memorandums dated May 8, 2020 to BBMR and DOA; Agreements

cc viaemail: Sigundo Maga’ldhen Gudhan
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'Iune.bor'!a@guam.gov

From:
Sent:
To:
Cc:

Subject:
Attachments:

june.borja@guam.gov

Monday, May 11, 2020 5:.01 PM

‘office@senatorperez.org'

Governor Lourdes A. Leon Guerrero; Lt. Governor Joshua F. Tenorio; 'SSD (Legal)’; 'Haig
Huynh'; 'Tricia T. Guzman'; 'Eliza G. Dames'; 'Shamra L.A. Chargualaf (Chamber)’;
‘Josephine C. Cepeda (Chamber)'

Request for Quarantine Hotel Contracts

20.0511 GOV to SENATOR SABINA FLORES PEREZ re Request for Quarantine Hotel
Contracts.pdf; 050420_Sen Perez Re Request for Quarantine Hotel Contracts.pdf;
20.0508 GOV MEMO to BBMR and DOA re Emergency Purchases for Medical Health
and Wellness Services.pdf; 20.0508 GOV MEMO to BBMR and DOA re Emergency
Purchases for Laundry Services.pdf; 20.0508 GOV MEMO to BBMR and DOA re
Emergency Purchases for Quarantine - Isolation Facilities (Hotel Santa Fe, Guam).pdf;
20.0508 GOV MEMO to BBMR and DOA re Emergency Purchases for Quarantine -
Isolation Facilities (Perlas Courte Condominiums).pdf; 20.0508 GOV MEMO to BBMR
and DOA re Emergency Purchases for Quarantine - Isolation Facilities (Pacific Star Resort
& Spa).pdf; 20.0508 GOV MEMO to BBMR and DOA re Emergency Purchases for
Quarantine - Isolation Facilities (Days Inn).pdf; 20.0508 GOV MEMO to BBMR and DOA
re Emergency Purchases for Quarantine - Isolation Facilities (Wyndham Garden,
Guam).pdf; 20.0508 GOV MEMO to BBMR and DOA re Emergency Purchases for Food
Services.pdf

Hafa Adai Senator Perez,

Please see the attached letter dated May 11, 2020 with enclosures from the Honorable Lourdes A. Leon Guerrero, |
Maga’hdgan Guahan regarding the above matter.

Thank you.

Sincerely,

¥ Covppried w

&
June M.C. Borja QVHD v.C (
Administrative Services Officer apqr op PG[ZE DK'/

Legal Office, Office of the Governor of Guam

; \
Ricardo J. Bordallo Governor's Complex "/ Q
Adelup, Guam 96910 an EHB“/ LL)H EOD =
P.O. Box 2950, Hagatna, Guam 96932
Telephone No.: (671) 475-9475 #05 11 12070
Facsimile No.: (671) 475-9480 \ 0 l 4'

CONFIDENTIALITY NOTICE: This email and any files transmitted with it may be legally privileged and confidential and are intended solely for
the use of the individual or entity above. If you are not the intended recipient, you are hereby notified that any view, dissemination or copying of this
email, or taking any action in reliance on the contents of this information is strictly prohibited. If you received this transmission in error, please
notify us immediately by e-mail or telephone to arrange for the return of this email and any files to us or to verify it has been deleted from your

system.

1

Doc. No. 35GL-20-1791.*



OFFICE OF SENATOR SABINA FLORES PEREZ
Chairperson
Committee on Environment, Revenue and Taxation, and Procurement
I MINA’TRENTAI SINGKO NA LIHESLATURAN GUAHAN
35T GUAM LEGISLATURE

May 4, 2020

The Honorable Lourdes A. Leon Guerrero
I Maga'hagan Gudhan

Ufisinan I Maga'hdga

Hagatiia, Guam 96910

SUBJECT: Request for Quarantine Hotel Contracts

Hafa adai Maga'hdaga Leon Guerrero,

I am deeply concerned by reports that digital signatures were used without proper authorization or
knowledge. It is imperative that we ensure that this and all other procurement regulations are
properly followed.

In the spirit of transparency, I am respectfully requesting a copy of any contracts specific to the
quarantine hotel sites and related procurement documents for the same. I would appreciate if those
documents can be sent no later Monday, May 11, 2020.

Further, I would like to extend my Committee’s assistance with any issues related to procurement

matters in these unprecedented times.

Sincerely,

" Sabina Flores Perez
Senator, 35" Guam Legislature

194 Hernan Cortes Avenue, Terlaje Professional Building, 1st Floor, Hagdtiia, Guam 96910
671.989.2968-office@senatorperez.orge
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

2

LOURDES A. LEON GUERRERO JOSHUA F. TENORIO

MAGA'HACA » GOVERNOR 0 gt SIGUNDO MAGA'LAHI « LIEUTENANT GOVERNOR
. v X

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga’hdgan Gudhan
Governor of Guam

Re:  Emergency Purchases for Medical Health and Wellness Services

Buenas yan Héfa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO }. BORDALLO GOVERNOR'S COMPLEX - HAGATNA GIIAM 96910

P.O. BOX 2950 - HAGATNA, CGUAM 96932
£71.472.8931 - 671.472.8932/6

Doc. No. 35GL-20-1791.*



MEMORANDUM

To: Mr. Lester Carlson, Jr.

Mr. Edward Bim Page 2 of 3
Fr: Governor of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Medical Health and Wellness Services

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. I issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and [ instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https://www.congress.gov/116/bills/hr748/BILLS-116ht748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)

Doc. No. 35GL-20-1791.*



MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Birn Page 3 of 3
Fr Govemner of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Medical Health and Wellness Services

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[¢]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma’dse’,

SO ORDERED:

Ko il o

LOURDES A. LEON GUERRERO
Maga’hdgan Gudhan
Governor of Guam

cc via email: Sigundo Maga'ldhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense

Doc. No. 35GL-20-1791.*



HEALTH SERVICES OF THE PACIFIC

809 Chaian Pasaheru Unit 2, Tamuning, GU 96913
P.0. Box 8838 Tamuning, GU 96931
Tel: 671.647.6356 Fax; 671.647.56368

www, hapguam.com

Circular 20-37

April 24, 2020

Linda Unpingco DeNorcey

Director

Department of Public Health & Social Services
590 S. Marine Corp Drive

[Tamuning, Guam 96913

SUBJECT: Memorandum Of Agreement Guam DPHSS and HSP

Dear Ms. Unpingco-DeNorcey,

Please see attached Memorandum of Agreement and scope of work regarding under the Covid19
pandemic for your review and signature. Once approved and signed, after signature, DPHSS may
(1) contact HSP for pick up for delivery to Governor’s office, or (2) send the contract to
Governor's office for signature.

i@hould you have any questions, please do not hesitate to contact me at 647-5355 ext 232, or email

Administrator

+Homecare * Hospice *Medical Transport » Medical Equipment
* Counseling * Private Duty Nursing
«Phvsician Home Visits * Communitv Qutreach

Doc. No. 35GL-20-1791.*



MEMORANDUM OF AGREEMENT
BETWEEN
GUAM DEPARTMENT OF PUBLIC HEALTH AND SOCIAL SERVICES
AND

GURUSAMY, INC. dba HEALTH SERVICES OF THE PACIFIC

This binding Memorandum of Agreement (“MOA”) is made, effective March 18, 2020
(the “Effective Date”), by and between the Guam Department of Public Health and Social Services
(“DPHSS”) and Gurusamy, Inc. dba Health Services of the Pacific (“HSP™) (collectively, the
“Parties”).

RECITALS

WHEREAS, on March 14, 2020, due to the public health threat presented by the rapid
spread of a Novel Corona Virus (“COVID-19”), the Governor of Guam issued Executive Order
No. 2020-03 which declared a State of Emergency in Guam and designated DPHSS as the Primary
Public Health Authority to exercise all powers enumerated in Chapter 19 of Title 10 of the Guam
Code Annotated, through its Director and with the approval of the Governor of Guam; and

WHEREAS, pursuant to the Centers for Disease and Control Prevention (“CDC”):
Infection Control Guidance, rapid isolation of persons with suspected or confirmed COVID-19 is
necessary. Health care facilities must ensure policies and practices are in place to minimize
exposures to respiratory pathogens including the virus that causes COVID-19; and

WHEREAS, on March 18, 2020, due to developments concerning the COVID-19
pandemic, HSP, a private home health care and hospice agency certified by the Center for
Medicare and Medicaid Service (“CMS”), was retained to provide clinical surveillance of inbound
travelers held under quarantine at isolations sites designated by the Governor of Guam, and

WHEREAS, on March 24, 2020, the Governor of Guam issued Executive Order No. 2020-
06 which created the Covid-19 Unified Response Effort (“Cure™) Action Team and in accordance
with the provision of Section 19502, Article 6, Chapter 19, of Title 10 of Guam Code Annotated,
provided the Chief Medical Advisor with the authority to direct health care facilities throughout
Guam to provide any and all service necessary to respond to the COVID-19 pandemic; and

WHEREAS, DPHSS has engaged HSP to provide services outside of its usual business
operations during the pendency of the State of Emergency and therefore, HSP, its officers,
employees and agents, in providing services in support of the CURE Action Team COVID-19
response, plan, directive, guidance, or instruction, shall be entitled to immunity under Section
19804(b)(2) of Chapter 19, Title 10, Guam Code Annotated, in connection with its performance
under this MOA, which shall be in addition to any other immunity, limitation of liability, right or

Doc. No. 35GL-20-1791.*



remedy to which any entity operating as a government medical facility, or its agents or employees,
may be legally entitled; and

NOW, THEREFORE, in consideration of the mutual agreements, covenants, terms, and

conditions contained herein, the Parties agree as follows:

L

SCOPE OF SERVICES

HSP will provide clinical surveillance of inbound travelers held under quarantine at

isolation sites designated by the Governor of Guam, through DPHSS, in accordance with CDC
guidelines as described below.

A.

Clinical Staff Duties

Daily primary and secondary screenings of all persons under quarantine will be conducted
between the hours of 9 a.m. and 2 pm. by clinicians. Clinicians may be registered nurses,
physical therapists, occupational therapists, or occupational therapist assistants, licensed
practical nurses, or certified nurse aides, licensed to practice in Guam.

Primary screenings will monitor persons under quarantine for signs and symptoms of
COVID-19, Secondary screening will take place if a person under quarantine presents
COVID-19 symptoms or requires non-COVID-19 related medical care. Basic clinical
assessments will take place during secondary screenings to monitor blood pressure, pulse,
temperature, respiration, and pulse oximeter.

Follow up-secondary screenings may be conducted between the hours of 6 p.m. and 9 p.m,
by registered nurses, physical therapists, occupational therapists, or licensed practical
nurses, licensed to practice in Guam.

Provider Duties

Providers will be available onsite or via telehealth for assessment, medical management,
and participation in daily secondary screenings. Providers may be physicians or nurse
practitioners, licensed to practice in Guam.

Providers will provide oversight for all medical issues (whether related to COVID-19 or
not) raised by persons under quarantine. Physician oversight will be performed in
collaboration with DPHSS (1) to determine required treatment for non-COVID-19 related
issues during quarantine and/or referral as may be necessary, and (2) to provide
assessments and supporting documentation so that DPHSS may determine clearance and
release of persons under quarantine as appropriate.

After-Hour and Other Medical Services

MOA {DPHSS & HSP) page 2
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E.

®

1L

HSP hours of operation for basic clinical surveillance will be between 9 am. to 2 p.m., and
6 p.m. to 10 p.m,, daily, including weekends.

HSP agrees to provide after-hours on-call medical and nurse assistance between the hours
of 10 p.m. to 8 a.m. On-call services may include clinical triage of persons under quarantine
by nursing staff and consult with provider for persons requiring urgent medical care and
referral.

Records; Confidentiality

HSP clinical staff will collect, and compile data obtained from daily screenings to include
the maintenance of surveillance records and logs, and documentation of all medical issues
(whether related to COVID-19 or not) raised by persons under in quarantine for referral as
may be necessary. A CDC Person Under [nvestigation (PUI) form will be initiated for all
persons who require secondary screening.

The Parties agree to comply, and ensure personnel compliance, with the Health Insurance
Portability and Accountability Act of 1996 and the regulations promulgated thereunder
(“HIPAA”) and Subtitle D of the Health Information Technology for Economic and
Clinical Health Act (“HITECH”), which is Title XIII of the American Recovery and
Reinvestment Act of 2009 (Public Law 111-5) and any regulations promulgated thereunder
(collectively, the “HITECH Standards™) with respect to the privacy and security of
“protected health information” (as defined by HIPAA) created, transmitted, maintained or
received by DPHSS or HSP pursuant to, or in connection with, this MOA.

Supplies; Coordination

Clinical staff will conduct a daily inventory of medical supplies utilized and required and
provide a summary narrative of issues for coordination with DPHSS.

Physicians will daily review and sign off (verbal or in writing) on the summary narrative
prepared by clinical staff, Verbal sign off will be documented by clinical staff.

BILLING & COLLECTIONS

DPHSS agrees to compensate HSP at the below listed rates, plus overtime for hours worked

over 40 in a workweek at a rate not less than time and one-half their regular rates of pay the Fair
Labor Standards Act (“FLSA”). Payment will be due thirty (30) days of receipt of monthly invoices
submitted by HSP, which will detail the date and type of service, and the location where services
were provided.

A. Clinical & Medical Services will be billed at below hourly rate stated below, plus 25%

hazard pay and benefits (health insurance, leave, FICA):

MOA (DPHSS & HSP) page 3
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$150/hour  Physician

$75/hour Nurse Practitioner

$35/hour Registered Nurse/Physical Therapist/Occupational Therapist/Medical
Social Services

$28/hour Licensed Practical Nurse/Occupational Therapy Technician

$20/hour Nurse Aide/Phlebotomist/Medical Assistant

$20/hour Non-Clinical Support Staff

$0.55/mile  Mileage Reimbursement Rate

Administrative services performed in furtherance of the MOA will be billed at 40% of the
monthly total service cost.

B. On-call Coverage (10 p.m. to 8 am.)

Registered Nurse:  Minimum wage during on-call coverage period; when necessary for
- the registered nurse to be onsite for surveillance and/or triage, ihe
hourly rates stated above will apply during that time.

Physician: $150/night

C. Supplies

DPHSS will provide medical supplies required to conduct clinical surveillance 1o HSP.
Additional medical, clinical, incidental, and office supplies utilized by HSP in furtherance of this
MOA will be billed to DPHSS per the Center for Medicare and Medicaid Services (“CMS”)
reimbursement rates.

III. TERM

This term of this MOA shall commence on the Effective Date and shall terminate upon the
earlier of (1) the end of the public health emergency, or (2) the need clinical surveillance of
inbound travelers held under quarantine at isolations sites has ended as determined by DPHSS. In
any instance, this MOA shall not extend beyond three (3) months without written consent from
both Parties.

IV. LIABILITY; IMMUNITY; RELEASE AND HOLD HARMLESS;
INDEMNIFICATION

HSP, its officers, employees and agents are entering into this MOA to render assistance to
the Territory of Guam by providing services in support of the CURE Action Team COVID-19
response, plan, direclive, guidance, or instruction, and shall be entitled to immunity under Section
19804(b)(2) of Chapter 19, Title 10, Guam Code Annotated, in connection with its performance
under this MOA, which shall be in addition to any other immunity, limitation of liability, right or
remedy to which any entity operating as a government medical facility, or its agents or employees,
may be legally entitled.

MOA {(DPHSS & HSP} page 4
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V.

NOTICES

All notices and other communications required or permitted to be given hereunder shall be

in writing and shall be considered given and delivered when personally delivered to the party or
delivered by courier or deposited in the United States mail, postage prepaid, return receipt
requested, properly addressed to a party at the address set forth below, or at such other address
as such party shall have specified by notice given in accordance herewith:

VI

G.

To DPHSS: Department of Public Health and Social Services
Attn: Director
123 Chalan Kareta
Mangilao, GU 96913

To HSP: Gurusamy, Inc. dba Health Services of the Pacific
Attn: Administrator
809 Chalan Pasaheru Unit 2
Tamuning, Guam 96913

GENERAL PROVISIONS

Patient Referrals. This MOA does not require either DPHSS or HSP to refer patients to the
other or enter into any other arrangement for the provision of any item or service offered
for which Medicare or Medicaid payments may be made.

. Compliance. The Parties will comply with all applicable federal, state and local laws,

ordinances, codes and regulations.

Entire_Agreement. This MOA constitutes the entire agreement among the Parties and
supersede all previous contracts or agreements between the Parties with respect to the
subject matter hereof.

. Governing Law. This MOA shall be construed and enforced in accordance with the laws

of the U.S. Tetritory of Guam (without regard to any conflict of law provisions thereof)
and applicable Federal law.

Recitals. The recitals stated above are true and accurate and are incorporated herein by this
reference.

Severability. Should any provision of this MOA or application thereof be held invalid or
unenforceable, the remainder of this MOA shall not be affected and shall continue to be
valid and enforceable to the fullest extent permitted by law unless to do so would defeat
the purposes of this MOA.

Amendments. This MOA may be amended only by an instrument in writing signed by a
duly authorized officer of each of the Parties, effective as of the date stipulated therein.

MOA (DPHSS & HSP) page 5
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H. Captions. Any captions to or headings of the articles, sections, subsections, paragraphs, or

subparagraphs of this MOA are solely for the convenience of the Parties, are not a part of
this MOA and shall not be used for the interpretation or determination of validity of this
MOA or any provision hereof.

IN WITNESS WHEREOF, the Parties have executed this Memorandum of Agreement.

GUAM DEPARTMENT OF PURBLIC GURUSAMY, INC. dba

HEALTH & SOCIAL SERVICES HEALTH SERVICES OF THE PACIFIC
LINDA UNPINGCO DENORCEY, MPH LISA A. MESA

Director Administrator

Date:

Date: q 'JL’l 'Q-OQ-O

APPROVED

LOURDES A. LEON GUERRERO
Governor of Guam

Date:

MOA (DPHSS & HSP) page 6
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L

SCOPE OF SERVICES

HSP will provide clinical surveillance of inbound travelers held under quarantine at

isolation sites designated by the Governor of Guam, through DPHSS, in accordance with CDC
guidelines as described below.

A.

Clinical Staff Duties

Daily primary and secondary screenings of all persons under quarantine will be
conducted between the hours of 9 a.m. and 2 pm. by clinicians. Clinicians may be
registered nurses, physical therapists, occupational therapists, or occupational
therapist assistants, licensed practical nurses, or certified nurse aides, licensed to
practice in Guam.,

Primary screenings will monitor persons under quarantine for signs and symptoms of
COVID-19. Secondary screening will take place if a person under quarantine presents
COVID-19 symptoms or requires non-COVID-19 related medical care. Basic clinical
assessments will take place during secondary screenings to monitor blood pressure,
pulse, temperature, respiration, and pulse oximeter.

Follow up-secondary screenings may be conducted between the hours of 6 p.m. and 9
p.m. by registered nurses, physical therapists, occupational therapists, or licensed
practical nurses, licensed to practice in Guam.

Provider Duties

Providers will be available onsite or via telehealth for assessment, medical
management, and participation in daily secondary screenings. Providers may be
physicians or nurse practitioners, licensed to practice in Guam.

Providers will provide oversight for all medical issues (whether related to COVID-19
or not) raised by persons under quarantine. Physician oversight will be performed in
collaboration with DPHSS (1) to determine required treatment for non-COVID-19
related issues during quarantine and/or referral as may be necessary, and (2) to provide
assessments and supporting documentation so that DPHSS may determine clearance
and release of persons under quarantine as appropriate.

After-Hour and Other Medical Services

HSP hours of operation for basic clinical surveillance will be between 9a.m. to 2 p.m.,
and 6 p.m. to 10 p.m,, daily, including weekends,

HSP agrees to provide after-hours on-call medical and nurse assistance between the
hours of 10 p.m. to 8 a.m. On-call services may include clinical triage of persons under
quarantine by nursing staff and consult with provider for persons requiring urgent
medical care and referral.
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D. Records; Confidentiality

HSP clinical staff will collect, and compile data obtained from daily screenings to
include the maintenance of surveillance records and logs, and documentation of ail
medical issues (whether related to COVID-19 or not) raised by persons under in
quarantine for referral as may be necessary. A CDC Person Under Investigation (PUTI)
form will be initiated for all persons who require secondary screening.

The Parties agree to comply, and ensure personnel compliance, with the Health
Insurance Portability and Accountability Act of 1996 and the regulations promulgated
thereunder (“HIPAA”) and Subtitle D of the Health Information Technology for
Economic and Clinical Health Act (“HITECH”), which is Title XIII of the American
Recovery and Reinvestment Act of 2009 (Public Law 111-5) and any regulations
promulgated thereunder (collectively, the “HITECH Standards™) with respect to the
privacy and security of “protected health information” (as defined by HIPAA) created,
transmitted, maintained or received by DPHSS or HSP pursuant to, or in connection
with, this MOA.

Supplies; Coordination

Clinical staff will conduct a daily inventory of medical supplies utilized and required
and provide a summary narrative of issues for coordination with DPHSS.

Physicians will daily review and sign off (verbal or in writing) on the summary
narrative prepared by clinical staff. Verbal sign off will be documented by clinical
staff.
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

JOSHUA F. TENORIO
SIGUNDO MAGA'LAHI » LIEUTENANT GOVERNOR

LOURDES A. LEON GUERRERO
MACA'HAGA « GOVERNOR

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga hdgan Gudhan
Governor of Guam

Re:  Emergency Purchases for Laundry Services

Buenas yan Héfa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Govemor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO |. BORDALLO GOVERNOR'S COMPLEX - HAGATRA GUAM 96910

PO, BOX 2950 - HAGATRA, CUAM 96932
671.472.8931 « 671.472.8932/6
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr, Edward Bim Page 2 of 3
Fr: Govemor of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Laundry Services

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. I issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at 4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https://fwww.congress.gov/1 16/bills/hr748/BILLS-116ht748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To; Mr. Lester Carlson, Jr.
Mr, Edward Bimn Page 3 of 3
Fr: Governor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Laundry Services

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[e]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma'dse’.

SO ORDERED:

fow Waes

LOURDES A. LEON GUERRERO
Maga’'hdgan Gudahan
Governor of Guam

cc via email: Sigundo Maga 'lihen Gudhan ,
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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>y the
laundry.
EOQIShS For today's hospitality...
150 Addeng Street, Suite 101, Dededo, Guam USA 96929
Telephone: (671) 637-7634

March 19, 2020

Attention: Mr. Tony Babauta
Chief Of Staff
Government of Guam

Re: Laundry services for Quarantined Personnel

Thank you fer giving us an apportunity to submit our pricing agreement. We want to highlight the contents of our
agreemant as per our discussion with Mr. Haig Huynh.

¢ Qurrates include the following:

o Ratels $ 40 per room / per week.
o Once a week pick up/drop off (Wednesdays as discussed with the hote).
o Personal clothing is based on Wash and Fold only.
o Invoom lnen Includes towels and sheets which are part of the regular room set up and are changed
once a week only.
*  Payment terms will be on a weekly basis, on or before the 7* day from the Invoice date. Or before the next
scheduled pick up.

Please be rest assurad that our will coordinate with hotel manager and operation team on the logistics.

how’ ¢

Mr. Raj Kumar Patangusam " Mr. Tany Babiauta B
President/Owne { of Staff;
The Laundry Solutions Governniént of Guam

€c: Atty. Haig Huynh
Office of the Governor of Guam

Doc. No. 35GL-20-1791.*



UFISINAN | MAGA'HAGA
OFFICE OF THE COVERNOR

LOURDES A. LEON GUERRERO ) : : A JOSHUA F. TENORIO
MAGA'HAGA « GOVERNOR ‘ Wi i SIGUNDO MAGA'LAHI + LIEUTENANT GOVERNOR

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director :
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga’hdgan Gudhan
Governor of Guam

Re: Emergency Purchases for Quarantine / Isolation Facilities
(Beach Resorts, LL.C dba Hotel Santa Fe, Guam)

Buenas yan Hifa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO | BORDALLC GOVERNOR'S COMPLEX . HAGATNA GUAM 96910

P.O.BOX 2950 - HAGATNA, GUAM 956932
£71.472.8931 » 871.472.8932/6
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Birn Page 2 of 3
Fr: Governor of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities — Hotel Santa Fe

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. Iissued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services, We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https:/fwww.congress.gov/1 16/bills/hr748/BILLS-116hr748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)

Doc. No. 35GL-20-1791.*



MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Bimn Page 3 of 3
Fr: Governor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities ~ Hotel Santa Fe

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[e]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

St Yu'os Ma'dse’.

SO ORDERED:

Fon Vs

LOURDES A. LEON GUERRERO
Maga’hdgan Gudhan
Govemnor of Guam

cc via email: Sigundo Maga'ldhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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AGREEMENT BETWEEN GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE AND BEACH RESORTS, LLC. DBA HOTEL SANTA FE, GUAM

THIS AGREEMENT is entered into by and between Guam Homeland Security/Office of
Civil Defense (*GHS/OCD”), an agency of the government of Guam, and Beach Resorts, LLC.
DBA Hotel Santa Fe, Guam (**Hotel”"), whose address is 132 Lagoon Dr., Tamuning, Guam, 96913.

WHEREAS, on March 14, 2020, Governor Lourdes Leon Guerrero issued Executive Order No.
2020-03, which declared a state of emergency relative to the COVID-19 pandemic;

WHEREAS, as part of its response, the government of Guam, with the Department of
Public Health and Social Services (“DPHSS™) leading these efforts, is implementing screening,
quarantine and isolation procedures pursuant to 10 G.C.A. § 3309, in accordance with Chapter 10,
Division 1, of Title 26, Guam Administrative Rules;

WHEREAS, pursuant to such quarantine and isolation procedures, it will be necessary to
quarantine and/or isolate individuals in a controlled facility, away from the genera! public; and

WHEREAS, Hotel is uniquely qualified to provide such a facility for purposes of ensuring that
DPHSS can properly monitor individuals subject to quarantine and/or isolation; and

WHEREAS, Hote! is one of which the Govemor has directed for use as a non-congregate shelter
pursuant to the powers afforded by the Organic Act of Guam and Chapter 10, Title 10 of the Guam
Code Annotated.

WITNESSETH, in consideration of the mutual covenants hereinafter set forth, the Parties agree
as follows:

I Statement of Leased Premises and Services to be Performed.

A. This Agreement ensures Hotel will lease one hundred and three (103) fully
furnished hotel rooms with 24 hours supervision/service for all persons subject to the
GHS/OCD’s quarantine orders to GHS/OCD for the entire term of this Agreement and any
renewals or extensions thereof.

B. Hotel shall provide regular linen and towel service for all persons
quarantined at the facility. These linens and towels shall be professionally laundered/cleaned per
CDC guidelines as they pertain to COVID-19.

C. Hotel agrees to provide basic housekeeping for all areas of the facility D.
Hotel agrees to maintain and promptly address any concemns arising

out of
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the physical facility, including but not limited to, air conditioning units, plumbing issues, and
furniture.

E. Hotel shall provide quarantined persons with
a. Deliver palatable quality food to all quarantined persons at the facility.
Food services must meet all applicable federal and local guidelines,
laws, and regulations and meet the guidelines prescribed herein.

b. Provide an efficient system whereby occupants receive meals that
provide proper nutrition and meet specific dietary needs of individual
medical conditions, religious requirements or management plans.

c. Provide nuiritious meals to quarantined person three (3) times a day,
seven (7) days a week.

F. Hotel shall furnish at its own expense, all proper and adequate equipment,
malerials, labor, personnel, and supplies necessary to provide the Leased
Premises and perform the Services in a safe, professional, workmanlike and
diligent manner, and shall provide and have available at all times for use by its
employees engaged in the performance of such services all safety equipment
and appliances needed for maximum protection of its employees and other
persons against injuries.

1L Term of Agreement.

A, Effective Date. This Agreement shall be effective starting
March 18, 2020. GHS/OCD shall not be responsible for any services prior to that
date, and HOTEL warrants 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
immediately

on the effective date and shall end on March 28, 2020.

C. Renewal Terms. At the option of GHS/OCD, and as agreed
to by the Hotel, 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 Term™). Upon
expiration of the Renewal Temm, this Agreement shall expire, unless sooner
terminated,

D. Decontamination Period. Upon expiration of the Initial
Term or any
subsequent renewal term (whichever is later), GHS/OCD shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS/OCD, for the sole purpose of cleaning the facility
per CDC guidelines.

III.  Compensation.

Page 2 of 30

Doc. No. 35GL-20-1791.*



A.

Compensation. Compensation for Services: Hotel shall receive

compensation based on the following formula: ONE HUNDRED AND NO/100 DOLLARS
{$100.00) PER FULLY FURNISHED ROOM PER DAY, regardless of occupancy.

B.

Contract Type. This is a Finm Fixed-Price Lease and Related Services
Contract. The compensation/price stated herein is not subject to adjustment
or increase because of variations in the Hotel's actuat cost of performing the
work and Services specified in this

Agreement. Any price adjustments to this Agreement may only be made in accordance with valid,
approved Change Orders pursuant to the Change Orders Clause of this Agreement and the Price
Adjustment Clause of this Agreement.

C.

D.

No Compensation Prior to Approval of Agreement. GHS/OCD shall not be
liable to Hotel for any services performed by Hotel prior to full execution
of this Agreement by all parties, and Hotel expressly waives any and all
claims for services performed in expectation of this Agreement prior (o its
full execution.

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 precedent thereto,
Hotel shall execute and deliver to GHS/OCD a release in form approved by
GHS/OCD of claims against GHS/OCD arising under this Agreement.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam
Code Annotated, which states:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor af the time of executing the release, which if known by
him must have materially affected his settlement with the debtor.

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

States,

IV,
of governmental funds. Funds are available for the first fiscal period of this Agreement.
The initial source of the funds for this Agreement is local funds. The government of
Guam and GHS/OCD shall have no liability under this Agreement to the Hotel or to
anyone else beyond the certified funds available for this Agreement.

V.

A,

Availability of Funds. This Agreement is contingent upon the availability

Price Adjustment Clause

Price Adjustment Methods. Any adjustment in contract price pursuant to

clauses in this Agreement shall be made in one or more of the following ways:

. by agreement on a fixed price adjustment before commencement of the pertinent

performance or as soon thereafter as practicable;

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

Page 3 of 30
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3. by the costs attributable to the event or situation covered by the clause, plus
appropriate profit or fee, all as specified in the Agreement or subsequently agreed
upon;

4. in such other manner as the parties may mutually agree; or

5. in the absence of an agreement between the parties, by a unilateral determination
by the Procurement Officer of costs attributable to the event or situation covered by
the clause, plus appropriate profit or fee, all as computed by the Procurement
Officer in accordance with generally accepted accounting principles and applicable
sections under Chapter 7 (Cost Principles) 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 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.

V1. Chaages

A. Change Order. The Procurement Officer, at any time, and without notice to the sureties, in
a signed writing designated or indicated to be a change order, may order:

(1) changes in the services within the scope of the Agreement; and
(2) changes in the time for performance of the Agreement that do not alter the scope of the
Agreement.

All contract change orders must be approved in writing by the GHS/OCD on a form approved by
GHS/OCD to record change orders.

B. Adjustments of Price or Time for Performance. GHS/OCD reserves the
right to increase or decrease any unit priced quantity as may be deemed reasonable or necessary in
order to complete the Services contemplated under this Agreement. If any such change order
increases or decreases the Hotel's cost of, or the time required for, performance 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. Failure of the parties to agree 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 adjustments in payments or time for performance as may be
reasonable. By proceeding with the services, the Hotel shall not be deemed to have prejudiced any
claim for additional compensation, or an extension of time for completion. All changes must be
recorded on a contract change order before they can be included in an application for
payment/invoice.

C. Written Certification. The Hotel shall not perform any change order in excess
of $5,000 unless it bears, or the Hotel has separately received, a written
certification, signed by the Procurement Officer/CEO or other responsible

Page 4 of 30
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official that funds are available therefor; and, if acting in good faith, the Hotel
may rely upon the validity of such certification.

D. Time Period for Claim. Within 30 days after receipt of a written change order
under Paragraph (1) (Change Order) of this clause, unless such period is
extended by the Procurement Officer in writing, the Hotel shall file notice of
intent to assert a claim for an adjustment. Later notification shall not bar the
Hotel's claim unless the government of Guam is prejudiced by the delay in
notification.

E. Claim Barred After 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 arising under the
Agreement, if pursued in accordance with the clause entitled Claims Based
Upon GHS/OCD’s Actions or Omissions or for breach of contract.

VII. Subcontractors

A. Subcontractor. A subcontractor is a person or entity who has a direct contract with the
Hotel or a higher tier subcontractor to perform a portion of the Services set forth in this
Agreement.

B. Award of Subcontracts and Other Contracts for Portions of the

Services.

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
execution of this Agreement, shall furnish in writing to GHS/OCD the names of persons
or entities (including those who are to furnish materials or equipment fabricated 1o a special
design) proposed for each principal portion of the Services. GHS/OCD may reply within
14 days to the Hotel in writing stating: (1) whether GHS/OCD has reasonable 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 constitute notice of
no reasonable objection.

2 The Hotel shall not contract with a proposed person or entity to whom GHS/OCD
has made reasonable and timely objection. The Hotel shall not be required to contract with
anyone to whom the Hotel has made reasonable objection.

3. The Hotel shall not substitute a subcontractor, person or entity previously selected
if GHS/OCD makes reasonable objection to such substitution.

C. Subcontractor Relations. By appropriate written agreement the Hotel
shall require each subcontractor, to the extent of the Services to be performed by
the subcontractor, to be bound to the Hotel by terms of this Agreement, and to
assume toward the Hotel all the obligations and responsibilities, including the
responsibility for safety of the subcontractor's Services, which the Hotel, by these
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Documents, assumes toward GHS/OCD . Each subcontract agreement shall
preserve and protect the rights of GHS/OCD under this Agreement with respect to
the Services to be performed by the subcontractor so that subcontracting thereof
will not prejudice such rights. Hotel shall have full 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 Agreement, to include a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
Hotel shall be responsible for compliance by any subcontractor or lower tier
subcontractor 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 all or any part of the services
for such period of time as may be appropriate for the convenience of
GHS/OCD .

B. Adjustment of Cost. If the performance of all or any part of the services is,
for an unreasonable period of time, suspended, delayed, or intermapted by an
act of the Procurement Officer in the administration of this Agreement, or
by the failure of the Procurement Officer to act within the time specified in
this Agreement (or if no time is specified, within reasonable time), an
adjustment shall 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. However,
no adjustment shall be made under this clause for any suspension, delay, or
interruption to the extent: (a) that performance 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 on Claim. No claim under this clause shall be allowed:
(a) 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 act
involved (but this requirement shall not apply as to a claim resuiting from a
suspension order); and (b) Unless the claim is asserted in writing as soon as
practicable after the termination of such suspension, delay, or interruption,
but not later than the date of final payment under the Agreement.

D. Adjustments of Price. Any adjustment in contract price made pursuant to
this clause shall be determined in accordance with the Price Adjustment
Clause of this Agreement.
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IX. Early Termination.

A, By GHS/OCD. GHS/OCD reserves the right to cancel or terminate this
Agreement prior to its completion for any reason, including, but not limited to, the following:

(i) Termination without Cause: GHS/OCD may terminate this
Agreement, without cause, upon the delivery of written notice to the

Hote! at least thirty (30) days prior to the intended date of
termination.

(ii)  Termination in the Best Interest of the Government of Guam:
GHS/OCD may terminate this Agreement based upon a determination that such termination is in
the best interests 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 but are not limited to Hotel’s successful completion of services under this
Agreement to the satisfaction of GHS/OCD.

(ii) Termination for Cause/Default: If 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 thereof, otherwise fails to timely satisfy the contract
provisions, or commits 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 10 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 and upon terms deemed
appropriate by the Procurement Officer. The Hotel shall continue performance of the contract to
the extent it is not (erminated and shall be liable for excess costs incurred in procuring similar
goods or services.

(iv)  Termination for Convenience. The GHS/OCD procurement officer
may, when the interests of GHS/OCD so require, terminate this
contract in whole or in part, for the convenience of GHS/OCD. The
procurement officer shall give written notice of the termination to
the Hotel specifying the pant of the contract terminated and when
termination becomes effective. The Hotel shall incur no further
obligations in connection with the terminated work and on the date
set in the notice of termination the Hotel will stop work to the extent
specified. The Hotel shall also terminate outstanding orders and
subcontracts as they relate to the terminated work. The Hotel shall
settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated work. The
procurement officer may direct the Hotel to assign the Hotel's right,
title, and interest under terminated orders or subcontracts to
GHS/OCD. The Hotel must still complete the work not terminated
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by the notice of termination and may incur obligations as necessary
to do so.

The Hotel shall submit a termination claim specifying the amounts due because of the termination
for convenience together with cost or pricing data to the extent required by 2 GAR §3118. Ifthe
Hotel fails to file a termination claim within one year from the effective date of termination, the
procurement officer may pay the Hotel, if at all, an amount set in accordance with this section. The
procurement officer and the Hotel may agree to a settlement provided the Hotel has filed a
termination claim as required herein and the settlement does not exceed the total contract price
plus settlement costs reduced by payments previously made by GHS/OCD and the contract price
of the work not terminated. Absent agreement of a settlement, the procurement officer shall pay
the Hotel the following amounts: 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 shall not include
anticipatory profit or consequential damages) less amount paid or to be paid for completed portions
of such work; provided that if it appears that the Hotel would have sustained a loss if the entire
contract would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss; (b) cost of settling and paying
claims arising out of the termination of subcontracts or orders pursuant to this clause. These costs
must not include costs paid in accordance with subsection (a) above; (c) the reasonable settlement
costs of the Hotel including accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts thereunder. The total sum to
be paid the Hotel under this subsection shall not exceed the total contract price plus the reasonable
settlement 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 the contract price of work not terminated.

B. By Hotel.

) Termination for Cause: Hotel shall notify GHS/OCD in writing of
deficiencies or default in the performance of GHS/OCD’s duties
under this Agreement. GHS/OCD shall have twenty (20) days to
correct the deficiency or cure the default, which period may be
extended by Hotel (said extension not to be unreasonably denied).
Upon 60 days’ written notice of Hotel’s termination of this
Agreement for cause, the Hotel shall be entitled to payment, in
accordance with Section III of this Agreement, for satisfactory
services rendered up to the termination date and GHS/OCD shall
have no obligations to Hotel. The Hotel shall be obligated to
continue performance of services, in accordance with this
Agreement, until the termination date and shall have no further
obligation to perform services after the termination date.

C. Termipation/Modification for Lack of Funds. GHS/OCD may terminate or

modify this Agreement based upon a lack of funding. In such an event,
GHS/OCD shall promptly provide notice to Hotel and within twenty (20)
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days of the notice, the Parties shall renegotiate the terms of this Agreement
in good faith. If the parties are unable to reach an agreement on the
renegotiation, then either Party may terminate this Agreement pursvant to
Section IV of this Agreement as applicable.

D. Preservation of Property. Notwithstanding any termination of this
Agreement, and subject to any directions from GHS/OCD, the Hotel shatl
take timely and reasonable and necessary action to protect and presesve 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 may issue a new solicitation with respect to
such terminated services. This provision shall not be deemed an admission or waiver of any rights
and defense with respect to rights of either Party under this Agreement, including but not limited
to, either Parties’ rights to assert damages for breach of Agreement.

X, Contact Person. The Hotel agrees that, during the term of this
Agreement, it shall identify a primary contact person who is familiar with the services
being performed hereunder and who shall be responsible to the questions and direction of
GHS/OCD. The contact person must be identified in writing within thirty (30) days after
full execution of this Agreement by all parties. GHS/OCD reserves the right to request
replacement of the contact person designated by the Hotel under this Agreement.

XI.  Confidentiality.

A, Information. The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or
digital media or otherwise (collectively, the “Information”), made available
or acquired for the purpose 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 required 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 copies of the Information and the provisions of this Section shall
remain in effect as long as determined by GHS/OCD. All of the Information shall be returned
promptly after use to GHS/OCD and all copies or derivations of the Information shall be physically
and/or electronically destroyed. Hotel shall include a letter attesting to the complete retumn of
Information and documenting the destruction of copies and derivations with the retuned
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 requires the
third party(ies) to agree 1o the tems of the confidentiality set forth herein and the Information is

provided to such third party(ies) only for purposes of enabling the Hotel to discharge its
responsibilities under this Agreement.
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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 part of the public domain, but only to the limited extent that such Information, or any
portion thereof, is in the public domain not as a result of any breach or violation 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 court of competent jurisdiction.

B. Liability. Failure to comply with the provisions of Paragraph A shall subject
the Hotel to liability, including all damages and injunctive relief.

XiI. Claims Based Upon GHS/QCD's Actions or Omissions

A. Notice of Claim. If any 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
constitutes the basis for a claim by Hotel for additional compensation, damages, or an extension
of time for completion, Hotel shail continue with performance of the Agreement in compliance
with the directions or orders of GHS/OCD, but by so doing, Hote! shall not be deemed to have
prejudiced any claim for additional compensation, damages, or an cxtension of time for
completion; provided:

1. Hotel shall have given written notice to GHS/OCD:

a) prior to the commencement of the work involved, if at that time, Hotel knows of
the occurrence of such action or omission;

b) within 30 days after Hotel knows of the occurrence of such action or omission,
if Hotel did not have such knowledge prior to the commencement of the work;
or

¢) within such further time as may be aliowed by the GHS/OCD in writing.

This notice shall state that Hotel regards the act or omission as a reason which may entitle Hotel
to additional compensation, damages, or an extension of time. The GHS/OCD, upon receipt of
such notice, may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the GHS/OCD.

2. The notice required by Subparagraph (A) of this Paragraph describes as clearly as
practicable at the time the reasons why Hotel believes that additional compensation,
damages, or an extension of time may be remedies 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 Clause. 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 bad faith in issuing or performing change orders which are clearly not
within the scope of the Agreement..
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XIII. 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 occasion.

XI1V. Severability. If any provision of this Agreement shall be held or deemed
by a court of competent jurisdiction to be invalid, inoperative or unenforceable, the
remaining provisions herein contained shall nonetheless continue to be valid, operative and
enforceable as though the invalid, inoperative or unenforceable provision had not been
included in the Agreement.

XV. Survival of Warranties. All representations, warranties, agreements,
covenants 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 obligation by any party hereto.

XVI. Fees and Expenses. Each of the Parties shall bear its own expenses in
connection with the negotiation and consummation of the transactions contemplated by this
Agreement.

XVIL. Notices. All invoices, reports, correspondence, natices, requests, demands
and other communications here under shall be in the English Language, in writing. All
notices required to be given under this Agreement by either party to the other may be
effected by personal delivery, or by mail (registered or certified, postage, prepaid with
return receipt requested). Notices delivered personally shall be deemed communicated as
of actual receipt. Mailed notices shall be deemed communicated as of the day of receipt or
the fifth day after mailing, whichever occurs first. Notices shall be addressed and delivered
to the parties as follows, provided that each party may change the address by giving the
other party written notice in accordance with this section:

TO GHS/OCD: GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE

TO HOTEL: BEACH RESORTS, LLC. DBA HOTEL SANTA FE,
GUAM
132 LAGOON DR.
TAMUNING, GUAM 96913

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

XIX. Assignment/Subcontractors. It is expressly acknowledged that Hotel is
solely responsible for the fulfillment of its duties and obligations under this Agreement,
regardless of whether or not Hotel utilizes one or more subcontractors for such purpose.
The right and interest of Hotel under this Agreement (including, but not limited to, Hotel's
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right to 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
assignment of this Agreement by Hotel, Hotel agrees that any subcontractors retained by
Hotel or assignees shall be subject to all provisions of this Agreement.

XX. Successors and Assigns. This Agreement shal! be binding upon and inure
to the benefit of the Parties hereto and their respective successors, assigns and transferees,
except as otherwise provided for under the terms of this Agreement,

XXI. Scope of Agreement. This Agreement (i) supersedes any and all other
Agreements, either oral or in writing, between the Parties hereto with respect (o the subject matter
hereof, and (ii) contain all of the covenants and Agreements between the Parties with respect to
such subject matter in any manner whatsoever. The Hotel and GHS/OCD each acknowledge 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 embedied herein, and that no
other agreement, statement, or promise not contained in the Agreement shall be valid or binding.

XXII. Captions. All Section and paragraph titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the content of the
Agreement.

XXIII. Counterparts. This Agreement may be executed in counterparts, all of
which taken together shall be deemed one original.

XXIV. Governing Law and Forum Selection, Except to the extent United States
federal law is applicable, the validity of this Agreement and of any of its terms or
provisions, as well as the rights and duties of the parties to this Agreement, shall be
governed by the laws of Guam. Hotel expressly recognizes that the Government Claims
Act (Title 5 of the Guam Code

Annotated, Chapter 6} applies with respect only to claims of money owed by or to the
Hotel/Hotel against the Government, if 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 (Title 5 of the Guam Code Annotated,
Chapter 5).

XXV. 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 all claims which may arise by reason
of this Agreement, except 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 proceed with any
claims arising by reason of this Agreement in a different jurisdiction, forum, or venue.

XXVI. Compliance with Laws.
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A.  InGeneral. The Hotel shall comply with all U.S. and Guam laws, statutes,
regulations and ordinances 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 herein.

B. Non-Discrimination in Employment. The Hotel agrees: )]

not  to unlawfully discriminate in any manner against an employee or
applicant for employment because of race, color, religion, creed, age, sex, marital
status, national origin, ancestry, or physical or mental handicap; (ii) to include a
provision similar to that contained in subsection (i) above in any subcontract or
assignment agreement except a subcontract for standard commercial supplies or
raw materials; and (iii) to post and to cause subcontractors and/or assignees to
post in conspicuous places available to employees and applicants for employment,
notices setting forth the substance of this clause.

XXVII. Retention and Access to Records and Audit Review.

The GHS/OCD, 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 to the contract,
in order to make audits, examinations, excerpts, and transcripts, and to inspect supplies and
services and audit records at any Hotel or proposed subcontractor's facility or place of business
and perform tests both: prior to award of a contract, to determine responsibility and capability of
performing any contract to be awarded under a solicitation, and to determine whether the Hotel’s
or subcontractor’s facilities, supplies, or services conform to solicitation requirements; or after
award, to determine whether the awarded contractor is conforming to contract requirements, and
its performance is therefore acceptable. This right also includes timely and reasonable access to
the Hotel’s personnel for the purpose of interview and discussion related to such documents. The
Hotel agrees to abide by the following access, audit, and 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, accounting records and other
evidence pertaining to costs incurred and relative to its cost or pricing data, and shall make such
materials available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) years from the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matters are closed, whichever is later, for
inspection in Guam or at any reasonable location designated by the GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives, unless the Offeror is notified in writing by the
Federal Emergency Management Agency, the cognizant agency for audit, the oversight agency for
audit, the cognizant agency for indirect costs, or the GHS/OCD to extend the retention period. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records
must be retained until all litigation, claims, 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 retained for three (3) years after final disposition of the real
property and equipment. Each subcontract by the Offeror shall include a provision containing the
conditions of this Section for any contract awarded under this solicitation.
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B. Right to Audit. Hotel shall establish and maintain a reasonable accounting system that
enables the GHS/OCD or the Federal Emergency Management Agency to readily identify
Offeror’s assets, expenses, costs of goods, and use of funds. The GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives shall have the right to audit, to examine, and to
make copies of or extracts from all financial and related records (in whatever form they may be
kept, whether written, electronic, 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, written policies and procedures;
subcontract files (including bids of successful and unsuccessful bidders, bid recaps, etc.); all paid
vouchers including those for out-of-pocket expenscs; other reimbursement supported by invoices;
ledgers; cancelled checks; deposit slips; bank statements; journals; original estimates; estimating
work sheets; contract amendments and change order files; back-charge logs and supporting
documentation; insurance documents; payroll documents; timesheets; memoranda; 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 under any awarded contract, maintain such
records, together with such supporting or underlying documents and materials. The Hotel shall at
any time requested by GHS/OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives
before, during, or afier completion of an awarded contract, and at Hotel's own expense make such
records available for inspection and audit {including copies and extracts of records as required) by
GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the Comptroller
General of the United States, and any of their authorized representatives Such records shall be
made available to GHS/OCD, the Federal Emergency Management Agency, Inspectors General,
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 available, then the financial records, together with the supporting or
underlying documents and records, shall be made available for audit at a time and location that is
convenient for GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives. Hotel shall
ensure GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives has these
rights with Hotel’s employees, agents, 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 United States, and any of their authorized
representatives. Costs of any audits conducted under the authority of this right to audit and not
addressed elsewhere will be bome by GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptrolier General of the United States, and any of their authorized
representatives unless cerfain exemption criteria are met. If the sudit identifies overpricing or
overcharges (of any nature) by the Hotel to GHS/OCD, the Federal Emergency Management
Agency, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives in excess of one-half of one percent (.5%) of the total contract billings,
the Hotel shall reimburse the GHS/OCD or the entity that conducted the audit for the total costs of
the audit. If the audit discovers substantive findings related to fraud, misrepresentation, or
nonperformance, the GHS/OCD may recoup the costs of the audit work from the Hotel. Any
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adjustments 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 to exceed
90 days) from presentation of GHS/OCD the Federal Emergency Management Agency, Inspectors
General, the Comptroller 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, Inspectors
General, the Comptroller 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 facilities, place(s)
of business, or any place(s) of performance of this Agreement. The GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives may enter and inspect any plans, supplies,
services, equipment, work and records at these locations which are related to the performance of
this Agreement, and may conduct any testing deemed necessary to determine whether the Hotel’s
or subcontractor’s compliance or conformity to the solicitation or contract requirements, Guam
may enter and audit the cost or pricing data, books, and records of the Hotel or any subcontractor,
and/or investigate in connection with an action to debar or suspend a person from consideration
for award of contracts pursuant to § 9102 (Authority to Debar or Suspend) of the Guam
Procurement Rules and Regulations.

XXVIIL Program Fraud and False or Fraudulent Statements or Related Acts.
Hotel stipulates that Title S GCA Chapter 37, the False Claims and Whistleblower Act applies to
this Agreement and to all Hotel’s actions pertaining to this Agreement. The False Claims and
Whistleblower Act was passed as Public Law 34-116, Chapter III, Section 20 (lapsed into law
August 24, 2018) and codified at Title 5 GCA Chapter 37.

XXIX. Government of Guam and GHS/OCD Not Liable.

A. General Liability. GHS/OCD and the government of Guam assume no
liability for any accident or injury that may occur to Hotel, its agents, dependents, or personal
property while in execution 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 Hote! prior to 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 to its
approval by the Governor of Guam.

C. GHS/OCD not Liable. GHS/OCD assumes no liability for any accident, loss, claim,
Jjudgment, action or injury that may occur to the Hotel and/or the Hotel's Partner’s,
officers, directors, agents, servants, subcontractors and/or employees, and/or to the
personal property of any such person or entity, arising out of the performance of
services under this Agreement except to the extent caused or contributed to by the
negligent act or omission of GHS/OCD. No officer, agent, or employee of
GHS/OCD shall be liable personally under or by reason of this Agreement or any
of its provisions. In addition, GHS/OCD assumes no liability for any accident or
injury that may occur to Hotel's officers, directors, employees, agents, or
dependents while traveling to and from Guam in furtherance of this Agreement.
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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 period of time as it
may determine to be appropriate for the convenience 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 Parties, 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
cither its sovereign or contractual capacity, acts of another Hotel or contracilor in the performance
of an agreement with the Government of Guam, fires, floods, typhoons, carthquakes, epidemics,
quarantine restrictions, strikes, freight, or embargoes.

XXXI. Modifications including those Due to Public Welfare, 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 written agreement of Hotel. GHS/OCD shall have the power
to make changes in the Agreement and to impose new rules and regulations on the Hotel under the
Agreement relative to the scope and methods of providing services as shall from time-to-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 Agreement and an opportunity to be heard conceming
those matters. The scope and method of providing services as referenced herein shall also be
liberally construed to include, but is not limited to, the manner, procedures, operations and
obligations, financial or otherwise, of the Hotel. In the event GHS/OCD materially alters the
obligations 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 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 function
contrary to law. GHS/OCD and the Hotel agree to enter into good faith negotiations regarding
modifications to the Agreement, which may be required in order to implement changes in the
interest of the public welfare or due to changes in law. When such modifications are made to the
Agreement, GHS/OCD and the Hotel 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 any modification in the Agreement under this clause.

XXXi1, Nonsegregated Facillties. The Hotel must ensure that facilities provided
for 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 use by written
or oral policies nor tolerate such use by employee cnstom. The Hotel's obligation extends further
to ensure that its employees are not assigned to perform their services at any location, under the
Hotel's control, where the facilities are segregated. The term "facilities" includes waiting rooms,
work areas, restaurants and other ealing areas, time clocks, restrooms, washrooms, locker rooms,
and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment
areas, 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.
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XXXII1. Hotel Employee Benefits, Taxes, and Insurance, Hotel agrees there shall
be no government of Guam employee benefits accruing to Hotel under this Agreement, including,
but not limited to:

a) Insurance coverage provided by the GHS/OCD;

b) Participation in the government of Guam retirement system
c¢) Accumulation of vacation leave or sick leave; and

d) Workers Compensation coverage.

A. Status of Hotel. The Hotel and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GHS/OCD and
are not employees of either GHS/OCD or the government of Guam. The Hotel and
its officers, agents, servants and employees shall not accrue vacation or sick leave,
participate in the government of Guam retirement system, insurance coverage,
bonding, use of government vehicles or any other benefits accorded to government
of Guam employees as a result of this Agreement. Hotel agrees that Hotel and its
aforementioned employees, officers, directors, agents, servants, and subcontractors
are not and will not become an employee, officer or Board member of GHS/OCD
at any time during the duration of this Agreement, and will otherwise comply with
the provisions of the Guam Procurement Law regarding ethics in public contracting
{Title 5 Guam Code Annotated, Chapter 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 to evidence or
establish as between Hotel and GHS/OCD a relationship of pantnership, agency,
association, joint venture 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/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
contributions to 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 receipts
taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Hote! and Hotel’s employees or agents under
this Agreement or the compensation paid to Hotel for services performed under this
Agreement, unless Hotel is a 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 Agreement will be withheld for the payment of Guam’s
Business Privilege Tax in accordance with i1 GCA § 71114 (PL 33-166).

C. Insurance. Hotel 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.
Hotel agrees to hold harmless and indemnify GHS/OCD, its officers, directors,
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employees, agents, representatives, successors and assigns, for any and all claims,
demands, costs, losses, fees, penalties, interest, or damages, 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 wrongful or tortuous acts of Hotel or
Hotel's employees, officers, contractors, directors, agents, representatives,
successors, or assigas; or (ii) Hotel's failure to comply with terms of this
subparagraph B.

D. Wage and Benefits Compliance. Hotel warrants it shall comply with all
applicable federal and local laws, rules, and regulations regarding the payment of

minimum wages and benefils, in particular in accordance with the Wage
Determination for Guam issued and promulgated by the U.S. Department of Labor
and with Guam Public Law 26-111. Hotel guarantees health and similar benefits
for its employees, such benefits having a minimum value as detailed in the Wage
Determination issued and promulgated by the U.S. Depantment 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. Hotel
assumes al} liability for, and hereby indemnifies BSP GCMP from, any violation
of any applicable law, rule, or regulation relating to the payment of wages or
benefits. In addition, this Agreement contains extension and/or renewal clauses.
Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage
Determination promulgated by the U.S. Department of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any
renewal or extension to which this provision applies shall also contain provisions
mandating health and similar benefits for employees, such benefits having a
minimum value as detailed in the Wage Determination issved and promulgated by
the U.S. Department of Labor and shall contain provisions guaranteeing a minimum
of ten (10) paid holidays per annum per employee, as required by any applicable
law,

XXXiv, Equal Employment Opportunity Compliance. The Hotel and ali
subcontractors must comply with the following policies: Executive Order 11246, 41 CFR
60, 29 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as
amended (29 USC 794), Title VI of the Civil Rights Act of 1964, as amended, and related
regulations including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 633.
The Hotel and all subcontractors must also comply with the requirements of the Equal
Opportunity Clause in 41 CFR 60-1.4(b).

A.  Equal Employment Opportunity: Equal employment opportunity (EEO)

requirements not to discriminate and to take affirmative action to assure
equal opportunity as set forth under laws, executive orders, rules,
regulations (28 CFR 35, 29 CFR 1630, 29 CFR 16251627, 41 CFR 60 and
49 CFR 27) and orders of the Secretary of Labor as modified by the
provisions prescribed herein, and imposed pursuant to 23 U.8.C. 140 shall
constitate the EEO and specific affirmative action standards for the Hotel's
project activities under this Agreement. The provisions of the Americans
with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set forth under 28
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CFR 35 and 29 CFR 1630 are incorporated by reference in this Agreement,
In the execution of this Agreement, the Hotel agrees to comply with the
following minimum specific requirement activities of EEQ:

1. The Hotel will work with GHS/OCD and the Government to ensure that it has made
every good faith effort to provide equal opportunity with respect to all of its terms and
conditions of employment and in their 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 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 shall include: employment, upgrading, demotion, or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training.”

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

C. Dissemination of Policy: All members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action,
will be made fully cognizant of, and will implement, the Hotel's EEO policy
and contractual responsibilities to provide EEO 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 periodically, at which times the Hotel's EEO policy
and its implementation will be reviewed and explained. The meetings will be conducted
by the EEO Officer,

2. All new supervisory or personnel office employees will be given a thorough
indoctrination by the EEO Officer, covering all major aspects of the Hotel's EEO
obligations within thirty days following their reporting for duty with the Hotel.

3. All personnel who are engaged in direct recruitment 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 setting forth the Hotel's EEO policy will be placed in areas
readily accessible to employees, applicants for employment and potential employees.

5. The Hotel's EEO policy and the procedures to implement such policy will be
brought to the attention of employees by means of meetings, employee handbooks, or other
appropriate means.
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D. Recruitment: When advertising for employees, the Hotel will include in all
advertisements for employees the notation: "An Equal Opportunity
Employer.” All 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, unless precluded by a valid bargaining agreement, conduct
systematic and direct recruitment through public and private employee referral sources
likely to yield qualified minorities and women. To meet this requirement, the Hotel wiil
identify sources of potential minority group employees, and establish with such identified
sources procedures whereby minority and women applicants 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 referrals, the Hotel is expected to observe the provisions of that agreement to
the extent that the system meets the Hotel's compliance with EEO contract provisions.
Where implementation of such an agreement has the effect of discriminating against
minorities or women, or obligates the Hotel to do the same, such implementation violates
Federal nondiscrimination provisions.

3. The Hotel will encourage its present employees to refer minorities and women as
applicants for employment. Information and procedures with regard to referring such
applicants will be discussed with employees.

E. Personnel Actions: Wages, working conditions, and employee benefits shall
be established and administered, and personnel actions of every type,
including hiring, upgrading, promotion, transfer, demotion, layoff, and
termination, shall be taken without regard to race, color, religion, sex,
national origin, age or disability. The following procedures shall be
followed:

L. The Hotel will conduct pertodic inspections of project sites to ensure that working
conditions and employee facilities do not indicate discriminatory treatment of project
personnel.

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

3. The Hotel will periodically review selected personnel actions in depth to determine
whether there is evidence of discrimination. Where evidence is found, the Hotel will
promptly take corrective action. 1f the review indicates that the discrimination may extend
beyond the actions reviewed, such corrective action shall include all affected persons.

4. The Hotel will promptly investigate all complaints of alleged discrimination made
to the Hotel in connection with its obligations under this Agreement, will attempt to resolve
such complaints, and will take appropriate corrective 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
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each investigation, the Hotel will inform every complainant of all of their avenues of
appeal.

F. Training and Promotion:

L. The Hotel will assist in locating, qualifying, and increasing the skills of minorities
and women who are applicants for employment or current employees. Such efforts 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 and State regulations, the Hotel shall make full use of training programs, i.e.,
apprenticeship, and on-the-job training programs for the geographical area of contract
performance. In the event a special provision for training is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision.
GHS/OCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 U.S.C. 140(a).

3. The Hotel will advise employees and applicants for employment of available
training programs and entrance requirements 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 promotion.

G. Unions: If the Hotel relies in whole or in part upon unions as 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, either directly or through a contractor’s association acting as
agent, will include the procedures set forth below:

1. 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 to incorporate an EEO clause into each union
agreement to the end that such union will be contractually bound to refer applicants without
regard to their race, color, religion, 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 information to the Hotel, the
Hotel shall so certify to GHS/OCD and shall set forth what efforts have been made to obtain
such information.

4, In the event the union is unable to provide the Hotel with a reasonable flow of
referrals within the time Limit set forth in the collective bargaining agreement, the Hotel
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will, through independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability; making full efforts to
obtain qualified and/or qualifiable minorities and women. The failure of a union to provide
sufficient referrals (even though it is obligated to provide exclusive referrals under the
terms of a collective bargaining agreement) does not relieve the Hotel from the
requirements of this paragraph. In the event the union referral practice prevents the Hotel
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 Applicants/Employees with Disabilities:

The Hotel must be familiar with the requirements for and comply with the
Americans with Disabilities Act and all rules and regulations established
thereunder. Employers must provide reasonable accommodation in atl
employment activities unless to do so would cause an undue hardship.
L Selection of Subcontractors, 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 retention of subcontractors, including procurement of
materials and leases of equipment. The Hotel shall take all necessary and reasonable steps to
ensure nondiscrimination in the administration of this Agreement.

1. The Hotel shall notify all potential subcontractors and suppliers and lessors of their
EEO obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compliance with their
EEO obligations.

J. Records and Reports: The Hotel shall keep such records as necessary to
document compliance with the EEO requirements. 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 available
at reasonable times and places for inspection by authorized representatives
of GHS/OCD.

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

a. The number and work hours of minority and non-minority 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 employment opportunities for minorities and women; and

¢. The progress and efforts being made in locating, hiring, training, qualifying,
and
upgrading minorities and women;

2. If required, 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 group employees currently engaged in each work classification required by
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the Services under this Agreement. The staffing data should represent the project
workforce on board in all or any part of the last payroll period preceding the end of July.
If on-the-job training is being required by spectal provision, the Hotel will be required to
collect and report training 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, Disclosure. The Hotel hereby represeats that it has disclosed to
GHS/OCD all matters regarding Hotel which if not disclosed to GHS/OCD would
materially affect GHS/OCD’s decision to enter into this Agreement with Hotel.

XXXVI. Mandatory Representations by Hotel:
A.  Persons Convicted of Sex Offense. Hotel warrants that no person in its

employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title
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
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 employee of Hotel is providing services on government property and is convicted
subsequent to an award of a contract, then Hotel warrants that it will notify GHS/OCD of the
conviction within twenty-four hours of the conviction, and will immediately remove such
convicted person from providing services on government property. If Hotel is found to be in
violation of any of the provisions of this paragraph, then GHS/OCD will give notice to Hotel to
take corrective action. Hotel shall take corrective action within twenty-four (24) hours of notice
from GHS/OCD, and Hotel shall notify 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 GHS/OCD in
its sole discretion may temporarily suspend this agreement.

B. Gratuities and Kickbacks. Hotel warrants it has not viclated, is not
violating, and promises that it will not violate the prohibition against gratuities and kickbacks set
forth in 2 GAR Division 4 §11107,

C. Contingent Fees. Hotel warrants it has not retained a person to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage,
or contingent fee, except for retention of bona fide employees or bona fide established commercial
selling agencies.

D. Ethical Standards. Hotel warrants it has not knowingly influenced and
promises that it will not knowingly influence a government employee to breach any of the ethical
standards set forth in 5 GCA Chapter 5§ Articie 11 of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulations.

XXXVIL. Hotel's Ethical Warraaties.

A. Warranty against Employment of Sex Offenders. Hotel warrants that: (1)

no person in its employment who has been convicted of a sex offense under
the provisions of Chapter 25 of Title 9 Guam Code Annotated or of an
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offense defined in Article 2 of Chapter 28 of Title 9 Guam Code Annotated,
or who has been convicled 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; 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 Article 2 of Chapter 28, Title 9 GCA or an offense in another jurisdiction
with, at a minimum, the same elements as such offenses, or who is listed on
the Sex Offender Registry at any time during the performance of the
contract, that such person will be immediately removed from working on
government property and Hotel warrants 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/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 shall notify GHS/OCD when action has been taken.
1f Hotel fails to take comrective steps within twenty-four (24) hours of notice
from GHS/OCD, then GHS/OCD in its sole discretion may temporarily
suspend this agreement.

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

Representation Regarding Gratuities, Kickbacks, and Favors. The Hotel

represents that it has not violated, is not violating, and promises that it will
not violate the prohibition against gratuities, kickbacks, and favors set forth
in the Guam Procurement Law.

Ethical Standard. Hotel represents that it has not knowingly influenced and
promises that it will not knowingly influence a govemment employee to
breach any of the ethical standards set forth in S GCA Chapter 5 Article 11
(Ethics in Public Contracting) of the Guam Procurement Law and in Article
11 of the government of Guam Procurement Regulations.

XXXVIH. Guam Debarment. Hotel warrants that it will comply with the
provisions of S GCA Chapter § Articles 9 and 11, subject to debarment or suspension, and
that it will not employ any subcontractors who have been federally debarred or debarred
by the govemment of Guam.

XXXIX. Federal Debarment. Debarment and Suspension (Executive
Orders 12549 and 12689)—A contract award of federal funds (see 2 CFR 180.220) must
not be made to parties listed on the government-wide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that implement
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Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR 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 parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. 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, “Nonprocurement Debarment and Suspension,” (published in the Federal
Register on December 21, 2006, 71 FR 76573) which generally prohibits entities that have
been debarred, suspended, or voluntarily excluded from participating in nonprocurement
transactions either through primary or lower tier covered transactions, and which sets forth
the responsibilities of recipients of federal financial assistance regarding transactions with
other persons, including subrecipients and contractors.

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Transaction (Sub-Recipient), which is a material representation of
fact, and agrees to include 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 goods
and services under $25,000 not requiring the consent of a DOC official) are subject to 2 CFR Part
1326, Subpart C, “Government-wide Debarment and Suspension (Nonprocurement).” In addition,
applicants/bidders for a lower tier covered transaction for a sub-award, contract, or subcontract
greater than $100,000 of Federal funds at any tier are subject to 15 CFR Part 28, “New Restrictions
on Lobbying.”

Contractors 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. Procurement of Recovered Materials. This 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 section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section
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 level of
competition, with CFR 121 OMB Guidance § 200.324 where the purchase price of the item
exceeds $10,000 or the value of the quantity acquired by the preceding fiscal year exceeded
$10,000; procuring solid waste management services in a manner that maximizes energy
and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

XLIL. Drug Free Workplace.
Hotel agrees to comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,

Subpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIII, Sec. 809, as codified at 41 U.S.C. § 8102); and the implementing regulations published
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at 2 CFR Part 182, “Government-wide Requirements for Drug-free Workplace (Financial
Assistance)”; and the laws and regulations promulgated by the Federal Government and to
maintain a drug-free workplace.

A.

The Hotel shall, within 30 days after award:

1. Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance as defined and listed in
Schedules I through V of the Controlled Substances Act (21 U.S.C. 812), and as further
defined by regulation at 21 CFR 1308.11 through 1308.15,] is prohibited in the Hotel's
workplace and specifying the actions that will be taken against employees for violations
of such prohibition;

2. Establish an ongoing drug-free awareness program to inform such employees about - (i)
The dangers of drug abuse in the workplace;
(ii)  The Hotel's policy of maintaining a drug-free workplace;
(ii)  Any available drug counseling, rehabilitation, and employee assistance
programs; and
(iv) The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

3. Provide all employces engaged in performance of the Agreement with a copy of the
statement required by paragraph (1) of this clause;

4. Notify such employees in writing in the statement required by subparagraph (b)(1) of
this clause that, as a condition of continued employment on this Agreement, the
employee will:

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

{ii) Notify the employer in writing of the employee's conviction under a
criminal drug statute for a violation cccurring in the workplace no later than 5 days
after such conviction.

5. Notify the Procurement Officer in writing within 10 days after receiving notice under
subdivision {4)(ii) of this clause, from an employee or otherwise receiving actual notice
of such conviction. The notice shall include the position title of the employee;

6. Within 306 days after receiving notice under subdivision (4)(ii) of this clause of &
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

(i) Taking appropriate personnel action against such employee, up to and including

termination; or

(i)  Require such employee to satisfactorily participate in a drug abuse assistance or

rehabilitation program approved for such purposes by a Federal, State, or local health, law

enforcement, or other appropriate agency; and

7. Make a good faith effort to maintain a drug-free workplace through implementation of
paragraphs (1) through (6) of this clause.
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The Hotel, if an individual, agrees by award of this Agreement not to engage in the
unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance
while performing this Agreement.

In addition to other remedies available to GHS/OCD, the Hotel's failure to comply with the
requitements of paragraph (B) or (C) of this clause may render the Hotel subject to
suspension of contract payments, termination of the contract for default, and suspension or
debarment.

XLIIL 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 mutual agreement. If the controversy is not resolved by mutual agreement,
then the Hotel shall request the government in writing 10 issue a final decision
within sixty days after receipt of the written request. If the 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 fumish a copy of the decision to the Hotel, by
certified mail with a return receipt requested, or by any 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.

D. This subsection applies to appeals of GHS/OCD’s decision on a dispute.
For money owed by or to GHS/OCD under this Agreement, the Hotel shall appeal
the decision in accordance with the Govermunent Claims Act by initially filing a
claim with the Office of the Attorney 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/OCD arising under this
Agreement, the Office of the Public auditor has jurisdiction over the appeal from
the decision of GHS/OCD. 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 made.

E. The Hotel shail exhaust all administrative remedies before filing an action
in the Superior Court of Guam in accordance with applicable laws.

F. 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 Guam of any controversy arising under, or by virtue of, the Agreement, except
where the Hotel claims a material breach of the Agreement by GHS/OCD.
However, if GHS/OCD determines in writing that continuation of services under
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the Agreement is essential to the public’s health or safety, then the Hotel shall
proceed diligently with performance of the Agreement notwithstanding any claim
of material breach by GHS/OCD.

XLII, Indemnification. To the fullest 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 agenis and employees of any of them, from and against
claims, damages, losses, expenses, actions, recoveries, and judgments of every nature,
including but not limited to attorneys’ fees, arising out of or resulting from Hotel's
performance of the Services. Hotel shall indemnify 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 and all claims, actions,
damages. including reasonable attorneys’ fees, obligations, liabilities, and liens arising or
imposed without the fault or negligence of Hotel, in connection with latent or other defects,
or any claim for patent, trademark, copyright, or “trade 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 their respective successors or assigns, 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, damage, loss or
expense attributable to bodily injury, sickness, disease or death, or injury to or destruction
of tangible property (including the Equipment 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 liable, regardless of whether or not such claim,
damage, loss or expense is caused in part by a party indemnified hereunder. Hotel's
indemnification does not extend to liabilities caused solely by the gross negligence or
intentionat wrongdoing of the government of Guam. Hotel shall give GHS/OCD prompt
written notice of any matter hereby indemnified against and agrees that upon written notice
by GHS/OCD of the assertion of such a claim, action, damage, obligation, liability, or lien,
Hotel shall assume full responsibility for the defense thereof. The government of Guam
shall have an opportunity 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 litigation might create precedent affecting
future govemmental operations or liability, or when involvement of the government of
Guam is otherwise mandated by law. Such obligations shall 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.

XLIV. Attachments, Exhibits, Schedules, and Entire Agreement. This
Agreement, including its Attachments, Exhibits and Schedules, constitutes the entire
Agreement 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. All prior Agreements and negotiations are superseded hereby. This
Agreement and any duly executed amendments hereto constitute the entire Agreement
between the Parties hereto.

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

XLVL Partial Invalidity. If any provision of this Agreement shall be deemed by
a court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions shall continue to be in full force and effect.

*+* SIGNATURE PAGE TO FOLLOW ***
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OFFICE OF CIVIL DEFENSE

Date:

CHARLES ESTEVES
Administrator

BEACH RE LLC
DBA HOTEE SANTA FE, GUAM

BARTLEY A. MACKSON
President

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL OF
GUAM '

HONORABLE Leevin T. Camacho Date:

Attorney General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga’hdgan Gudhan
Governor of Guam
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UFEISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

JOSHUA F. TENORIO
SIGUNDO MAGA'LAHL « LIEUTENANT GOVERNOR

LOURDES A. LEON GUERRERO
MAGA'HAGA » GOVERNOR

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga’hdgan Gudhan
Governor of Guam

Re: Emergency Purchases for Quarantine / Isolation Facilities
(Bridge Aina Le’A, LLC dba Perlas Courte Condominiums)

Buenas yan Hdfa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO |. BORDALLO GOVERNOR'S {{OMPLEX . HAGATNA GUAM 96910

P.0. BOX 2950 - HAGATNA, GUAM 96932
671.472.8931 « 671.472.8932/6
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Birmn Page2 of 3
Fr: Governor of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities - Perlas Courte

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. Iissued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at 4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, hitps://www.congress.gov/1 16/bills/hr748/BILLS- 1 16hr748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%}) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Bimn Page 3 of 3
Fr: Governor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities — Perlas Courte

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[¢]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma'dse’.
SO ORDERED:
LOURDES A. LEON GUERRERO

Maga’hdgan Gudéhan
Governor of Guam

cc via email: Sigundo Maga'ldhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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AGREEMENT BETWEEN GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE AND BRIDGE AINA LE’A, LLC. DBA PERLAS COURTE
CONDOMINIUMS

THIS AGREEMENT is entered into by and between Guam Homeland Security/Office of Civil
Defense (*GHS/OCD"), an agency of the government of Guam, and Bridge Aina Le'a, LLC. DBA
Perlas Courte Condominiums (“Hotel™), whose address is 743 Chalan San Antonio, Tamuning,
Guam 969513,

WHEREAS, on March 14, 2020, Governor Lourdes Leon Guerrero issued Exeéutive Order No,
2020-03, which declared a state of emergency relative to the COVID-19 pandemic;

WHEREAS, as part of its response, the government of Guam, with the Department of
Public Health and Social Services (“DPHSS") leading these efforts, is implementing screening,
quarantine and isolation procedures pursuant to 10 G.C.A. § 3309, in accordance with Chapter 10,
Division 1, of Title 26, Guam Administrative Rules;

WHEREAS, pursuant to such quarantine and isolation procedures, it is necessary to provide
quarantine quarters for medical personnel who do not have personal living quarters suitable for
quarantine from their household; and

WHEREAS, Hotel is uniquely qualified to provide such a facility for purposes of ensuring that
such medical personnel can properly protect themselves, their patients and the general public from
potential exposure of COVID-19.

WITNESSETH, in consideration of the mutual covenants hereinafter set forth, the Parties agree
as follows:

1 Statement of Leased Premises and Services to be Performed.

A This Agreement ensures Hotel will lease seventeen (17) fully furnished
condominiums to GHS/OCD for the entire terim of this Agreement and any renewals or extensions
thereof.

B. Hotel agrees to provide basic housekeeping for all areas of the facility C.
Hotel agrees to maintain and promptly address any concerns arising

out of

the physical facility, including but not limited to, air conditioning units, plumbing issues, and
furniture,

D.  Hotel shall fumish at its own expense, all proper and adequate equipment,
materials, labor, personnel, and supplies necessary to provide the Leased
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Premises and perform the Services in a safe, professional, workmanlike and
diligent manner, and shall provide and have available at all times for use by its
employees engaged in the performance of such services all safety equipment
and appliances needed for maximum protection of its employees and other
persons against injuries.

IL Term of Agreement.

A Effective Date. This Agreement shall be effective starting
March 19, 2020. GHS/OCD shall not be responsible for any services prior to that
date, and HOTEL warrants 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
immediately

on the effective date and shall end on May 18, 2020,

C. Renewal Terms. At the option of GHS/OCD, and as agreed
to by the Hotel, this Agreement may be renewed for ten (10) additional one month
(1) periods, subject to wage and benefit compliance and the appropriation,
allocation and availability of funds (each being a “Renewal Term”). Upon
expiration of the Renewal Term, this Agreement shall expire, unless sooner
terminated.

D. Decontamination Period. Upon expiration of the Initial
Term or any
subsequent renewal term (whichever is later), GHS/OCD shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS/OCD, for the sole purpose of cleaning the facility
per CDC guidelines.

III.  Compensation,

A. Compensation. Compensation for Services: Hotel shall receive
compensation based on the following formula: ONE HUNDRED AND NO/100 DOLLARS
($100.00) PER FULLY FURNISHED ROOM PER DAY, regardless of occupancy.

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

C. No Compensation Prior to Approval of Agreement. GHS/OCD shall rot be

liable to Hotel for any services performed by Hotel prior to full execution
of this Agreement by all parties, and Hotel expressly waives any and alt
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claims for services performed in expectation of this Agreement prior to its
full 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 precedent thereto,
Hotel shall execute and deliver to GHS/OCD a release in form approved by
GHS/OCD of claims against GHS/OCD arising under this Agreement.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam
Code Annotated, which states:

A general release does not extend to claims which the creditor does not know or

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

him must have materially affected his settlement with the debtor,

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

IV.  Availability of Funds. This Agreement is contingent upon the availability
of governmental funds. Funds are available for the first fiscal period of this Agreement.
The initial source of the funds for this Agreement is local funds. The government of
Guam and GHS/OCD shall have no liability under this Agreement to the Hotel or to
anyone else beyond the certified funds available for this Agreement.

V. Price Adjustment Clause

A, Price Adjustment Methods. Any adjustment in contract price pursuant 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 pertinent
performance or as soon thereafter as practicable;

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

3. by the costs attributable to the event or situation covered by the clause, plus
appropriate profit or fee, all as specified in the Agreement or subsequently agreed
upon;

4. in such other manner as the parties may mutually agree; or

5. in the absence of an agreement between the parties, by a unilateral determination
by the Procurement Officer of costs attributable to the event or situation covered by
the ctause, plus appropriate profit or fee, all as computed by the Procurement
Officer in accordance with generally accepted accounting principles and applicable
sections under Chapter 7 (Cost Principles) 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 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
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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.

V1. Changes

A. Change Order. The Procurement Officer, at any time, and without notice to the sureties, in
a signed writing designated or indicated to be a change order, may order:

(1) changes in the services within the scope of the Agreement; and
(2) changes in the time for performance of the Agreement that do not alter the scope of the
Agreement.

All contract change orders must be approved in writing by the GHS/OCD on a form approved by
GHS/OCD to record change orders.

B. Adjustments of Price or Time for Performance. GHS/OCD reserves the
right to increase or decrease any unit priced quantity as may be deemed reasonable or necessary in
order to complete the Services contemplated under this Agreement. If any such change order
increases or decreases the Hotel's cost of, or the time required for, performance 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. Failure of the parties to agree 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 adjustments in payments or time for performance as may be
reasonable. By proceeding with the services, the Hotel shall not be deemed to have prejudiced any
claim for additional compensation, or an extension of time for completion. All changes must be
recorded on a contract change order before they can be included in an application for
payment/invoice.

C. Written Certification. The Hotel shall not perform any change order in excess
of $5,000 unless it bears, or the Hotel has separately received, a written
certification, signed by the Procurement Officer/lCEQ or other responsible
official that funds are available therefor; and, if acting in good faith, the Hotel
may rely upon the validity of such certification.

D. Time Period for Claim. Within 30 days after receipt of a written change order
under Paragraph (1) (Change Order) of this clause, unless such period is
extended by the Procurement Officer in writing, the Hote! shall file notice of
intent to assert a claim for an adjustment, Later notification shall not bar the
Hotel's claim unless the government of Guam is prejudiced by the delay in
notification.

E. Claim Barred After 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.
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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 arising under the
Agreement, if pursued in accordance with the clause entitled Claims Based
Upon GHS/OCD’s Actions or Omissions or for breach of contract.

VII. Subcontractors

A. Subcontractor, A subcontractor is a person or entity who has a direct contract with the
Hotel or a higher tier subcontractor to perform a portion of the Services set forth in this
Agreement.

B. Award of Subcontracts and Other Coutracts for Portious of the

Services.

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
execution of this Agreement, shall fumish in writing to GHS/OCD the names of persons
or entities (including those who are to fumish materials or equipment fabricated to a special
design) proposed for each principal portion of the Services. GHS/OCD may reply within
14 days to the Hotel in writing stating: (1) whether GHS/OCD has reasonable 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 constitute notice of
no reasonable objection.

2. The Hotel shall not contract with a proposed person or entity to whom GHS/OCD
has made reasonable and timely objection. The Hotel shall not be required to contract with
anyone to whom the Hotel has made reasonable objection.

3. The Hotel shall not substitute a subcontractor, person or entity previously selected
if GHS/OCD makes reasonable objection to such substitution.

C Subcontractor Relations. By appropriate written agreement the Hotel
shall require each subcontractor, to the extent of the Services to be performed by
the subcontractor, to be bound to the Hotel by terms of this Agreement, and to
assume toward the Hotel all the obligations and responsibilities, including the
responsibility for safety of the subcontractor’s Services, which the Hotel, by these
Documents, assumes toward GHS/OCD . Each subcontract agreement shall
preserve and protect the rights of GHS/OCD under this Agreement with respect to
the Services to be performed by the subcontractor so that subcontracting thereof
will not prejudice such rights. Hotel shall have full 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 Agreement, to include a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
Hotel shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in this section.

VIII. Suspension of Services,
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A. Suspeansion for Convenience. The Procurement Officer may order the
Hotel in writing to suspend, delay, or interrupt all or any part of the services
for such period of time as may be appropriate for the convenience of
GHS/CCD .

B. Adjustment of Cost, If the performance of all or any part of the services is,
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 failure of the Procurement Officer to act within the time specified in
this Agreement (or if no time is specified, within reasonable time), an
adjustment shall 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. However,
no adjustment shall be made under this clause for any suspension, delay, or
interruption to the extent: (a) that performance 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 on Claim. No claim under this clause shall be allowed:
(a) 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 act
involved {but this requirement shall not apply as to a claim resulting from a
suspension order); and (b) Unless the claim is asserted in writing as soon as
practicable after the termination of such suspension, delay, or interruption,
but not later than the date of final payment under the Agreement.

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

IX.  Ezarly Termination.

A. By GHS/OCD. GHS/OCD reserves the right to cancel or terminate this
Agreement prior to its completion for any reason, including, but not limited to, the following:

(i) Termination without Cause: GHS/OCD may terminate this
Agreement, without cause, upon the delivery of written notice to the
Hotel at least thirty (30) days prior to the intended date of
termination.

(i)  Termination in the Best Interest of the Government of Guam:
GHS/OCD may terminate this Agreement based upon a determination that such termination is in
the best interests 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 but are not limited to Hotel's successful completion of services under this
Agreement to the satisfaction of GHS/OCD.
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(iii)  Termination for Cause/Default: If 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 thereof, otherwise fails to timely satisfy the contract
provisions, or commits any other substantial breach of this contract,

the Procurement Officer may notify the Hote! 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 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 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.

(iv)  Termination for Convenience. The GHS/OCD procurement officer
may, when the interests of GHS/OCD so require, terminate this
contract in whole or in 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 contract terminated and when
termination becomes effective. The Hotel shali incur no further
obligations in connection with the terminated work and on the date
set in the notice of termination the Hotel will stop work to the extent
specified. The Hotel shall also terminate outstanding orders and
subcontracts as they relate to the terminated work. The Hotel shall
settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated work. The
procurement officer may direct the Hotel to assign the Hote!'s right,
title, and interest under terminated orders or subcontracts to
GHS/OCD. The Hotel must still complete the work not terminated
by the notice of termination and may incur obligations as necessary
to do so.

The Hotel shall submit a termination claim specifying the amounts due because of the termination
for convenience together with cost or pricing data to the extent required by 2 GAR §3118. If the
Hotel fails to file a termination claim within one year from the effective date of termination, the
procurement officer may pay the Hotel, if at all, an amount set in accordance with this section. The
procurement officer and the Hotel may agree to a settlement provided the Hotel has filed a
termination claim as required herein and the settlement does not exceed the total contract price
plus settlement costs reduced by payments previously made by GHS/OCD and the contract price
of the work not terminated. Absent agreement of a settlement, the procurement officer shall pay
the Hotel the following amounts: 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 shall not include
anticipatory profit or consequential damages) less amount paid or to be paid for completed portions
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of such work; provided that if it appears that the Hote] would have sustained a loss if the entire
contract would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss; (b) cost of settling and paying
claims arising out of the termination of subcontracts or orders pursuant to this clause. These costs
must not include costs paid in accordance with subsection {a) above; (c) the reasonable settlement
costs of the Hotel including accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts thereunder. The total sum to
be paid the Hotel under this subsection shall not exceed the total contract price plus the reasonable
settiement 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 the contract price of work not terminated.

B.  ByHote].

() Termination for Cause: Hotel shall notify GHS/OCD in writing of
deficiencies or default in the performance of GHS/OCD’s duties
under this Agreement. GHS/OCD shall have twenty (20) days to
correct the deficiency or cure the default, which period may be
extended by Hotel (said extension not to be unreasonably denied).
Upon 60 days’ written notice of Hotel’s termination of this
Agreement for cause, the Hotel shall be entitled to payment, in
accordance with Section III of this Agreement, for satisfactory
services rendered up to the termination date and GHS/OCD shall
have no obligations to Hotel. The Hotel shall be obligated to
continue performance of services, in accordance with this
Agreement, until the termination date and shall have no further
obligation to perform services after the termination date.

€. Temination/Modification for Lack of Funds. GHS/OCD may terminate or

modify this Agreement based upon a lack of funding. In such an event,
GHS/OCD shall promptly provide notice to Hotel and within twenty (20)
days of the notice, the Parties shall renegotiate the tenms of this Agreement
in good faith. If the partics are unable to reach an agreement on the
renegotiation, then either Party may terminate this Agreement pursuant to
Section IV of this Agreement as applicable.

D. Preservation of Property. Notwithstanding any termination of this
Agreement, and subject to any directions from GHS/OCD, the Hotel shall take timely and
reasonable and necessary action to protect and preserve 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 may issue a new solicitation with respect to
such terminated services. This provision shall not be deemed an admission or waiver of any rights
and defense with respect to rights of either Party under this Agreement, including but not limited
to, either Parties’ rights to assert damages for breach of Agreement.
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X. Contact Person. The Hotel agrees that, during the term of this
Agreement, it shall identify a primary contact person who is familiar with the services
being performed hereunder and who shall be responsible to the questions and direction of
GHS/OCD. The contact person must be identified in writing within thirty (30) days after
full execution of this Agreement by all partics. GHS/OCD reserves the right to request
replacement of the contact person designated by the Hotel under this Agreement.

XI.  Confidentiality.

A. Information. The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or
digital media or otherwise (collectively, the “Information™), made available
or acquired for the purpose 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 required 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 Hote! shall keep copies of the Information and the provisions of this Section shall remain in
effect as long as determined by GHS/OCD. All of the Information shall be returned promptly after
use to GHS/OCD and all copies or derivations of the Information shall be physically and/or
electronically destroyed. Hotel shall include a letter attesting to the complete return 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 requires the
third party(ies) to agree to the terms of the confidentiality set forth herein and the Information is
provided to such third party(ies) only for purposes of enabling the Hotel to discharge its
responsibilities under this Agreement.

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 part of the public domain, but only to the limited extent that such Information, or any
portion thereof, is in the public domain not as a result of any breach or violation 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 court of competent jurisdiction.

B.  Liability. Failure to comply with the provisions of Paragraph A shall subject
the Hotel to liability, including all damages and injunctive relief.

X1, Claims Based Upon GHS/OCD's Actions or Omissions
A. Notice of Claim. If any 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

constitutes the basis for a claim by Hotel for additional compensation, damages, or an extension
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of time 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 not be deemed to have
prejudiced any claim for additional compensation, damages, or an extension of time for
completion; provided:

1. Hotel shall have given written notice to GHS/OCD:

a) prior to the commencement of the work involved, if at that time, Hotel knows of
the occurrence of such action or omission;

b) within 30 days after Hotel knows of the occurrence of such action or omission,
if Hotel did not have such knowledge prior to the commencement of the work;
or

¢) within such further time as may be allowed by the GHS/OCD in writing,

This notice shall state that Hotel regards the act or omission as a reason which may entitle Hotel
to additional compensation, damages, or an extension of time. The GHS/OCD, upon receipt of
such notice, may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the GHS/OCD,

2. The notice required by Subparagraph (A) of this Paragraph describes as clearly as
practicable at the time the reasons why Hotel believes that additional compensation,
damages, or an extension of time may be remedies 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 Clause. 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 bad faith in issuing or performing change orders which are clearly not
within the scope of the Agreement..

XIII. 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 occasion.

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

XV. Survival of Warraaties. All representations, warranties, agreements,
covenants 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 obligation by any party hereto.
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XV1. Fees and Expenses. Each of the Parties shall bear its own expenses in
connection with the negotiation and consummation of the transactions contemplated by this
Agreement.

XVII. Notices. All invoices, reports, correspondence, notices, requests, demands
and other communications here under shall be in the English Language, in writing. All
notices required to be given under this Agreement by either party to the other may be
effected by personal delivery, or by mail (registered or certified, postage, prepaid with
return receipt requested). Notices delivered personally shall be deemed communicated as
of actual receipt. Mailed notices shall be deemed communicated as of the day of receipt or
the fifth day afler mailing, whichever occurs first. Notices shall be addressed and delivered
to the parties as follows, provided that each party may change the address by giving the
other party written notice in accordance with this section:

TO GHS/OCD: GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE
TO HOTEL: BRIDGE AINA LE’A, LLC

743 CHALAN SAN ANTONIO  TAMUNING, GU 96913

XVIIL Transmission of Data in Digital Form. If the parties intend to transmit any
information or documentation in digital form, they shall establish necessary protocols
goveming such transtissions, unless otherwise already provided in this Agreement.

XIX. Assignment/Subcontracters. It is expressly acknowledged that Hotel is
solely responsible for the fulfillment of its duties and obligations under this Agreement,
regardless of whether or not Hotel utilizes one or more subcontractors for such purpose.
The right and interest of Hotel under this Agreement (including, but not limited to, Hotel’s
right to or interest in any part of or all payments under this Agreement) may not be
assigned, transferved 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
assignment of this Agreement by Hotel, Hote! agrees that any subcontractors retained by
Hotel or assignees 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 hereto and their respective successors, assigns and transferees,
except as otherwise provided for under the terms of this Agreement.

XXI. Scope of Agreement. This Agreement (i) supersedes any and all other

Agreements, either oral or in writing, between the Parties hereto with respect to the subject matter
hereof, and (ii) contain all of the covenants and Agreements between the Parties with respect to
such subject matter in any manner whatsoever. The Hotel and GHS/OCD each acknowledge that
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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, statement, or promise not contained in the Agreement shall be valid or binding.

XXII. Captions. All Section and paragraph titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the content of the
Agreement.

XXIIL Counterparts. This Agreement may be executed in counterparts, all of
which taken together shall be deemed one original.

XXIV. Governing Law and Forum Selection. Except to the extent United States
federal law is applicable, the validity of this Agreement and of any of its terms or
provisions, as well as the rights and duties of the parties to this Agreement, shall be
govemed by the laws of Guam. Hotel expressly recognizes that the Government Claims
Act (Title 5 of the Guam Code

Annotated, Chapter 6) applies with respect only to claims of money owed by or to the
Hotel/Hotel against the Government, if 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 (Title § of the Guam Code Annotated,
Chapter 5).

XXV. 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 all claims which may arise by reason
of this Agreement, except 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 proceed with any
claims arising by reason of this Agreement in a different jurisdiction, forum, or venue.

XXVL. Compliance with Laws.

A. In General. The Hotel shall comply with all U.S. and Guam laws, statutes,
regulations and ordinances 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 herein.
B. Non-Discrimination in Employment. The Hotel agrees: (0

not  to unlawfully discriminate in any manner against an employee or
applicant for employment because of race, color, religion, creed, age, sex, marital
status, national origin, ancestry, or physical or mental handicap; (ii) to include a
provision similar to that contained in subsection (i) above in any subcontract or
assignment agreement except a subcontract for standard commercial supplies or
raw materials; and (iii) to post and to cause subcontractors and/or assignees to
post in conspicuous places available to employees and applicants for employment,
notices setting forth the substance of this clause.

XXVIL. Retention and Access to Records and Audit Review.
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The GHS/OCD, 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 to the contract,
in order to make audits, examinations, excerpts, and transcripts, and to inspect supplies and
services and audit records at any Hotel or proposed subcontractor’s facility or place of business
and perform tests both: prior to award of a contract, to determine responsibility and capability of
performing any contract to be awarded under a solicitation, and to determine whether the Hotel’s
or subcontractor’s facilities, supplies, or services conform to solicitation requirements; or after
award, to determine whether the awarded contractor is conforming to contract requirements, and
its performance is therefore acceptable. This right also includes timely and reasonable access to
the Hotel’s personnel for the purpose of interview and discussion related to such documents. The
Hotel agrees to abide by the following access, audit, and inspection tenms:

A. Access to Records and Retention. The Hotel, including its subcontractors, if any, agrees
that it shall maintain and retain all books, documents, papers, accounting records and other
evidence pertaining to costs incurred and relative to its cost or pricing data, and shall make such
materials available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) years from the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matters are closed, whichever is later, for
inspection in Guam or at any reasonable location designated by the GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives, unless the Offeror is notified in writing by the
Federal Emergency Management Agency, the cognizant agency for audit, the oversight agency for
audit, the cognizant agency for indirect costs, or the GHS/OCD to extend the retention period. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records
must be retained until all litigation, claims, 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 retained for three (3) years after final disposition of the real
property and equipment. Each subcontract by the Offeror shall include a provision containing the
conditions of this Section for any contract awarded under this solicitation.

B. Right to Audit. Hotel shall establish and maintain a reasonable accounting system that
enables the GHS/OCD or the Federal Emergency Management Agency to readily idemtify
Offeror’s assets, expenses, costs of goods, and use of funds. The GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives shall have the right to audit, to examine, and to
make copies of or extracts from all financial and related records {(in whatever form they may be
kept, whether written, electronic, 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, written policies and procedures;
subcontract files (including bids of successful and unsuccessful bidders, bid recaps, etc.); all paid
vouchers including those for out-of-pocket expenses; other reimbursement supported by invoices;
ledgers; cancelled checks; deposit slips; bank statements; journals; original estimates; estimating
work sheets; contract amendments and change order files; back-charge logs and supporting
documentation; insurance documents; payroll documents; timesheets; memoranda; and
correspondence. Hotel shall, at all times during the term of any awarded contract and for a period
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of three (3) years after the date of final payment under any awarded contract, maintain such
records, together with such supporting or underlying documents and materials. The Hotel shall at
any time requested by GHS/OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives
before, during, or after completion of an awarded contract, and at Hotel’s own expense make such
records available for inspection and audit (including copies and extracts of records as required) by
GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the Comptroller
General of the United States, and any of their authorized representatives Such records shall be
made available to GHS/OCD, the Federal Emergency Management Agency, Inspectors General,
the Comptroller General of the United States, and any of their authorized representatives, during
norma) business hours at the Hotel’s office or place of business without prior notice. In the event
that no such location is available, then the financial records, together with the supporting or
underlying documents and records, shall be made available for audit at a time and location that is
convenient for GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives. Hotel shall
ensure GHS/OCD, the Federal Emergency Management Agency, Inspectors Gencral, the
Comptroller General of the United States, and any of their authorized representatives has these
rights with Hotel’s employees, agents, 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
fulfiliment of the Hotel’s obligations to GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of their authorized
representatives. Costs of any audits conducted under the authority of this right to audit and not
addressed elsewhere will be bome by GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of their authorized
representatives unless certain exemption criteria are met. If the audit identifies overpricing or
overcharges (of any nature) by the Hotel to GHS/OCD, the Federal Emergency Management
Agency, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives in excess of one-half of one percent (.5%) of the total contract billings,
the Hotel shall reimburse the GHS/OCD or the entity that conducted the audit for the total costs of
the audit. If the audit discovers substantive findings related to fraud, misrepresentation, or
nonperformance, the GHS/OCD may recoup the costs of the audit work from the Hotel. Any
adjustments 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 to exceed
90 days) from presentation of GHS/OCD the Federal Emergency Management Agency, Inspectors
General, the Comptroller 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,
Inspectors General, the Comptroller 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
facilities, place(s) of business, or any place(s) of performance of this Agreement. The GHS/OCD,
the Federal Emergency Management Agency, Inspectors General, the Comptroller General of the
United States, and any of their authorized representatives may enter and inspect any plans,
supplies, services, equipment, work and records at these locations which are related to the
performance of this Agreement, and may conduct any testing deemed necessary to determine
whether the Hotel’s or subcontractor’s compliance or conformity to the solicitation or contract
requirements. Guam may enter and audit the cost or pricing data, books, and records of the Hotel
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or any subcontractor, and/or investigate in connection with an action to debar or suspend a person
from consideration for award of contracts pursnant to § 9102 (Authority to Debar or Suspend) of
the Guam Procurement Rules and Regulations.

XXVIIL Program Fraud and False or Fraudulent Statements or Related
Acts, Hotel stipulates that Title 5 GCA Chapter 37, the False Claims and Whistleblower
Act applies to this Agreement and to all Hotel’s actions pertaining to this Agreement. The
False Claims and Whistleblower Act was passed as Public Law 34-116, Chapter III,
Section 20 (lapsed into law August 24, 2018) and codified at Title 5 GCA Chapter 37.

XXIX. Government of Guam and GHS/OCD Not Liable.

A. General Liability. GHS/OCD and the government of Guam assume no
liability for any accident or injury that may occur to Hotel, its agents, dependents,
or personal property while in execution 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 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
to its approval by the Governor of Guam.

C. GHS/OCD not Liable. GHS/OCD assumes no liability for any accident,
loss, claim, judgment, action or injury that may occur to the Hotel and/or the Hotel’s
Partner’s, officers, directors, agents, servants, subcontractors and/or employees,
and/or to the personal property of any such person or entity, arising out of the
performance of services under this Agreement except to the extent caused or
contributed to by the negligent act or omission of GHS/OCD. No officer, agent, or
employee of GHS/OCD shall be liable personally under or by reason of this
Agreement or any of its provisions. In addition, GHS/OCD assumes no liability
for any accident or injury that may occur to Hotel’s officers, directors, employees,
agents, or dependents while traveling to and from 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 2l or any part of the work for such
period of time as it may determine to be appropriate for the convenience 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 Parties,
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 either
its sovereign or contractual capacity, acts of another Hotel or contractor in the performance
of an agreement with the Government of Guam, fires, floods, typhoons, earthquakes,
epidemics, quarantine restrictions, strikes, freight, or embargoes.
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XXXI. Modifications including those Due to Public Welfare, 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 written agreemeat of Hotel. GHS/OCD
shall have the power to make changes in the Agreement and to impose new rules and
regulations on the Hotel under the Agreement relative to the scope and methods of
providing services as shall from time-to-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 Agreement and an opportunity to be heard conceming those matters. The
scope and method of providing services as referenced herein shall also be liberally
construed to include, but is not limited to, the manner, procedures, operations and
obligations, financial or otherwise, of the Hotel. In the event GHS/OCD materially alters
the obligations 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 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 function contrary to law. GHS/OCD and the Hotel
agree to enter into good faith negotiations regarding modifications to the Agreement, which
may be required in order to implement changes in the interest of the public welfare or due
to changes in law. When such modifications are made to the Agreement, GHS/OCD and
the Hotel 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 any modification in the Agreement under this clause.

XXXit. Nonsegregated Facilities. The Hotel must ensure that facilities
provided for 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 use by written or oral policies nor tolerate such use by employee custom. The
Hotel's obligation extends further to ensure that its employees are not assigned to perform
their services at any location, under the Hotel's control, where the facilities are segregated.
The term “facilities” includes waiting rooms, work areas, restaurants and other eating areas,
time clocks, restrooms, washrooms, locker rooms, and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, 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 Benefits, Taxes, and Insurance. Hotel agrees
there shall be no government of Guam employee benefits accruing to Hotel under this
Agreement, including, but not limited to:

a) Insurance coverage provided by the GHS/OCD;

b) Participation in the government of Guam retirement system
c) Accumulation of vacation leave or sick leave; and

d) Workers Compensation coverage.

A. Status of Hotel. The Hotel and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GHS/OCD and
are not employees of either GHS/OCD or the government of Guam. The Hotel and
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its officers, agents, servants and employees shall not accrue vacation or sick leave,
participate in the government of Guam retirement system, insurance coverage,
bonding, use of government vehicles or any other benefits accorded to government
of Guam employees as a result of this Agreement. Hotel agrees that Hotel and its
aforementioned employees, officers, directors, agents, servants, and subcontractors
are not and will not become an employee, officer or Board member of GHS/OCD
at any time during the duration of this Agreement, and will otherwise comply with
the provisions of the Guam Procurement Law regarding ethics in public contracting
(Title 5 Guam Code Annotated, Chapter S5, 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 to evidence or
establish as between Hotel and GHS/OCD a relationship of partnership, agency,
association, joint venture 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/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
contributions to 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 receipts
taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Hotel and Hotel’s employees or agents under
this Agreement or the compensation paid to Hotel for services performed under this
Agreement, unless Hotel is a 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 Agreement will be withheld for the payment of Guam’s
Business Privilege Tax in accordance with 11 GCA § 71114 (PL 33-166).

C. Insurance. Hotel shall maintain at the Hotel's expense all necessary
insurance for its employees including but not limited to Workman’s Campensation,
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.
Hotel agrees to hold harmless and indemnify GHS/OCD, its officers, directors,
employees, agents, representatives, successors and assigns, for any and all claims,
demands, costs, losses, fees, penalties, interest, or damages, 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 wrongful or tortuous acts of Hotel or
Hotel’s employees, officers, contractors, directors, agents, representatives,
successors, or assigns; or (ii) Hotel's failure to comply with terms of this
subparagraph B.

D. Wage and Benefits Compliance. Hotel warrants it shall comply with all
applicable federal and local laws, rules, and regulations regarding the payment of
minimum wages and benefits, in particular in accordance with the Wage
Determination for Guam issued and promulgated by the U.S. Department of Labor
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and with Guam Public Law 26-111. Hotel guarantees health and similar benefits
for its employees, such benefits having a minimum value as detailed in the Wage
Determination issued and promulgated by the U.S. Department 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. Hotel
assumes all liability for, and hereby indemnifies BSP GCMP from, any violation
of any applicable law, rule, or regulation relating to the payment of wages or
benefits. In addition, this Agreement contains extension and/or renewal clauses.
Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage
Determination promulgated by the U.S. Department of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any
renewal or extension to which this provision applies shall also contain provisions
mandating health and similar benefits for employees, such benefits having a
minimum value as detailed in the Wage Determination issued and promulgated by
the U.S. Department of Labor and shall contain provisions guaranteeing a minimurn
of ten (10) paid holidays per annum per employee, as required by any applicable
law.

XXX1V. Equal Empiloyment Opportunity Compliance. The Hotel and all
subcontractors must comply with the following policies: Executive Order 11246, 41 CFR
60, 29 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as
amended (29 USC 794), Title VI of the Civil Rights Act of 1964, as amended, and related
regulations including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 633.
The Hotel and all subcontractors must also comply with the requirements of the Equal
Opportunity Clause in 41 CFR 60-1.4(b).

A. Equal Employment Opportunity: Equal employment opportunity (EEC)

requirements not to discriminate and to take affirmative action to assure equal opportunity as set
forth under laws, executive orders, rules, regulations (28 CFR 35, 29 CFR 1630, 29 CFR
16251627, 41 CFR 60 and 49 CFR 27) and orders of the Secretary of Labor as modified by the
provisions prescribed herein, and imposed pursuant to 23 U.S.C. 140 shall constitute the EEO and
specific affirmative action standards for the Hotel's project activities under this Agreement. The
provisions of the Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set forth under
28 CFR 35 and 29 CFR 1630 are incorporated by reference in this Agreement. In the execution of
this Agreement, the Hotel agrees to comply with the following minimum specific requirement
activities of EEO:

1. The Hotel will work with GHS/OCD and the Government to ensure that it has made
every good faith effort to provide equal opportunity with respect to all of its terms and
conditions of employment and in their 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 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 shall include: employment, upgrading, demotion, or transfer; recruitment
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or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training."

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

C. Dissemination_of Policy: All members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action,
will be made fully cognizant of, and will implement, the Hotel's EEO 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 periodically, at which times the Hotel's EEO policy
and its implementation will be reviewed and explained. The meetings will be conducted
by the EEO 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 Hotel's EEOQ
obligations within thirty days following their reporting for duty with the Hotel.

3. All personne!l who are engaged in direct recruitment 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 setting forth the Hotel's EEO policy will be placed in areas
readily accessible to employees, applicants for employment and potential employees.

5. The Hotel's EEO policy and the procedures to implement such policy will be
brought to the attention of employees by means of meetings, employee handbooks, or other
appropriate means.

D. Recruitment: When advertising for employees, the Hotel will include in all
advertisements for employees the notation: "An Equal Opportunity
Employer." All 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, unless precluded by a valid bargaining agreement, conduct
systematic and direct recruitment through 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 establish with such identified
sources procedures whereby minority and women applicants may be referred to the Hotel
for employment consideration.

Page 19 of 29

Doc. No. 35GL-20-1791.*

%)



2. In the event the Hotel has a valid bargaining agreement providing for exclusive
hiring hall referrals, the Hotel is expected to observe the provisions of that agreement to
the extent that the system meets the Hotel's compliance with EEO contract provisions.
Where implementation of such an agreement has the effect of discriminating against
minorities or women, or obligates the Hotel to do the same, such implementation violates
Federal nondiscrimination provisions.

3. The Hotel will encourage its present employees to refer minorities and women as
applicants for employment. Information and procedures with regard to referring such
applicants will be discussed with employees.

E. Personnel Actions: Wages, working conditions, and employee benefits shall
be established and administered, and personnel actions of every type,
including hiring, upgrading, promotion, transfer, demotion, layoff, and
termination, shall be taken without regard to race, color, religion, sex,
national origin, age or disability. The following procedures shall be
followed:

L. The Hotel will conduct periodic inspections of project sites to ensure that working
conditions and employee facilities do not indicate discriminatory treatment of project
personnel.

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

3. The Hotel will periodically review selected personnel actions in depth to determine
whether there is evidence of discrimination. Where evidence is found, the Hotel will
promptly take corrective action. If the review indicates that the discrimination may extend
beyond the actions reviewed, such corrective action shall include all affected persons.

4, The Hotel will promptly investigate all complaints of alleged discrimination made
to the Hotel in connection with its obligations under this Agreement, will attempt to resolve
such complaints, and will take appropriate corrective 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
each investigation, the Hotel will inform every complainant of all of their avenues of
appeal.

F. Training and Promotion:

i The Hotel will assist in locating, qualifying, and increasing the skills of minorities
and women who are applicants for employment or current employees. Such efforts 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 and State regulations, the Hotel shall make full use of training programs, i.c.,
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apprenticeship, and on-the-job training programs for the geographical area of contract
performance. In the event a special provision for training is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision.
GHS/OCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 U.S.C. 140(a).

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

4, The Hetel 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 promotion,

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

1. 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 to incorporate an EEQO clause into each union
agreement to the end that such union will be contractually bound to refer applicants without
regard to their race, color, religion, 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 information to the Hotel, the
Hotel shall so certify to GHS/OCD and shall set forth what efforts have been made to obtain
such information.

4, In the event the union is unable to provide the Hotel with a reasonable flow of
referrals within the time limit set forth in the collective bargaining agreement, the Hotel
will, through independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability; making full efforts to
obtain qualified and/or qualifiable minorities and women. The failure of a union to provide
sufficient referrals (even though it is obligated to provide exclusive refetrals under the
terms of a collective bargaining agreement) does not relieve the Hotel from the
requirements of this paragraph. In the event the union referral practice prevents the Hotel
from meeting the obligations pursuant to Executive Order 11246, as amended, and these
special provisions, the Hotel shall immediately notify GHS/QCD.

H. Reasonable Accommodation for Applicants/Emplovees with Disabilities:
The Hotel must be familiar with the requirements for and comply with the
Americans with Disabilities Act and all rules and regulations established
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thereunder. Employers must provide reasonable accommodation in all
employment activities unless to do so would cause an undue hardship.

1 election of 8 tractors, 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 retention of subcontractors, including procurement of
materials and leases of equipment. The Hotel shall take all necessary and reasonable steps to
ensure nondiscrimination in the administration of this Agreement.

1. The Hotel shall notify all potential subcontractors and suppliers and lessors of their
EEO obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compliance with their
EEO obligations.

1. Records and Reports: The Hotel shall keep such records as necessary to
document compliance with the EEO requirements. Such records shall be
retained for a period of three years following the date of the final payment
to the Hote! for all the Services under this Agreement and shall be available
at reasonable times and places for inspection by authorized representatives
of GHS/OCD.

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

a. The number and work hours of minority and non-minority 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 employment opportunities for minorities and women; and

c. The progress and efforts being made in locating, hiring, training, qualifying,
and
upgrading minorities and women;

2. If required, the Hotel and any subcontractors will submit an annual report to GHS/OCD
each July for the duration of the Project, indicating the number of minority, women, and
non-minority group employees currently engaged in each work classification required by
the Services under this Agreement. The staffing data should represent the project
workforce on board in all or any part of the last payroll period preceding the end of July.
If on-the-job training is being required by special provision, the Hotel will be required to
collect and report training 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. Disclosure. The Hotel hereby represents that it has disclosed to
GHS/OCD all matters regarding Hotel which if not disclosed to GHS/OCD would
materially affect GHS/OCD’s decision to enter into this Agreement with Hotel.
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XXXVL Mandatory Representations by Hotel:

A Persons Convigted of Sex Offense. Hotel warrants that no person in its
employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title
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
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 employee of Hotel is providing services on govemment property and is convicted
subsequent to an award of a contract, then Hotel warrants that it will notify GHS/OCD of the
conviction within twenty-four hours of the conviction, and will immediately remove such
convicted person from providing services on government property. If Hotel is found to be in
violation of any of the provisions of this paragraph, then GHS/OCD will give notice to Hotel to
take corrective action. Hotel shall take corrective action within twenty-four (24) hours of notice
from GHS/OCD, and Hotel shall notify 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 GHS/OCD in
its sole discretion may temporarily suspend this agreement.

B. Gratuities and Kickbacks. Hotel warrants it has not violated, is not
violating, and promises that it will not violate the prohibition against gratuities and kickbacks set

forth in 2 GAR Division 4 §11107.

C. Contingent Fees. Hotel warrants it has not retained a person to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage,
or contingent fee, except for retention of bona fide employees or bona fide established commercial
selling agencies.

D. Ethical Standards. Hotel warrants it has not knowingly influenced and
promises that it will not knowingly influence a government employee to breach any of the ethical
standards set forth in 5 GCA Chapter 5 Article 11 of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulations.

XXXVIIL Hotel's Ethical Warraaties.

A. Warranty against Employment of Sex Offenders. Hotel warrants that: (1)
no person in its employment who has been convicted of a sex offense under
the provisions of Chapter 25 of Title 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 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; 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 Article 2 of Chapter 28, Title 9 GCA or an offense in another jurisdiction
with, at a minimum, the same elements as such offenses, or who is listed on
the Sex Offender Registry at any time during the performance of the
contract, that such person will be immediately removed from working on
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government property and Hotel warrants 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/OCD will give notice to Hotel to take corrective action. Hotel shall
take corrective action within twenty-four (24) hours of notice from
GHS/OCD, and Hotel shall notify 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 GHS/OCD in its sole discretion may temporarily
suspend this agreement.

Covenant against Contingent Fees. Hotel represents that it has not retained

a person to solicit or secure a government of Guam contract upon an
agreement or understanding for a commission, percentage, brokerage, or
contingent fee, except for retention of bona fide employees or bona fide
established commercial selling agencies for the purpose of securing
business.

Representation Regarding Gratuities, Kickbacks, and Favors. The Hotel

represents that it has not violated, is not violating, and promises that it will
not violate the prohibition against gratuities, kickbacks, and favors sct forth
in the Guam Procurement Law.

Ethical Standard. Hotel represents that it has not knowingly influenced and
promises that it will not knowingly influence a govemment employee to
breach any of the ethical standards set forth in § GCA Chapter 5 Article 11
(Ethics in Public Contracting) of the Guam Procurement Law and in Article
11 of the government of Guam Procurement Regulations.

XXXVIIL. Guam Debarment. Hotel warrants that it will comply with the

provisions of S GCA Chapter 5 Articles 9 and 11, subject to debarment or suspension, and
that it will not employ any subcontractors who have been federally debarred or debamred
by the government of Guam.

XXXIX. Federal Debarment. Debarment and Suspension (Executive

Orders 12549 and 12689)—A contract award of federal funds (see 2 CFR 180.220) must
not be made to parties listed on the government-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
CFR part 1986 Comp., p. 189) and 12689 (3 CFR 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 parties declared ineligible under statutory or regulatory authority
other than Executive Order 12549. 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, “Nonprocurement Debarment and Suspension,”
(published in the Federal Register on December 21, 2006, 71 FR 76573) which generally prohibits
entities that have been debarred, suspended, or voluntarily excluded from participating in
nonprocuremernt transactions either through primary or lower tier covered transactions, and which
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sets forth the responsibilities of recipients of federal financial assistance regarding transactions
with other persons, including subrecipients and contractoss.

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Transaction (Sub-Recipient), which is a material representation of
fact, and agrees to include 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 goods
and services under $25,000 not requiring the consent of a DOC official) are subject to 2 CFR Part
1326, Subpart C, “Government-wide Debarment and Suspension (Nonprocurement).” In addition,
applicants/bidders for a lower tier covered transaction for a sub-award, contract, or subcontract
greater than $100,000 of Federal funds at any tier are subject to 15 CFR Part 28, “New Restrictions
on Lobbying."”

Contractors 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. Procurement of Recovered Materials. This 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 section 6002 of the Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act. The requirements of Section 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 level of competition, with CFR 121 OMB
Guidance § 200.324 where the purchase price of the item exceeds $10,000 or the value of the
quantity acquired by the preceding fiscal year exceeded $10,000; procuring solid waste
management services in a2 manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered materials
identified in the EPA guidelines.

XLI. Drug Free Workplace.

Hotel agrees to comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Subpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VII, Sec. 809, as codified at 41 U.S.C. § 8102); and the implementing regulations published
at 2 CFR Part 182, “Government-wide Requirements for Drug-free Workplace (Financial
Assistance)”; and the laws and regulations promuigated by the Federal Government and to
maintain a drug-free workplace.

A. The Hotel shall, within 30 days after award:

1. Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance as defined and listed in
Schedules I through V of the Controlled Substances Act (21 U.S.C. 812), and as further
defined by regulation at 21 CFR 1308.11 through 1308.15,] is prohibited in the Hotel's
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workplace and specifying the actions that will be taken against employees for violations
of such prohibition,

2. Establish an ongoing drug-free awareness program to inform such employees about — (i)
The dangers of drug abuse in the workplace;
{ii)  The Hotel's policy of maintaining a drug-free workplace;
(iii}  Any available drug counseling, rehabilitation, and employee assistance
programs; and
(iv)  The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

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

4, Notify such employees in writing in the statement required by subparagraph (b)(1) of
this clause that, as a condition of continued employment on this Agreement, the
employee will:

(i) Abide by the terms of the staternent; and

(ii) Notify the employer in writing of the employee's conviction under a
criminal drug statute for a violation occurring in the workplace no later than 5 days
after such conviction.

5. Notify the Procurement Officer in writing within 10 days after receiving notice under
subdivision (4)(ii) of this clause, from an employee or otherwise receiving actual notice
of such conviction. The notice shall include the position title of the employee;

6. Within 30 days afier receiving notice under subdivision (4)(ii) of this clause of a
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

(i) Taking appropriate personnel action against such employee, up to and including

termination; or

(ii}  Require such employee to satisfactorily participate in a drug abuse assistance or

rehabilitation program approved for such purposes by a Federal, State, or local health, law

enforcement, or other appropriate agency; and

7. Make a good faith effort to maintain a drug-free workplace through implementation of
paragraphs (1) through (6) of this clause.

The Hotel, if an individual, agrees by award of this Agreement not to engage in the
unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance
while performing this Agreement.

In addition to other remedies available to GHS/OCD, the Hotel's faiture to comply with the
requirements of paragraph (B) or (C) of this clause may render the Hotel subject to
suspension of contract payments, termination of the contract for default, and suspension or
debarment.
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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 mutual agreement. If the controversy is not resolved by mutual agreement,
then the Hotel shall request the government in writing to issue a final decision
within sixty days after receipt of the written request. If the 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/QCD shall immediately furnish a copy of the decision to the Hotel, by
certified mail with a return receipt requested, or by any 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.

D. This subsection applies to appeals of GHS/OCD's decision on a dispute.
For money owed by or to 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 Attorney 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/OCD arising under this
Agreement, the Office of the Public auditor has jurisdiction over the appeal from
the decision of GHS/OCD. 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 made.

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

F. 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 Guam of any controversy arising under, or by virtue of, the Agreement, except
where the Hotel claims a material 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 safety, then the Hotel shall
proceed diligently with performance of the Agreement notwithstanding any claim
of material breach by GHS/OCD.

XLIIL Indemaification. To the fullest extent permitted by law the Hotel shall

indemnify and hold harmiess the government of Guam, GHS/OCD, its Contractors and
Subcontractors, if any, and the agents and employees of any of them, from and against
claims, damages, losses, expenses, actions, recoveries, and judgments of every nature,
including but not limited to attorneys’ fees, arising out of or resulting from Hotel's
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performance of the Services. Hotel shall indemnify 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 and all claims, actions,
damages, including reasonable attorneys’ fees, obligations, liabilities, and liens arising or
imposed without the fault or negligence of Hotel, in connection with latent or other defects,
or any claim for patent, trademark, copyright, or “trade 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 their respective successors or assigns, arising
out of the manufacture, purchase, lease, possession, operation, condition, use or return of
the Equipment, or by operation of law. Hote! shall be liable if any claim, damage, loss or
expense attributable to bodily injury, sickness, disease or death, or injury to or destruction
of tangible property (including the Equipment 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 liable, regardless of whether or not such claim,
damage, loss or expense is caused in part by a party indemnified hereunder. Hotel’s
indemnification does not extend to liabilities caused solely by the gross negligence or
intentional wrongdoing of the govemment of Guam. Hotel shall give GHS/OCD prompt
written notice of any matter hereby indemnified against and agrees that upon written notice
by GHS/OCD of the assertion of such a claim, action, damage, obligation, liability, or lien,
Hotel shall assume full responsibility for the defense thereof. The government of Guam
shall have an opportunity 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 litigation might create precedent affecting
future governmental operations or liability, or when involvement of the government of
Guam is otherwise mandated by law. Such obligations shall 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.

XLIV. Attachments, Exhibits, Schedules, and Entire Agreement. This
Agreement, including its Attachments, Exhibits and Schedules, constitutes the entire
Agreement 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. All prior Agreements and negotiations are superseded hereby. This
Agreement and any duly executed amendments hereto constitute the entire Agreement
between the Parties hereto.

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

XLVL. Partial Invalidity. If any provision of this Agreement shall be deemed by
a court of competent jurisdiction to be invalid, void or unenforceable, the remaining

provisions shall continue to be in full force and effect.

*++ SIGNATURE PAGE TO FOLLOW ***
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OFFICE OF CIVIL DEFENSE

Date:

CHARLES ESTEVES
Administrator

owe_5[B[2070

ON
Pegsidgar riped

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL
OF GUAM

HONORABLE Leevin T. Camacho Date:

Attorney General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga’'hdgan Gudhan
Governor of Guam
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

LOURDES A. LEON GUERRERO
MACA'HAGA + GOVERNOR

JOSHUA F. TENORIO
SIGUNDO MAGA'LAHI « LIEUTENANT GOVERNOR

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga’hdgan Gudhan
Governor of Guam

Re:  Emergency Purchases for Quarantine / Isolation Facilities
(Marianas Properties, LLC dba Pacific Star Resort & Spa)

Buenas yan Hafa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO | BORDALLO GOVERNOR § COMPLEX . HAGATRA. GUAM 96910

P.0. BOX 2950 . BAGATNA, GUAM 96932
671.472.893; « 671.472.8932/6
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MEMORANDUM

To: Mir. Lester Carlson, Jr.
Mr. Edward Bimn Page 2 of 3
Fr: Governor of Guam
Dated: May &, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities — Pacific Star

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. | issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” /d., at4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and 1 instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services,

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, hitps://‘www.congress.cov/116/bills/r748/BILLS-116hr748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To: Mr, Lester Carlson, Jr.
Mr, Edward Bim Page 3 of 3
Fr: Governor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities - Pacific Star

Services have been, and continue to be, provided to the govenment of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[e]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma’'ase’.

SO ORDERED:

&MLM

LOURDES A. LEON GUERRERO
Maga’hdgan Gudhan
Governor of Guam

cc via email: Sigundo Maga'ldhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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AGREEMENT BETWEEN GUAM HOMELAND SECURITY/OFFICE OF CIVIL

DEFENSE AND MARIANAS PROPERTIES, LLC. DBA PACIFIC STAR RESORT &
SPA

THIS AGREEMENT is entered into by and between Guam Homeland Security/Office of

Civil Defense (“GHS/OCD”), an agency of the government of Guam, and Marianas Properties,
LLC. DBA Pacific Star Resort & Spa (“Hotel”), whose address is 627B Pale San Vitores Road,
Tumon, Guam 96913.

WHEREAS, on March 14, 2020, Governor Lourdes Leon Guerrero issued Executive Order No.
2020-03, which declared a state of emergency relative to the COVID-19 pandemic;

WHEREAS, as part of its response, the government of Guam, with the Department of Public
Health and Social Services (“DPHSS”) leading these efforts, is implementing screening,
quarantine and isolation procedures pursuant to 10 G.C.A. § 3309, in accordance with Chapter 10,
Division 1, of Title 26, Guam Administrative Rules;

WHEREAS, pursuant to such quarantine and isolation procedures, it will be necessary to
quarantine and/or isolate individuals in a controlled facility, away from the general public; and

WHEREAS, Hotel is uniquely qualified to provide such a facility for purposes of ensuring that
DPHSS can properly monitor individuals subject to quarantine and/or isolation; and

WHEREAS, Hotel is one of which the Governor has directed for use as a non-congregate shelter
pursuant to the powers afforded by the Organic Act of Guam and Chapter 10, Title 10 of the Guam
Code Annotated.

WITNESSETH, in consideration of the mutual covenants hereinafter set forth, the Parties agree
as follows:

L Statement of Leased Premises and Services to be Performed.

A. This Agreement ensures Hotel will lease three hundred and eighty-nine
(389) fully furnished hotel rooms with 24 hours supervision/service for all persons subject to the
GHS/OCD’s quarantine orders to GHS/OCD for the entire term of this Agreement and any
renewals or extensions thereof.

B. Hotel shall provide regular linen and towel service for all persons
quarantined at the facility. These linens and towels shall be professionally laundered/cleaned per
CDC guidelines as they pertain to COVID-19.

C. Hotel agrees to provide basic housekeeping for all areas of the facility
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D. Hotel agrees to maintain and promptly address any concerns arising out of
the physical facility, including but not limited to, air conditioning units,
plumbing issues, and furniture.

E. Hotel shall provide quarantined persons with
a. Deliver palatable quality food to all quarantined persons at the facility.
Food services must meet all applicable federal and local guidelines,
laws, and regulations and meet the guidelines prescribed herein.

b. Provide an efficient system whereby occupants receive meals that
provide proper nutrition and meet specific dietary needs of individual
medical conditions, religious requirements or management plans.

c. Provide nutritious meals to quarantined person three (3) times a day,
seven (7) days a week.

F. Hotel shall furnish at its own expense, all proper and adequate equipment,
materials, labor, personnel, and supplies necessary to provide the Leased
Premises and perform the Services in a safe, professional, workmanlike
and diligent manner, and shall provide and have available at all times for
use by its employees engaged in the performance of such services all
safety equipment and appliances needed for maxirum protection of its
cmployecs and other persons against injuries.

I1. Term of Agreement.

A. Effective Date. This Agreement shall be effective starting
March 23, 2020. GHS/OCD shall not be responsible for any services prior to that
date, and HOTEL warrants 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 immediately
on the effective date and shall end on April 22, 2020.

C. Renewal Terms. At the option of GHS/OCD, and as agreed
to by the Hotel, this Agreement may be renewed for ten (10) additional thirty day
(30) periods, subject to wage and benefit compliance and the appropriation,
allocation and availability of funds (each being a “Renewal Term”). Upon
expiration of the Renewal Term, this Agreement shall expire, unless sooner
terminated.

D. Decontamination Period. Upon expiration of the Initial
Term or any
subsequent renewal term (whichever is later), GHS/OCD shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS/OCD, for the sole purpose of cleaning the facility
per CDC guidelines.
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III. Compensation.

A Compensation. Compensation for Services: Hotel shall receive
compensation based on the following formula: ONE HUNDRED AND NO/100 DOLLARS
($100.00) PER FULLY FURNISHED ROOM PER DAY, regardless of occupancy.

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

C. No Compensation Prior to Approval of Agreement. GHS/OCD shall not be
liable to Hotel for any services performed by Hotel prior to full execution
of this Agreement by all parties, and Hotel expressly waives any and all

claims for services performed in expectation of this Agreement prior to its
full 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 precedent thereto,
Hotel shall execute and deliver to GHS/OCD a release in form approved by
GHS/OCD of claims against GHS/OCD arising under this Agreement.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam
Code Annotated, which states:

4 general release does not extend to claims which the creditor does not know or

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

him must have materially affected his settlement with the debtor.

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

IV.  Availability of Funds. This Agreement is contingent upon the availability
of governmental funds. Funds are available for the first fiscal period of this Agreement.
The initial source of the funds for this Agreement is local funds. The government of
Guam and GHS/OCD shall have no liability under this Agreement to the Hotel or to
anyone else beyond the certified funds available for this Agreement.

V. Price Adjustment Clause

A. Price Adjustment Methods. Any adjustment in contract price pursuant 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 pertinent
performance or as soon thereafter as practicable;
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2. by unit prices specified in the Offer, Agreement, or subsequently agreed upon;

3. by the costs attributable to the event or situation covered by the clause, plus
appropriate profit or fee, all as specified in the Agreement or subsequently agreed
upon;

4. in such other manner as the parties may mutually agree; or

5. in the absence of an agreement between the parties, by a unilateral determination
by the Procurement Officer of costs attributable to the event or situation covered by
the clause, plus appropriate profit or fee, all as computed by the Procurement
Officer in accordance with generally accepted accounting principles and applicable
sections under Chapter 7 (Cost Principles) 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 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. Change Order. The Procurement Officer, at any time, and without notice to the sureties, in
a signed writing designated or indicated to be a change order, may order:

(1) changes in the services within the scope of the Agreement; and
(2) changes in the time for performance of the Agreement that do not alter the scope of the
Agreement.

All contract change orders must be approved in writing by the GHS/OCD on a form approved by
GHS/OCD to record change orders,

B. Adjustments of Price or Time for Performance. GHS/OCD reserves the
right to increase or decrease any unit priced quantity as may be deemed reasonable or necessary in
order to complete the Services contemplated under this Agreement. If any such change order
increases or decreases the Hotel's cost of, or the time required for, performance 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. Failure of the parties to agree 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 adjustments in payments or time for performance as may be
reasonable. By proceeding with the services, the Hotel shall not be deemed to have prejudiced any
claim for additional compensation, or an extension of time for completion. All changes must be
recorded on a contract change order before they can be included in an application for
payment/invoice.

C. Written Certification. The Hotel shall not perform any change order in
excess of $5,000 unless it bears, or the Hotel has separately received, a
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written certification, signed by the Procurement Officer/CEO or other
responsible official that funds are available therefor; and, if acting in good
faith, the Hotel may rely upon the validity of such certification.

D. Time Period for Claim. Within 30 days after receipt of a written change
order under Paragraph (1) (Change Order) of this clause, unless such period
is extended by the Procurement Officer in writing, the Hotel shall file notice
of intent to assert a claim for an adjustment. Later notification shall not bar
the Hotel's claim unless the government of Guam is prejudiced by the delay
in notification.

E. Claim Barred After 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 arising under the
Agreement, if pursued in accordance with the clause entitled Claims Based
Upon GHS/OCD’s Actions or Omissions or for breach of contract.

VII. Subcontractors

A Subcontractor. A subcontractor is a person or entity who has a direct
contract with the Hotel or a higher tier subcontractor to perform a portion
of the Services set forth in this Agreement.

B. Award of Subcontracts and Other Contracts for Portions of the
Services.

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
execution of this Agreement, shall furnish in writing to GHS/OCD the names of persons
or entities (including those who are to furnish materials or equipment fabricated to a special
design) proposed for each principal portion of the Services. GHS/OCD may reply within
14 days to the Hotel in writing stating: (1) whether GHS/OCD has reasonable 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 constitute notice of
no reasonable objection.

2. The Hotel shall not contract with a proposed person or entity to whom GHS/OCD
has made reasonable and timely objection. The Hotel shall not be required to contract with
anyone to whom the Hotel has made reasonable objection.

3. The Hotel shall not substitute a subcontractor, person or entity previously selected
if GHS/OCD makes reasonable objection to such substitution.

C. Subcontractor Relations. By appropriate written agreement the Hotel
shall require each subcontractor, to the extent of the Services to be performed by
the subcontractor, to be bound to the Hotel by terms of this Agreement, and to
assume toward the Hotel all the obligations and responsibilities, including the
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responsibility for safety of the subcontractor’s Services, which the Hotel, by these
Documents, assumes toward GHS/OCD . Each subcontract agreement shall
preserve and protect the rights of GHS/OCD under this Agreement with respect to
the Services to be performed by the subcontractor so that subcontracting thereof
will not prejudice such rights. Hotel shall have full 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 Agreement, to include a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
Hotel shall be responsible for compliance by any subcontractor or lower tier
subcontractor 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 all or any part of the services for
such period of time as may be appropriate for the convenience of GHS/OCD .

B. Adjustment of Cost. If the performance of all or any part of the services is,
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 failure
of the Procurement Officer to act within the time specified in this Agreement (or if
no time is specified, within reasonable time), an adjustment shall be made for any
increase in the cost of performance of this Agreement necessarily caused by such
unreasonable suspension, delay, or interruption and the Agrecment modified in
writing accordingly. However, no adjustment shall be made under this clause for
any suspension, dclay, or interruption to the extent: (a) that performance 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 on Claim. No claim under this clause shall be allowed:
(a) 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 act involved (but
this requirement shall not apply as to a claim resulting from a suspension order),
and (b) Unless the claim is asserted in writing as soon as practicable after the
termination of such suspension, delay, or interruption, but not later than the date of
final payment under the Agreement.

D. Adjustments of Price. 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/OCD. GHS/OCD reserves the right to cancel or terminate this
Page 6 of 30
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Agreement prior to its completion for any reason, including, but not limited to, the following:

(1) Termination without Cause: GHS/OCD may terminate this
Agreement, without cause, upon the delivery of written notice to the

Hotel at least thirty (30) days prior to the intended date of
termination,

(i)  Termination in the Best Interest of the Government of Guam:
GHS/OCD may terminate this Agreement based upon a determination that such termination is in
the best interests 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 but are not limited to Hotel’s successful completion of services under this
Agreement to the satisfaction of GHS/OCD.

(iii)  Termination for Cause/Default: If 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 thereof, otherwise fails to timely satisfy the
contract provisions, or commits 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 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 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.

(iv)  Termination for Convenience. The GHS/OCD procurement officer
may, when the interests of GHS/OCD so require, terminate this
contract in whole or in 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 conftract terminated and when
termination becomes effective. The Hotel shall incur no further
obligations in connection with the terminated work and on the date
set in the notice of termination the Hotel will stop work to the extent
specified. The Hotel shall also terminate outstanding orders and
subcontracts as they relate to the terminated work. The Hotel shall
settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated work. The
procurement officer may direct the Hotel to assign the Hotel’s right,
title, and interest under terminated orders or subcontracts to
GHS/OCD. The Hotel must stil! complete the work not terminated
by the notice of termination and may incur obligations as necessary
to do so.
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The Hotel shall submit a termination claim specifying the amounts due because of the termination
for convenience together with cost or pricing data to the extent required by 2 GAR §3118. If the
Hotel fails to file a termination claim within one year from the effective date of termination, the
procurement officer may pay the Hotel, if at all, an amount set in accordance with this section. The
procurement officer and the Hotel may agree to a settlement provided the Hotel has filed a
termination claim as required herein and the settlement does not exceed the total contract price
plus settlement costs reduced by payments previously made by GHS/OCD and the contract price
of the work not terminated. Absent agreement of a settlement, the procurement officer shall pay
the Hotel the following amounts: 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 shall not include
anticipatory profit or consequential damages) less amount paid or to be paid for completed portions
of such work; provided that if it appears that the Hotel would have sustained a loss if the entire
contract would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss; (b) cost of settling and paying
claims arising out of the termination of subcontracts or orders pursuant to this clause. These costs
must not include costs paid in accordance with subsection (a) above; (c) the reasonable settlement
costs of the Hotel including accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts thereunder. The total sum to
be paid the Hotel under this subsection shall not exceed the total contract price plus the reasonable
settlement 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 the contract price of work not terminated.

B. By Hotel.

(i) Termination for Cause: Hotel shall notify GHS/OCD in writing of deficiencies or default in
the performance of GHS/OCD’s duties under this Agreement. GHS/OCD shall have twenty (20)
days to correct the deficiency or cure the default, which period may be extended by Hotel (said
extension not to be unreasonably denied). Upon 60 days’ written notice of Hotel’s termination of
this Agreement for cause, the Hotel shall be entitled to payment, in accordance with Section III of
this Agreement, for satisfactory services rendered up to the termination date and GHS/OCD shall
have no obligations to Hotel. The Hotel shall be obligated to continue performance of services, in
accordance with this Agreement, until the termination date and shall have no further obligation to
perform services after the termination date.

C. Termination/Modification for Lack of Funds. GHS/OCD may terminate or
modify this Agreement based upon a lack of funding. In such an event,
GHS/OCD shall promptly provide notice to Hotel and within twenty (20)
days of the notice, the Parties shall renegotiate the terms of this Agreement
in good faith. If the partics are unable to reach an agreement on the
renegotiation, then either Party may terminate this Agreement pursuant to
Section IV of this Agreement as applicable.

D. Preservation of Property. Notwithstanding any termination of this
Agreement, and subject to any directions from GHS/OCD, the Hotel shall
take timely and reasonable and necessary action to protect and preserve the
property in the possession of Hotel in which GHS/OCD has an interest.
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E. Additional Provisions. In the event that either party effects an Early
Termination, it is expressly provided that GHS/OCD may issue a new solicitation with respect to
such terminated services. This provision shall not be deemed an admission or waiver of any rights
and defense with respect to rights of either Party under this Agreement, including but not limited
to, either Parties’ rights to assert damages for breach of Agreement.

X. Contact Person. The Hotel agrees that, during the term of this
Agreement, it shall identify a primary contact person who is familiar with the services
being performed hereunder and who shall be responsible to the questions and direction of
GHS/OCD. The contact person must be identified in writing within thirty (30) days after
full execution of this Agreement by all parties. GHS/OCD reserves the right to request
replacement of the contact person designated by the Hotel under this Agreement.

XI.  Confidentiality,

A. Information. The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or digital
media or otherwise {collectively, the “Information”), made available or acquired
for the purpose 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
required 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 copies of the Information and the provisions of this Section shall
remain in effect as long as determined by GHS/OCD. All of the Information shall be returned
promptly after use to GHS/OCD and all copies or derivations of the Information shall be physically
and/or electronically destroyed. Hotel shall include a letter attesting to the complete return 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 requires the
third party(ies) to agree to the terms of the confidentiality set forth herein and the Information is

provided to such third party(ies) only for purposes of enabling the Hotel to discharge its
responsibilities under this Agreement.

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 part of the public domain, but only to the limited extent that such Information, or any
portion thereof, is in the public domain not as a result of any breach or violation 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 court of competent jurisdiction.

B. Liability. Failure to comply with the provisions of Paragraph A shall

subject the Hotel to liability, including all damages and injunctive relief.
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XII. Claims Based Upon GHS/OCD's Actions or Omissions

A. Notice of Claim. If any 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
constitutes the basis for a claim by Hotel for additional compensation, damages, or an extension
of time 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 not be deemed to have
prejudiced any claim for additional compensation, damages, or an extension of time for
completion; provided:

1. Hotel shall have given written notice to GHS/QCD:

a) prior to the commencement of the work involved, if at that time, Hotel knows of
the occurrence of such action or omission;

b) within 30 days after Hotel knows of the occurrence of such action or omission,
if Hotel did not have such knowledge prior to the commencement of the work;
or

¢} within such further time as may be allowed by the GHS/OCD in writing.

This notice shall state that Hotel regards the act or omission as a reason which may entitle Hotel
to additional compensation, damages, or an extension of time. The GHS/OCD, upon receipt of
such notice, may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the GHS/OCD.

2. The notice requircd by Subparagraph (A) of this Paragraph describes as clearly as
practicable at the time the reasons why Hotel believes that additional compensation,
damages, or an extension of time may be remedies 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 Clause. 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 bad faith in issuing or performing change orders which are clearly not
within the scope of the Agreement..

XIII. 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 occasion.

XIV. Severability. If any provision of this Agreement shall be held or deemed
by a court of competent jurisdiction to be invalid, inoperative or unenforceable, the
remaining provisions herein contained shall nonetheless continue to be valid, operative and
enforceable as though the invalid, inoperative or unenforceable provision had not been
included in the Agreement.
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XV. Survival of Warranties. All representations, warranties, agreements,
covenants 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 obligation by any party hereto.

XVI. Fees and Expenses. Each of the Parties shall bear its own expenses in
connection with the negotiation and consummation of the transactions contemplated by this
Agreement.

XVII. Notices. All invoices, reports, correspondence, notices, requests, demands
and other communications here under shall be in the English Language, in writing. All
notices required to be given under this Agreement by either party to the other may be
effected by personal delivery, or by mail (registered or certified, postage, prepaid with
return receipt requested). Notices delivered personally shall be deemed communicated as
of actual receipt. Mailed notices shall be deemed communicated as of the day of receipt or
the fifth day after mailing, whichever occurs first. Notices shall be addressed and delivered
to the parties as follows, provided that each party may change the address by giving the
other party written notice in accordance with this section:

TO GHS/OCD: GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE

TO HOTEL: MARIANAS PROPERTIES, LLC. DBA PACIFIC
STAR RESORT & SPA
627B PALE SAN VITORES RD.
TUMON, GUAM 96913

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

XIX. Assignment/Subcontractors. It is expressly acknowledged that Hotel is
solely responsible for the fulfillment of its duties and obligations under this Agreement,
regardless of whether or not Hotel utilizes one or more subcontractors for such purpose.
The right and interest of Hotel under this Agreement (including, but not limited to, Hotel’s
right to 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
assignment of this Agreement by Hotel, Hotel agrees that any subcontractors retained by
Hotel or assignees shall be subject to all provisions of this Agreement.
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XX. Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the Parties hereto and their respective successors, assigns and transferees,
except as otherwise provided for under the terms of this Agreement.

XXI. Scope of Agreement. This Agreement (i) supersedes any and all other
Agreements, either oral or in writing, between the Parties hereto with respect to the subject matter
hereof, and (ii) contain all of the covenants and Agreements between the Parties with respect to
such subject matter in any manner whatsoever. The Hotel and GHS/OCD each acknowledge 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, statement, or promise not contained in the Agreement shall be valid or binding.

XXII. Captions. All Section and paragraph titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the content of the
Agreement.

XXII. Counterparts. This Agreement may be executed in counterparts, all of
which taken together shall be deemed one original.

XXI1V., Governing Law and Forum Selection. Except to the extent United States
federal law is applicable, the validity of this Agreement and of any of its terms or
provisions, as well as the rights and duties of the parties to this Agreement, shall be
governed by the laws of Guam. Hotel expressly recognizes that the Government Claims
Act (Title 5 of the Guam Code

Annotated, Chapter 6) applies with respect only to claims of money owed by or to the
Hotel/Hotel against the Government, if 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 (Title 5 of the Guam Code Annotated,
Chapter 5).

XXV. Consent to Jurisdiction. Hotel hereby expressly consents to the
Jjurisdiction 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 all claims which may arise by reason
of this Agreement, except 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 proceed with any
claims arising by reason of this Agreement in a different jurisdiction, forum, or venue.

XXVI, Compliance with Laws.,

A, In General. The Hotel shall comply with all U.S, and Guam laws, statutes,
regulations and ordinances 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 herein.

B. Non-Discrimination in Employment. The Hotel agrees: (i)
not  to unlawfully discriminate in any manner against an employee or
applicant for employment because of race, color, religion, creed, age, sex, marital
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status, national origin, ancestry, or physical or mental handicap; (ii) to include a
provision similar to that contained in subsection (i) above in any subcontract or
assignment agreement except a subcontract for standard commercial supplies or
raw materials; and (iii) to post and to cause subcontractors and/or assignees to
post in conspicuous places available to employees and applicants for employment,
notices setting forth the substance of this clause.

XXVIL. Retention and Access to Records and Audit Review,

The GHS/OCD, 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 to the contract,
in order to make audits, examinations, excerpts, and transcripts, and to inspect supplies and
services and audit records at any Hotel or proposed subcontractor’s facility or place of business
and perform tests both: prior to award of a contract, to determine responsibility and capability of
performing any contract to be awarded under a solicitation, and to determine whether the Hotel’s
or subcontractor’s facilities, supplies, or services conform to solicitation requirements; or after
award, to determine whether the awarded contractor is conforming to contract requirements, and
its performance is therefore acceptable. This right also includes timely and reasonable access to
the Hotel’s personnel for the purpose of interview and discussion related to such documents. The
Hotel agrees to abide by the following access, audit, and 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, accounting records and other
evidence pertaining to costs incurred and relative to its cost or pricing data, and shall make such
materials available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) years from the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matters are closed, whichever is later, for
inspection in Guam or at any reasonable location designated by the GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives, unless the Offeror is notified in writing by the
Federal Emergency Management Agency, the cognizant agency for audit, the oversight agency for
audit, the cognizant agency for indirect costs, or the GHS/OCD to extend the retention period. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records
must be retained until all litigation, claims, 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 retained for three (3) years after final disposition of the real
property and equipment. Each subcontract by the Offeror shall include a provision containing the
conditions of this Section for any contract awarded under this solicitation.

B. Right to Audit. Hotel shall establish and maintain a reasonable accounting system that
enables the GHS/OCD or the Federal Emergency Management Agency to readily identify
Offeror’s assets, expenses, costs of goods, and use of funds. The GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives shall have the right to audit, to examine, and to
make copies of or extracts from all financial and related records (in whatever form they may be
kept, whether written, electronic, 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
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those kept by the Hotel, its employees, agents, assigns, successors, and subcontractors. Such
records shall include, but not be limited to, accounting records, written policies and procedures;
subcontract files {(including bids of successful and unsuccessful bidders, bid recaps, etc.); all paid
vouchers including those for out-of-pocket expenses; other reimbursement supported by invoices;
ledgers; cancelled checks; deposit slips; bank statements; journals; original estimates; estimating
work sheets; contract amendments and change order files; back-charge logs and supporting
documentation; insurance documents; payroll documents; timesheets; memoranda; 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 under any awarded contract, maintain such
records, together with such supporting or underlying documents and materials. The Hotel shall at
any time requested by GHS/OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives
before, during, or after completion of an awarded contract, and at Hotel’s own expense make such
records available for inspection and audit (including copies and extracts of records as required) by
GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the Comptroller
General of the United States, and any of their authorized representatives Such records shall be
made available to GHS/OCD, the Federal Emergency Management Agency, Inspectors General,
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 available, then the financial records, together with the supporting or
underlying documents and records, shall be made availablc for audit at a time and location that is
convenient for GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives. Hotel shall
ensure GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives has these
rights with Hotel’s employces, agents, 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 United States, and any of their authorized
representatives. Costs of any audits conducted under the authority of this right to audit and not
addressed elsewhere will be borne by GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of their authorized
representatives unless certain exemption criteria are met. If the audit identifies overpricing or
overcharges (of any nature) by the Hotel to GHS/OCD, the Federal Emergency Management
Agency, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives in excess of one-half of one percent (.5%) of the total contract billings,
the Hotel shall reimburse the GHS/OCD or the entity that conducted the audit for the total costs of
the audit. If the audit discovers substantive findings related to fraud, misrepresentation, or
nonperformance, the GHS/OCD may recoup the costs of the audit work from the Hotel. Any
adjustments 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 to e¢xceed
90 days) from presentation of GHS/OCD the Federal Emergency Management Agency, Inspectors
General, the Comptroiler 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,

Inspectors General, the Comptroller 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
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facilities, place(s) of business, or any place(s) of performance of this Agreement. The GHS/OCD,
the Federal Emergency Management Agency, Inspectors General, the Comptroller General of the
United States, and any of their authorized representatives may enter and inspect any plans,
supplies, services, equipment, work and records at these locations which are related to the
performance of this Agreement, and may conduct any testing deemed necessary to determine
whether the Hotel’s or subcontractor’s compliance or conformity to the solicitation or contract
requirements. Guam may enter and audit the cost or pricing data, books, and records of the Hotel
or any subcontractor, and/or investigate in connection with an action to debar or suspend a person
from consideration for award of contracts pursuant to § 9102 (Authority to Debar or Suspend) of
the Guam Procurement Rules and Regulations.

XXVII. Program Fraud and False or Fraudulent Statements or Related
Acts. Hotel stipulates that Title 5 GCA Chapter 37, the False Claims and Whistleblower
Act applies to this Agreement and to all Hotel’s actions pertaining to this Agreement. The
False Claims and Whistleblower Act was passed as Public Law 34-116, Chapter III,
Section 20 (lapsed into law August 24, 2018) and codified at Title 5 GCA Chapter 37.

XXIX. Government of Guam and GHS/OCD Not Liable.

A. General Liability. GHS/OCD and the government of Guam assume no
liability for any accident or injury that may occur to Hotel, its agents, dependents,
or personal property while in execution 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 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
to its approval by the Governor of Guam.

C. GHS/OCD not Liable. GHS/OCD assumes no liability for any accident,
loss, claim, judgment, action or injury that may occur to the Hotel and/or the Hotel’s
Partner’s, officers, directors, agents, servants, subcontractors and/or employees,
and/or to the personal property of any such person or entity, arising out of the
performance of services under this Agreement except to the extent caused or
contributed to by the negligent act or omission of GHS/OCD. No officer, agent, or
employee of GHS/OCD shall be liable personally under or by reason of this
Agreement or any of its provisions. In addition, GHS/OCD assumes no liability
for any accident or injury that may occur to Hotel’s officers, directors, employees,
agents, or dependents while traveling to and from 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
period of time as it may determine to be appropriate for the convenience 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 Parties,
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
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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 either
its sovereign or contractual capacity, acts of another Hotel or contractor in the performance
of an agreement with the Government of Guam, fires, floods, typhoons, earthquakes,
epidemics, quarantine restrictions, strikes, freight, or embargoes.

XXXIL. Modifications including those Due to Public Welfare, 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 written agreement of Hotel. GHS/OCD
shall have the power to make changes in the Agreement and to impose new rules and
regulations on the Hotel under the Agreement relative to the scope and methods of
providing services as shall from time-to-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 Agreement and an opportunity to be heard concerning those matters. The
scope and method of providing services as referenced herein shall also be liberally
construed to include, but is not limited to, the manner, procedures, operations and
obligations, financial or otherwise, of the Hotel. In the event GHS/OCD materially alters
the obligations 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 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 modificd terms. Nothing contained in the Agreement shall
require any party to perform any act or function contrary to law. GHS/OCD and the Hotel
agree to enter into good faith negotiations regarding modifications to the Agreement, which
may be required in order to implement changes in the interest of the public welfare or due
to changes in law. When such modifications are made to the Agrecment, GHS/OCD and
the Hotel 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 any modification in the Agreement under this clause.

XXXII. Nonsegregated Facilities, The Hotel must ensure that facilities
provided for 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 use by written or oral policies nor tolerate such use by employee custom. The
Hotel's obligation extends further to ensure that its employees are not assigned to perform
their services at any location, under the Hotel's control, where the facilities are segregated.
The term "facilities" includes waiting rooms, work areas, restaurants and other eating areas,
time clocks, restrooms, washrooms, locker rooms, and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, 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.

XXXHI. Hotel Employee Benefits, Taxes, and Insurance, Hotel agrees
there shall be no government of Guam employee benefits accruing to Hotel under this
Agreement, including, but not limited to:

a) Insurance coverage provided by the GHS/OCD;
b) Participation in the government of Guam retirement system
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¢) Accumulation of vacation leave or sick leave; and
d) Workers Compensation coverage.

A. Status of Hotel. The Hotel and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GHS/OCD and
are not employees of either GHS/OCD or the government of Guam. The Hotel and
its officers, agents, servants and employees shall not accrue vacation or sick leave,
participate in the government of Guam retirement system, insurance coverage,
bonding, use of government vehicles or any other benefits accorded to government
of Guam employees as a result of this Agreement. Hotel agrees that Hotel and its
aforementioned employees, officers, directors, agents, servants, and subcontractors
are not and will not become an employee, officer or Board member of GHS/OCD
at any time during the duration of this Agreement, and will otherwise comply with
the provisions of the Guam Procurement Law regarding ethics in public contracting
(Title 5 Guam Code Annotated, Chapter 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 to evidence or
establish as between Hotel and GHS/OCD a relationship of partnership, agency,
association, joint venture 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/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
contributions to 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 receipts
taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Hotel and Hotel’s employees or agents under
this Agreement or the compensation paid to Hotel for services performed under this
Agreement, unless Hotel is a 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 Agreement will be withheld for the payment of Guam’s
Business Privilege Tax in accordance with 11 GCA § 71114 (PL 33-166).

C. Insurance. Hotel 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.
Hotel agrees to hold harmless and indemnify GHS/OCD, its officers, directors,
employees, agents, representatives, successors and assigns, for any and all claims, -
demands, costs, losses, fees, penalties, interest, or damages, 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 wrongful or tortuous acts of Hotel or
Hotel’s employees, officers, contractors, directors, agents, representatives,
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successors, or assigns; or (ii) Hotel’s failure to comply with terms of this
subparagraph B.

D. Wage and Benefits Compliance. Hotel warrants it shall comply with all
applicable federal and local laws, rules, and regulations regarding the payment of
minimum wages and benefits, in particular in accordance with the Wage
Determination for Guam issued and promulgated by the U.S. Department of Labor
and with Guam Public Law 26-111. Hotel guarantees heaith and similar benefits
for its employees, such benefits having a minimum value as detailed in the Wage
Determination issued and promulgated by the U.S. Department 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. Hotel
assumes all liability for, and hereby indemnifies BSP GCMP from, any violation
of any applicable law, rule, or regulation relating to the payment of wages or
benefits. In addition, this Agreement contains extension and/or renewal clauses.
Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage
Determination promulgated by the U.S. Department of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any
renewal or extension to which this provision applies shall also contain provisions
mandating health and similar benefits for employees, such benefits having a
minimum value as detailed in the Wage Determination issued and promulgated by
the U.S. Department of Labor and shall contain provisions guaranteeing a minimum
of ten (10) paid holidays per annum per employee, as required by any applicable
law.

XXXV, Equal Employment Opportunity Compliance. The Hotel and all

subcontractors must comply with the following policies: Executive Order 11246, 41 CFR
60, 29 CFR -1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as
amended (29 USC 794), Title VI of the Civil Rights Act of 1964, as amended, and related
regulations including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 633.
The Hotel and all subcontractors must also comply with the requirements of the Equal
Opportunity Clause in 41 CFR 60-1.4(b).

A. Equal Employment Opportunity: Equal employment opportunity (EEQ)

requirements not to discriminate and to take affirmative action to assure equal opportunity as set
forth under laws, executive orders, rules, regulations (28 CFR 35, 29 CFR 1630, 29 CFR
16251627, 41 CFR 60 and 49 CFR 27) and orders of the Secretary of Labor as modified by the
provisions prescribed herein, and imposed pursuant to 23 U.S.C. 140 shall constitute the EEO and
specific affirmative action standards for the Hotel's project activities under this Agreement. The
provisions of the Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set forth under
28 CFR 35 and 29 CFR 1630 are incorporated by reference in this Agreement. In the execution of
this Agreement, the Hotel agrees to comply with the following minimum specific requirement
activities of EEO:

1. The Hotel will work with GHS/OCD and the Government to ensure that it has made
every good faith effort to provide equal opportunity with respect to all of its terms and
conditions of employment and in their review of activities under the Agreement.
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2. The Hotel 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 shall include: employment, upgrading, demotion, or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training."

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

C. Dissemination of Policy: All members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action,
will be made fully cognizant of, and will implement, the Hotel's EEO policy
and contractual responsibilities to provide EEO 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:

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

2. All new supervisory or personnel office employees will be given a thorough
indoctrination by the EEO Officer, covering all major aspects of the Hotel's EEO
obligations within thirty days following their reporting for duty with the Hotel,

3. All personnel who are engaged in direct recruitment 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 setting forth the Hotel's EEO policy will be placed in areas
readily accessible to employees, applicants for employment and potential employees.

5. The Hotel's EEO policy and the procedures to implement such policy will be
brought to the attention of employees by means of meetings, employee handbooks, or other
appropriate means.

D. Recruitment: When advertising for employees, the Hotel will include in all
advertisements for employees the notation: "An Equal Opportunity
Employer." All 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.
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1. The Hotel will, unless precluded by a valid bargaining agreement, conduct
systematic and direct recruitment through 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 establish with such identified
sources procedures whereby minority and women applicants 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 referrals, the Hotel is expected to observe the provisions of that agreement to
the extent that the system meets the Hotel's compliance with EEO contract provisions.
Where implementation of such an agreement has the effect of discriminating against
minorities or women, or obligates the Hotel to do the same, such implementation violates
Federal nondiscrimination provisions.

3. The Hotel will encourage its present employees to refer minorities and women as
applicants for employment. Information and procedures with regard to referring such
applicants will be discussed with employees.

E. Personnel Actions: Wages, working conditions, and employee benefits shall
be established and administered, and personnel actions of every type,
including hiring, upgrading, promotion, transfer, demotion, layoff, and
termination, shall be taken without regard to race, color, religion, sex,
national origin, age or disability. The following procedures shall be
followed:

1. The Hotel will conduct periodic inspections of project sites to ensure that working
conditions and employee facilities do not indicate discriminatory treatment of project
personnel.

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

3. The Hotel will periodically review selected personnel actions in depth to determine
whether there is evidence of discrimination. Where evidence is found, the Hotel will
promptly take corrective action. If the review indicates that the discrimination may extend
beyond the actions reviewed, such corrective action shall include all affected persons.

4. The Hotel will promptly investigate all complaints of alleged discrimination made
to the Hotel in connection with its obligations under this Agreement, will attempt to resolve
such complaints, and will take appropriate corrective 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
each investigation, the Hotel will inform every complainant of all of their avenues of
appeal.

F. Training and Promotion:

l. The Hotel will assist in locating, qualifying, and increasing the skills of minorities
and women who are applicants for employment or current employees. Such efforts should
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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 and State regulations, the Hotel shall make full use of training programs, i.e.,
apprenticeship, and on-the-job training programs for the geographical area of contract
performance. In the event a special provision for training is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision.
GHS/OCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 U.S.C. 140(a).

3. The Hotel will advise employees and applicants for employment of available
training programs and entrance requirements 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 promotion.

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

1. 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 to incorporate an EEQ clause into each union
agreement to the end that such union will be contractually bound to refer applicants without
regard to their race, color, religion, 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 information to the Hotel, the
Hotel shall so certify to GHS/OCD and shail set forth what efforts have been made to obtain
such information.

4. In the event the union is unable to provide the Hotel with a reasonable flow of
referrals within the time limit set forth in the collective bargaining agreement, the Hotel
will, through independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability; making full efforts to
obtain qualified and/or qualifiable minorities and women. The failure of a union to provide
sufficient referrals (even though it is obligated to provide exclusive referrals under the
terms of a collective bargaining agreement) does not relieve the Hotel from the
requirements of this paragraph. In the event the union referral practice prevents the Hotel
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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 ApplicantsfEmployees with Disabilities:
The Hotel must be familiar with the requirements for and comply with the

Americans with Disabilities Act and all rules and regulations established
thereunder. Employers must provide reasonable accommodation in all
employment activities unless to do so would cause an undue hardship.
L Selection of Subcontractors, 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 retention of subcontractors, including procurement of
materials and leases of equipment. The Hotel shall take all necessary and reasonable steps to
ensure nondiscrimination in the administration of this Agreement.

1. The Hotel shall notify all potential subcontractors and suppliers and lessors of their
EEO obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compliance with their
EEO obligations.
J. Records and Reports: The Hotel shall keep such records as necessary to

document compliance with the EEO requirements. 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 available
at reasonable times and places for inspection by authorized representatives
of GHS/OCD,

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

a. The number and work hours of minority and non-minority 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 employment opportunities for minorities and women; and

c. The progress and efforts being made in locating, hiring, training, qualifying,
and
upgrading minorities and women;

2, If required, the Hotel and any subcontractors will submit an annual report to GHS/OCD
each July for the duration of the Project, indicating the number of minority, women, and
non-minority group employees currently engaged in each work classification required by
the Services under this Agreement. The staffing data should represent the project
workforce on board in all or any part of the last payroll period preceding the end of July.
If on-the-job training is being required by special provision, the Hotel will be required to
collect and report training 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.
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XXXV, Disclosure. The Hotel hereby represents that it has disclosed to
GHS/OCD all matters regarding Hotel which if not disclosed to GHS/OCD would
materially affect GHS/OCD’s decision to enter into this Agreement with Hotel.

XXXVI. Mandatory Representations by Hotel:

A Persons Convicted of Sex Offense. Hotel warrants that no person in its
employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title
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
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 employee of Hotel is providing services on government property and is convicted
subsequent to an award of a contract, then Hotel warrants that it will notify GHS/OCD of the
conviction within twenty-four hours of the conviction, and will immediately remove such
convicted person from providing services on government property. If Hotel is found to be in
violation of any of the provisions of this paragraph, then GHS/OCD will give notice to Hotel to
take corrective action. Hotel shall take corrective action within twenty-four (24) hours of notice
from GHS/OCD, and Hotel shall notify GHS/OCD when action has been taken. If Hotel fails to
take corrective steps within twenty-four (24) hours of notice from GHS/QCD, then GHS/OCD in
its sole discretion may temporarily suspend this agreement.

B. Gratuities and Kickbacks. Hotel warrants it has not violated, is not

violating, and promises that it will not violate the prohibition against gratuities and kickbacks set
forth in 2 GAR Division 4 §11107.

C. Contingent Fees. Hotel warrants it has not retained a person to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage,

or contingent fee, except for retention of bona fide employees or bona fide established commercial
selling agencies.

D. Ethical Standards. Hotel warrants it has not knowingly influenced and
promises that it will not knowingly influence a government employee to breach any of the ethical
standards set forth in 5 GCA Chapter 5 Article 11 of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulations.

XXXVII. Hotel's Ethical Warranties.

A. Warranty against Employment of Sex Offenders. Hotel watrants that: (1)
no person in its employment who has been convicted of a sex offense under
the provisions of Chapter 25 of Title 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 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; 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
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in Article 2 of Chapter 28, Title 9 GCA or an offense in another jurisdiction
with, at a minimum, the same elements as such offenses, or who is listed on
the Sex Offender Registry at any time during the performance of the
contract, that such person will be immediately removed from working on
government property and Hotel warrants 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/OCD will give notice to Hotel to take corrective action. Hotel shall
take corrective action within twenty-four (24) hours of notice from
GHS/OCD, and Hotel shall notify 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 GHS/OCD in its sole discretion may temporarily
suspend this agreement.

B. Covenant against Contingent Fees. Hotel represents that it has not retained
a person to solicit or secure a government of Guam contract upon an
agreement or understanding for a commission, percentage, 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 Favors. The Hotel

represents that it has not violated, is not violating, and promises that it will
not violate the prohibition against gratuities, kickbacks, and favors set forth
in the Guam Procurement Law.

D. Ethical Standard. Hotel represents that it has not knowingly influenced and
promises that it will not knowingly influence a government employee to
breach any of the ethical standards set forth in S GCA Chapter 5 Article 11
(Ethics in Public Contracting) of the Guam Procurement Law and in Article
11 of the government of Guam Procurement Regulations.

XXXVIIl. 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 who have been federally debarred or debarred
by the government of Guam.

XXXIX. Federal Debarment. Debarment and Suspension (Executive
Orders 12549 and 12689)—A contract award of federal funds (see 2 CFR 180.220) must
not be made to parties listed on the government-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 CFR part 1986 Comp., p. 189) and 12689 (3 CFR 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 parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. 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, “Nonprocurement Debarment and Suspension,” (published in the Federal
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Register on December 21, 2006, 71 FR 76573) which generally prohibits entities that have
been debarred, suspended, or voluntarily excluded from participating in nonprocurement
transactions either through primary or lower tier covered transactions, and which sets forth
the responsibilities of recipients of federal financial assistance regarding transactions with
other persons, including subrecipients and contractors.

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Transaction (Sub-Recipient), which is a material representation of
fact, and agrees to include 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 goods
and services under $25,000 not requiring the consent of a DOC official) are subject to 2 CFR Part
1326, Subpart C, “Government-wide Debarment and Suspension (Nonprocurement).” In addition,
applicants/bidders for a lower tier covered transaction for a sub-award, contract, or subcontract
greater than $100,000 of Federal funds at any tier are subject to 15 CFR Part 28, “New Restrictions
on Lobbying.”

Contractors 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. Procurement of Recovered Materials. This 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 section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section
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 level of
competition, with CFR 121 OMB Guidance § 200.324 where the purchase price of the item
exceeds $10,000 or the value of the quantity acquired by the preceding fiscal year exceeded
$10,000; procuring solid waste management services in a manner that maximizes energy
and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

XLI1. Drug Free Workplace.

Hotel agrees to comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Subpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIII, Sec. 809, as codified at 41 U.S.C. § 8102); and the implementing regulations published
at 2 CFR Part 182, “Government-wide Requirements for Drug-free Workplace (Financial
Assistance)”; and the laws and regulations promulgated by the Federal Government and to
maintain a drug-free workplace.

A. The Hotel shall, within 30 days after award:
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1. Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance as defined and listed in
Schedules I through V of the Controlled Substances Act (21 U.S.C. 812), and as further
defined by regulation at 21 CFR 1308.11 through 1308.15,] is prohibited in the Hotel's
workplace and specifying the actions that will be taken against employees for violations
of such prohibition;

2. Establish an ongoing drug-free awareness program to inform such employees about — (i)
The dangers of drug abuse in the workplace;
(ii)  The Hotel's policy of maintaining a drug-free workplace;
(ili)  Any available drug counseling, rehabilitation, and employee assistance
programs; and
(iv) The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

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

4. Notify such employees in writing in the statement required by subparagraph (b)(1) of
this clause that, as a condition of continued employment on this Agreement, the
employee will:

(i) Abide by the terms of the statement; and

(ii) Notify the employer in writing of the employee's conviction under a
criminal drug statute for a violation occurring in the workplace no later than 5 days
after such conviction.

5. Notify the Procurement Officer in writing within 10 days after receiving notice under
subdivision (4)(ii) of this clause, from an employee or otherwise receiving actual notice
of such conviction. The notice shall include the position title of the employee;

6. Within 30 days after receiving notice under subdivision (4)(ii) of this clause of a
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

(1) Taking appropriate personnel action against such employee, up to and including

termination; or

(ii)  Require such employee to satisfactorily participate in a drug abuse assistance or

rehabilitation program approved for such purposes by a Federal, Statc, or local health, law

enforcement, or other appropriate agency; and

7. Make a good faith effort to maintain a drug-free workplace through implementation of
paragraphs (1) through (6) of this clause.

The Hotel, if an individual, agrees by award of this Agreement not to engage in the
unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance
while performing this Agreement.
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In addition to other remedies available to GHS/OCD, the Hotel's failure to comply with the
requirements of paragraph (B) or (C) of this clause may render the Hotel subject to
suspension of contract payments, termination of the contract for default, and suspension or
debarment.

XLII. 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 mutual agreement. If the controversy is not resolved by mutual agreement,
then the Hotel shall request the government in writing to issue a final decision
within sixty days after receipt of the written request. If the 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 of the decision to the Hotel, by
certified mail with a return receipt requested, or by any 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.

D. This subsection applies to appeals of GHS/OCD’s decision on a dispute.
For money owed by or to 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 Attorney 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/OCD arising under this
Agreement, the Office of the Public auditor has jurisdiction over the appeal from
the decision of GHS/OCD. 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 made.

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

F. 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 Guam of any controversy arising under, or by virtue of, the Agreement, except
where the Hotel claims a material 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 safety, then the Hotel shall
proceed diligently with performance of the Agreement notwithstanding any claim
of material breach by GHS/OCD.

XLIIH. Indemnification. To the fullest extent permitted by law the Hotel shall
indemnify and hold harmless the government of Guam, GHS/OCD, its Contractors and
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Subcontractors, if any, and the agents and employees of any of them, from and against
claims, damages, losses, expenses, actions, recoveries, and judgments of every nature,
including but not limited to attorneys’ fees, arising out of or resulting from Hotel’s
performance of the Services. Hotel shall indemnify 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 and all claims, actions,
damages, including reasonable attorneys’ fees, obligations, liabilities, and liens arising or
imposed without the fault or negligence of Hotel, in connection with latent or other defects,
or any claim for patent, trademark, copyright, or “trade 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 their respective successors or assigns, 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, damage, loss or
expense attributable to bodily injury, sickness, disease or death, or injury to or destruction
of tangible property (including the Equipment 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 liable, regardless of whether or not such claim,
damage, loss or expense is caused in part by a party indemnified hereunder. Hotel’s
indemnification does not extend to liabilities caused solely by the gross negligence or
intentional wrongdoing of the government of Guam. Hotel shall give GHS/OCD prompt
written notice of any matter hereby indemnified against and agrees that upon written notice
by GHS/OCD of the assertion of such a claim, action, damage, obligation, liability, or lien,
Hotel shall assume full responsibility for the defense thereof. The government of Guam
shall have an opportunity 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 litigation might create precedent affecting
future governmental operations or liability, or when involvement of the government of
Guam is otherwise mandated by law. Such obligations shall 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.

XLIV. Attachments, Exhibits, Schedules, and Entire Agreement. This
Agreement, including its Attachments, Exhibits and Schedules, constitutes the entire
Agreement 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. All prior Agreements and negotiations are superseded hereby. This
Agreement and any duly executed amendments hereto constitute the entire Agreement
between the Parties hereto.

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

XLVI. Partial Invalidity. If any provision of this Agreement shall be deemed 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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OFFICE OF CIVIL DEFENSE

Date:

CHARLES ESTEVES
Administrator

MARIANAS PROPERTIES, LLC
DBA PACIFIC STAR RESORT & SPA

Date:

AJAY POTHEN
Authorized Representative

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL
OF GUAM

HONORABLE Leevin T. Camacho Date:

Attorney General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga hagan Guahan
Governor of Guam
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

i

LLOURDES A. LEON GUERRERO
MAGA'HAGA + GOVERNOR

JOSHUA F. TENORIO
SIGUNDO MAGA'LARI « LIEUTENANT GOVERNOR

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga'hdagan Gudhan
Governor of Guam

Re: Emergency Purchases for Quarantine / Isolation Facilities
(Sentry Hospitality Corp. dba Days Inn)

Buenas yan Hifa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO }. BORDALLO GOVERNOR'S COMPLEX - HAGATRA. GUAM 96910

7.0, BOX 2950 - HAGATNA, GUAM 95932
671.472.8931 - 671,.472.8932/6
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MEMORANDUM

To: Mr. Lester Carlson, Jr,
Mr, Edward Bimn Page2 of 3
Fr: Governor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Izelation Facilities — Days Inn

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. I issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at 4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https://www.congress.gov/1 16/billsthr748/BILLS-116hr748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To; Mr. Lester Carlson, Ir.
Mr. Edward Bim Page3 of 3
Fr; Govemeor of Guam

Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities -~ Days Inn

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[¢]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature,

Si Yu'os Ma'dse’.
SO ORDERED:
LOURDES A. LEON GUERRERO

Maga 'hdgan Gudhan
Governor of Guam

cc via email: Sigundo Maga'ldhen Gudihan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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AGREEMENT BETWEEN GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE AND SENTRY HOSPITALITY CORP. DBA DAYS INN

THIS AGREEMENT is entered into by and between Guam Homeland Security/Office of Civil
Defense (“GHS/OCD™”), an agency of the government of Guam, and Sentry Hospitality Corp. DBA
Days Inn (“Hotel”), whose address is 155 Ypao Road, Tamuning, Guam, 96913.

WHEREAS, on March 14, 2020, Governor Lourdes Leon Guerrero issued Executive Order No.
2020-03, which declared a state of emergency relative to the COVID-19 pandemic;

WHEREAS, as part of its response, the government of Guam, with the Department of
Public Health and Social Services (“DPHSS”) leading these efforts, is implementing screening,
quarantine and isolation procedures pursuant to 10 G.C.A. § 3309, in accordance with Chapter 10,
Division 1, of Title 26, Guam Administrative Rules;

WHEREAS, pursuant to such quarantine and isolation procedures, it will be necessary to
quarantine and/or isolate individuals in a controlled facility, away from the general public; and

WHEREAS, Hotel is uniquely qualified to provide such a facility for purposes of ensuring that
DPHSS can properly monitor individuals subject to quarantine and/or isolation; and

WHEREAS, Hotel is one of which the Govemnor has directed for use as a non-congregate shelter
pursuant to the powers afforded by the Organic Act of Guam and Chapter 10, Title 10 of the Guam
Code Annotated.

WITNESSETH, in consideration of the mutual covenants hereinafter set forth, the Parties agree
as follows:

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

A. This Agreement ensures Hotel will lease forty-eight (48) fully furnished
hotel rooms with 24 hours supervision/service for all persons subject to the GHS/OCD’s
quarantine orders to GHS/OCD for the entire term of this Agreement and any renewals or
extensions thereof.

B. Hotel shall provide regular linen and towel service for all persons
quarantined at the facility. These linens and towels shall be professionally laundered/cleaned per
CDC guidelines as they pertain to COVID-19.

C. Hotel agrees to provide basic housekeeping for all areas of the facility D.

Hotel agrees to maintain and promptly address any concerns arising

out of
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the physical facility, including but not limited to, air conditioning units, plumbing issues, and
furniture.

E. Hotel shall provide quarantined persons with
a. Deliver palatable quality food to all quarantined persons at the facility.
Food services must meet all applicable federal and local guidelines,
laws, and regulations and meet the guidelines prescribed herein.

b. Provide an efficient system whereby occupants receive meals that
provide proper nutrition and meet specific dietary needs of individual
medical conditions, religious requirements or management plans.

¢. Provide nutritious meals to quarantined person three (3) times a day,
seven (7) days a week.

F. Hotel shall furnish at its own expense, all proper and adequate equipment,
materials, labor, personnel, and supplies necessary to provide the Leased
Premises and perform the Services in a safe, professional, workmanlike and
diligent manner, and shall provide and have available at all times for use by its
employees engaged in the performance of such services all safety equipment
and appliances needed for maximum protection of its employees and other
persons against injuries.

IL. Term of Agreement.

A. Effective Date. This Agreement shall be effective starting
March 18, 2020. GHS/OCD shall not be responsible for any services prior to that
date, and HOTEL warrants 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
immediately

on the effective date and shall end on May 17, 2020.

C. Renewal Terms. At the option of GHS/OCD, and as agreed
to by the Hotel, 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 Term”). Upon
expiration of the Renewal Term, this Agreement shall expire, unless sooner
terminated.

D. Decontamination Period. Upon expiration of the Initial

Term or any
subsequent renewal term (whichever is later), GHS/OCD shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS/OCD, for the sole purpose of cleaning the facility
per CDC guidelines.

II1.  Compensation.
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A. Compensation. Compensation for Services: Hotel shall receive
compensation based on the following formula: ONE HUNDRED AND NO/100 DOLLARS
($100.00) PER FULLY FURNISHED ROOM PER DAY, regardless of occupancy.

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

C. No Compensation Prior to Approval of Agreement. GHS/OCD shall not be
liable to Hotel for any services performed by Hotel prior to full execution
of this Agreement by all parties, and Hotel expressly waives any and all
claims for services performed in expectation of this Agreement prior to its
full 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 precedent thereto,
Hotel shall execute and deliver to GHS/OCD a release in form approved by
GHS/OCD of claims against GHS/OCD arising under this Agreement.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam
Code Annotated, which states:

A general release does not extend to claims which the creditor does not know or

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

him must have materially affected his settlement with the debtor.

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

IV.  Availability of Funds. This Agreement is contingent upon the availability
of governmental funds. Funds are available for the first fiscal period of this Agreement.
The initial source of the funds for this Agreement is local funds. The government of
Guam and GHS/OCD shall have no liability under this Agreement to the Hotel or to
anyone ¢lse beyond the certified funds available for this Agreement.

V. Price Adjustment Clause

A. Price Adjustment Methods. Any adjustment in contract price pursuant 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 pertinent
performance or as soon thereafter as practicable;

2. by unit prices specified in the Offer, Agreement, or subsequently agreed upon;
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3. by the costs atiributable to the event or situation covered by the clause, plus
appropriate profit or fee, all as specified in the Agreement or subsequently agreed
upon;

4. in such other manner as the parties may mutually agree; or

5. in the absence of an agreement between the parties, by a unilateral determination
by the Procurement Officer of costs attributable to the event or situation covered by
the clause, plus appropriate profit or fee, all as computed by the Procurement
Officer in accordance with generally accepted accounting principles and applicable
sections under Chapter 7 (Cost Principles) 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 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.

V1.  Changes

A. Change Order. The Procurement Officer, at any time, and without notice to the sureties, in
a signed writing designated or indicated to be a change order, may order:

(1) changes in the services within the scope of the Agreement; and
(2) changes in the time for performance of the Agreement that do not alter the scope of the
Agreement.

All contract change orders must be approved in writing by the GHS/OCD on a form approved by
GHS/OCD to record change orders.

B. Adjustments of Price or Time for Performance. GHS/OCD reserves the right
to increase or decrease any unit priced quantity as may be deemed reasonable
or necessary in order to complete the Services contemplated under this
Agreement. If any such change order increases or decreases the Hotel's cost of,
or the time required for, performance 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. Failure of the parties to
agree 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 adjustments in payments or time for performance
as may be reasonable. By proceeding with the services, the Hotel shall not be
deemed to have prejudiced any claim for additional compensation, or an
extension of time for completion. All changes must be recorded on a contract
change order before they can be included in an application for payment/invoice.
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C. Written Certification. The Hotel shall not perform any change order in excess
of $5,000 unless it bears, or the Hotel has separately received, a written
certification, signed by the Procurement Officer/CEO or other responsible
official that funds are available therefor; and, if acting in good faith, the Hotel
may rely upon the validity of such certification.

D. Time Period for Claim. Within 30 days after receipt of a written change order
under Paragraph (1) (Change Order) of this clause, uniess such period is
extended by the Procurement Officer in writing, the Hotel shall file notice of
intent to assert a claim for an adjustment. Later notification shall not bar the
Hotel's claim unless the government of Guam is prejudiced by the delay in
notification.

E. Claim Barred After 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 arising under the Agreement, if pursued in
accordance with the clause entitled Claims Based Upon GHS/OCD’s Actions or Omissions or for
breach of contract.

VII. Subcontractors

A, Subcontractor, A subcontractor is a person or entity who has a direct contract with the
Hotel or a higher tier subcontractor to perform a portion of the Services set forth in this
Agreement.

B. Award of Subcontracts and Other Confracts for Portiens of the

Services.

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
execution of this Agreement, shall furnish in writing to GHS/OCD the names of persons
or entities (including those who are to furnish materials or equipment fabricated to a special
design) proposed for each principal portion of the Services. GHS/OCD may reply within
14 days to the Hotel in writing stating: (1) whether GHS/OCD has reasonable 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 constitute notice of
no reasonable objection.

2. The Hotel shall not contract with a proposed person or entity to whom GHS/OCD
has made reasonable and timely objection. The Hotel shall not be required to contract with
anyone to whom the Hotel has made reasonable objection.

3. The Hotel shall not substitute a subcontractor, person or entity previously selected
if GHS/OCD makes reasonable objection to such substitution.

C. Subcontractor Relations. By appropriate written agreement the Hotel
shall require each subcontractor, to the extent of the Services to be performed by
the subcontractor, to be bound to the Hotel by terms of this Agreement, and to
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assume toward the Hotel all the obligations and responsibilities, including the
responsibility for safety of the subcontractor’s Services, which the Hotel, by these
Documents, assumes toward GHS/OCD . Each subcontract agreement shall
preserve and protect the rights of GHS/OCD under this Agreement with respect to
the Services to be performed by the subcontractor so that subcontracting thereof
will not prejudice such rights. Hotel shall have full 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 Agreement, to include a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
Hotel shall be responsible for compliance by any subcontractor or lower tier
subcontractor 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 all or any part of the services
for such period of time as may be appropriate for the convenience of
GHS/OCD .

B. Adjustment of Cost. If the performance of all or any part of the services is,
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 failure of the Procurement Officer to act within the time specified in
this Agreement {(or if no time is specified, within reasonable time), an
adjustment shall 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. However,
no adjustment shall be made under this clause for any suspension, delay, or
interruption to the extent: (a) that performance 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 on Claim. No claim under this clause shall be allowed:
(a) 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 act
involved (but this requirement shall not apply as to a claim resulting from a
suspension order); and (b) Unless the claim is asserted in writing as soon as
practicable after the termination of such suspension, delay, or interruption,
but not later than the date of final payment under the Agreement.

D. Adjustments of Price. Any adjustment in contract price made pursuant to
this clause shall be determined in accordance with the Price Adjustment
Clause of this Agreement.
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IX. Early Termination.

A, By GHS/OCD. GHS/OCD reserves the right to cancel or terminate this
Agreement prior to its completion for any reason, including, but not limited to, the following:

()

(ii)

Termination without Cause: GHS/OCD may terminate this
Agreement, without cause, upon the delivery of written notice to the
Hotel at least thirty (30) days prior to the intended date of
termination.

Termination in the Best Interest of the Government of Guam:

GHS/OCD may terminate this Agreement based upon a determination that such termination is in
the best interests 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 but are not limited to Hotel’s successful completion of services under this
Agreement to the satisfaction of GHS/OCD.

(iii)

(i)

Termination for Cause/Default; If 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 thereof, otherwise fails to timely satisfy the contract
provisions, or commits 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 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 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.

Termination for Convenience. The GHS/OCD procurement officer
may, when the interests of GHS/OCD so require, terminate this
contract in whole or in 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 contract terminated and when
termination becomes effective. The Hotel shall incur no further
obligations in connection with the terminated work and on the date
set in the notice of termination the Hotel will stop work to the extent
specified. The Hotel shall also terminate outstanding orders and
subcontracts as they relate to the terminated work. The Hotel shall
settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated work. The
procurement officer may direct the Hotel to assign the Hotel’s right,
title, and interest under terminated orders or subcontracts to
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GHS/OCD. The Hotel must still complete the work not terminated
by the notice of termination and may incur obligations as necessary
to do so.

The Hotel shall submit a termination claim specifying the amounts due because of the termination
for convenience together with cost or pricing data to the extent required by 2 GAR §3118. If the
Hotel fails to file a termination claim within one year from the effective date of termination, the
procurement officer may pay the Hotel, if at all, an amount set in accordance with this section. The
procurement officer and the Hotel may agree to a settlement provided the Hotel has filed a
termination claim as required herein and the settlement does not exceed the total contract price
plus settlement costs reduced by payments previously made by GHS/OCD and the contract price
of the work not terminated. Absent agreement of a settlement, the procurement officer shall pay
the Hotel the following amounts: 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 shall not include
anticipatory profit or consequential damages) less amount paid or to be paid for completed portions
of such work; provided that if it appears that the Hotel would have sustained a loss if the entire
contract would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss; (b) cost of settling and paying
claims arising out of the termination of subcontracts or orders pursuant to this clause. These costs
must not include costs paid in accordance with subsection (a) above; (c) the reasonable settlement
costs of the Hotel including accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts thereunder. The total sum to
be paid the Hotel under this subsection shall not exceed the total contract price plus the reasonable
settlement 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 the contract price of work not terminated.

B. By Hotel.

(i) Termination for Cause: Hotel shall notify GHS/OCD in writing of
deficiencies or default in the performance of GHS/OCD’s duties
under this Agreement. GHS/OCD shall have twenty (20) days to
correct the deficiency or cure the default, which period may be
extended by Hotel (said extension not to be unreasonably denied).
Upon 60 days’ written notice of Hotel’s termination of this
Agreement for cause, the Hotel shall be entitled to payment, in
accordance with Section IIl of this Agreement, for satisfactory
services rendered up to the termination date and GHS/OCD shall
have no obligations to Hotel. The Hotel shall be obligated to
continue performance of services, in accordance with this
Agreement, until the termination date and shall have no further
obligation to perform services after the termination date.

C. Termination/Modification for Lack of Funds. GHS/OCD may terminate or
modify this Agreement based upon a lack of funding. In such an event,
GHS/OCD shall promptly provide notice to Hotel and within twenty (20)
days of the notice, the Parties shall renegotiate the terms of this Agreement
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in good faith. If the parties are unable to reach an agreement on the
renegotiation, then either Party may terminate this Agreement pursuant to
Section [V of this Agreement as applicable.

D. Preservation of Property. Notwithstanding any termination of this
Agreement, and subject to any directions from GHS/OCD, the Hotel shall
take timely and reasonable and necessary action to protect and preserve 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 may issue a new solicitation with respect to
such terminated services. This provision shall not be deemed an admission or waiver of any rights
and defense with respect to rights of either Party under this Agreement, including but not limited
to, either Parties’ rights to assert damages for breach of Agreement.

X. Contact Person. The Hotel agrees that, during the term of this
Agreement, it shall identify a primary contact person who is familiar with the services
being performed hereunder and who shall be responsible to the questions and direction of
GHS/OCD. The contact person must be identified in writing within thirty (30) days after
full execution of this Agreement by all parties. GHS/OCD reserves the right to request
replacement of the contact person designated by the Hotel under this Agreement.

XI.  Confidentiality.

A. Information. The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or
digital media or otherwise (collectively, the “Information”), made available
or acquired for the purpose 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 required 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 copies of the Information and the provisions of this Section shall remain in
effect as long as determined by GHS/OCD. All of the Information shall be returned promptly after
use to GHS/OCD and all copies or derivations of the Information shall be physically and/or
electronically destroyed. Hotel shall include a letter attesting to the complete return 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 requires the
third party(ies) to agree to the terms of the confidentiality set forth herein and the Information is
provided to such third party(ies) only for purposes of enabling the Hotel to discharge its
responsibilities under this Agreement.

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
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becomes part of the public domain, but only to the limited extent that such Information, or any
portion thereof, is in the public domain not as a result of any breach or violation 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 court of competent jurisdiction.

B. Liability. Failure to comply with the provisions of Paragraph A shall subject
the Hotel to liability, including all damages and injunctive relief.

XII. Claims Based Upon GHS/OCD's Actions or Omissions

A, Notice of Claim. If any 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
constitutes the basis for a claim by Hotel for additional compensation, damages, or an extension
of time 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 not be deemed to have
prejudiced any claim for additional compensation, damages, or an extension of time for
completion; provided:

1. Hotel shall have given written notice to GHS/OCD:

a) prior to the commencement of the work involved, if at that time, Hotel knows of
the occurrence of such action ar omission;

b) within 30 days after Hotel knows of the occurrence of such action or omission,
if Hotel did not have such knowledge prior to the commencement of the work;
or

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

This notice shall state that Hotel regards the act or omission as a reason which may entitle Hotel
to additional compensation, damages, or an extension of time. The GHS/OCD, upon receipt of
such notice, may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the GHS/OCD.

2. The notice required by Subparagraph (A) of this Paragraph describes as clearly as
practicable at the time the reasons why Hotel believes that additional compensation,
damages, or an extension of time may be remedies 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 Clause. 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 bad faith in issuing or performing change orders which are clearly not
within the scope of the Agreement..

XIII. 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 occasion.
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XIV. Severability. If any provision of this Agreement shall be held or deemed
by a court of competent jurisdiction to be invalid, inoperative or unenforceable, the
remaining provisions herein contained shall nonetheless continue to be valid, operative and
enforceable as though the invalid, inoperative or unenforceable provision had not been
included in the Agreement.

XV. Survival of Warranties. All representations, warranties, agreements,
covenants 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 obligation by any party hereto.

XVI. Fees and Expenses. Each of the Parties shall bear its own expenses in
connection with the negotiation and consummation of the fransactions contenplated by this
Agreement.

XVII. Notices. All invoices, reports, correspondence, notices, requests, demands
and other communications here under shall be in the English Language, in writing. All
notices required to be given under this Agreement by either party to the other may be
effected by personal delivery, or by mail (registered or certified, postage, prepaid with
return receipt requested). Notices delivered personally shall be deemed communicated as
of actual receipt. Mailed notices shall be deemed communicated as of the day of receipt or
the fifth day after mailing, whichever occurs first. Notices shall be addressed and delivered
to the parties as follows, provided that each party may change the address by giving the
other party written notice in accordance with this section:

TO GHS/OCD: GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE

TO HOTEL: SENTRY HOSPITALITY CORP. DBA DAYS INN
155 YPAO ROAD
TAMUNING, GUAM 96913

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

XIX. Assignment/Subcontractors. It is expressly acknowledged that Hotel is
solely responsible for the fulfillment of its duties and obligations under this Agreement,
regardless of whether or not Hotel utilizes one or more subcontractors for such purpose.
The right and interest of Hotel under this Agreement (including, but not limited to, Hotel’s
right to 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,
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express written consent of GHS/OCD. In the event of a permissive subcontract or
assignment of this Agreement by Hotel, Hotel agrees that any subcontractors retained by
Hotel or assignees 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 hereto and their respective successors, assigns and transferees,
except as otherwise provided for under the terms of this Agreement.

XXI. Scope of Agreement. This Agreement (i) supersedes any and all other
Agreements, either oral or in writing, between the Parties hereto with respect to the subject matter
hereof, and (ii) contain all of the covenants and Agreements between the Parties with respect to
such subject matter in any manner whatsoever. The Hotel and GHS/OCD each acknowledge 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, statement, or promise not contained in the Agreement shall be valid or binding.

XXII. Captions. All Section and paragraph titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the content of the
Agreement.

XXIIIL. Counterparts. This Agreement may be executed in counterparts, all of
which taken together shall be deemed one original.

XXIV. Governing Law and Forum Selection. Except to the extent United States
federal law is applicable, the validity of this Agreement and of any of its terms or
provisions, as well as the rights and duties of the parties to this Agrcement, shall be
govemned by the laws of Guam. Hotel expressly recognizes that the Government Claims
Act (Title 5 of the Guam Code

Annotated, Chapter 6) applies with respect only to claims of money owed by or to the
Hotel/Hotel against the Government, if 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 (Title 5 of the Guam Code Annotated,
Chapter 5).

XXV. 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 all claims which may arise by reason
of this Agreement, except 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 proceed with any
claims arising by reason of this Agreement in a different jurisdiction, forum, or venue.

XXVI. Compliance with Laws,

A. In General. The Hotel shall comply with all U.S. and Guam laws, statutes,
regulations and ordinances 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 herein.
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B. Non-Discrimination in Employment. The Hotel agrees: i)

not  to unlawfully discriminate in any manner against an employee or
applicant for employment because of race, color, religion, creed, age, sex, marital
status, national origin, ancestry, or physical or mental handicap; (i1} to include a
provision similar to that contained in subsection (i} above in any subcontract or
assignment agreement except a subcontract for standard commercial supplies or
raw materials; and (iii) to post and to cause subcontractors and/or assignees to
post in conspicuous places available to employees and applicants for employment,
notices setting forth the substance of this clause.

XXVIL Retention and Access to Records and Audit Review,

The GHS/OCD, 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 to the contract,
in order to make audits, examinations, excerpts, and transcripts, and to inspect supplies and
services and audit records at any Hotel or proposed subcontractor's facility or place of business
and perform tests both: prior to award of a contract, to determine responsibility and capability of
performing any contract to be awarded under a solicitation, and to determine whether the Hotel’s
or subcontractor’s facilities, supplies, or services conform to solicitation requirements; or after
award, to determine whether the awarded contractor is conforming to contract requirements, and
its performance is therefore acceptable. This right also includes timely and reasonable access to
the Hotel’s personnel for the purpose of interview and discussion related to such documents. The
Hotel agrees to abide by the following access, audit, and 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, accounting records and other
evidence pertaining to costs incurred and relative to its cost or pricing data, and shall make such
materials available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) years from the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matters are closed, whichever is later, for
inspection in Guam or at any reasonable location designated by the GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives, unless the Offeror is notified in writing by the
Federal Emergency Management Agency, the cognizant agency for audit, the oversight agency for
audit, the cognizant agency for indirect costs, or the GHS/OCD to extend the retention period. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records
must be retained until all litigation, claims, 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 retained for three (3) years after final disposition of the real
property and equipment. Each subcontract by the Offeror shall include a provision containing the
conditions of this Section for any contract awarded under this solicitation.

B. Right to Audit. Hotel shall establish and maintain a reasonable accounting system that

enables the GHS/OCD or the Federal Emergency Management Agency to readily identify

Offeror’s assets, expenses, costs of goods, and use of funds. The GHS/OCD, the Federal

Emergency Management Agency, Inspectors General, the Comptroller General of the United
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States, and any of their authorized representatives shall have the right to audit, to examine, and to
make copies of or extracts from all financial and related records (in whatever form they may be
kept, whether written, electronic, 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, written policies and procedures;
subcontract files (including bids of successful and unsuccessful bidders, bid recaps, etc.); all paid
vouchers including those for out-of-pocket expenses; other reimbursement supported by invoices;
ledgers; cancelled checks; deposit slips; bank statements; journals; original estimates; estimating
work sheets; contract amendments and change order files; back-charge logs and supporting
documentation; insurance documents; payroll documents; timesheets; memoranda; 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 under any awarded contract, maintain such
records, together with such supporting or underlying documents and materials. The Hotel shall at
any time requested by GHS/OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives
before, during, or after completion of an awarded contract, and at Hotel’s own expense make such
records available for inspection and audit (including copies and extracts of records as required) by
GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the Comptroller
General of the United States, and any of their authorized representatives Such records shall be
made available to GHS/OCD, the Federal Emergency Management Agency, Inspectors General,
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 available, then the financial records, together with the supporting or
underlying documents and records, shall be made available for audit at a time and location that is
convenient for GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives. Hotel shall
ensure GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives has these
rights with Hotel’s employees, agents, 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 United States, and any of their authorized
representatives. Costs of any audits conducted under the authority of this right to audit and not
addressed elsewhere will be borne by GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of their authorized
representatives unless certain exemption criteria are met. If the audit identifies overpricing or
overcharges (of any nature) by the Hotel to GHS/OCD, the Federal Emergency Management
Agency, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives in excess of one-half of one percent (.5%) of the total contract billings,
the Hotel shall reimburse the GHS/OCD or the entity that conducted the audit for the total costs of
the audit. If the audit discovers substantive findings related to fraud, misrepresentation, or
nonperformance, the GHS/OCD may recoup the costs of the audit work from the Hotel. Any
adjustments 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 to exceed
90 days) from presentation of GHS/OCD the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives’
findings to Hotel.
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C. Right to_Enter and Inspect. GHS/OCD the Federal Emergency Management Agency,
Inspectors General, the Comptroller 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
facilities, place(s) of business, or any place(s) of performance of this Agreement, The GHS/OCD,
the Federal Emergency Management Agency, Inspectors General, the Comptroller General of the
United States, and any of their authorized representatives may enter and inspect any plans,
supplies, services, equipment, work and records at these locations which are related to the
performance of this Agreement, and may conduct any testing deemed necessary to determine
whether the Hotel’s or subcontractor’s compliance or conformity to the solicitation or contract
requirements. Guam may enter and audit the cost or pricing data, books, and records of the Hotel
or any subcontractor, and/or investigate in connection with an action to debar or suspend a person
from consideration for award of contracts pursuant to § 9102 (Authority to Debar or Suspend) of
the Guam Procurement Rules and Regulations.

XXVIIL Program Fraud and False or Fraudulent Statements or Related
Acts. Hotel stipulates that Title S GCA Chapter 37, the False Claims and Whistleblower
Act applies to this Agreement and to all Hotel’s actions pertaining to this Agreement. The
False Claims and Whistleblower Act was passed as Public Law 34-116, Chapter III,
Section 20 (lapsed into law August 24, 2018) and codified at Title 5 GCA Chapter 37.

XXIX. Government of Guam and GHS/OCD Not Liable.

A. General Liability. GHS/OCD and the government of Guam assume no
liability for any accident or injury that may occur to Hotel, its agents, dependents, or personal
property while in execution 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
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 to its approval by the Governor of
Guam.

C. GHS/OCD not Liable. GHS/OCD assumes no liability for any accident,
loss, claim, judgment, action or injury that may occur to the Hotel and/or
the Hotel’s Partner’s, officers, directors, agents, servants, subcontractors
and/or employees, and/or to the personal property of any such person or
entity, arising out of the performance of services under this Agreement
except to the extent caused or contributed to by the negligent act or omission
of GHS/OCD. No officer, agent, or employee of GHS/OCD shall be liable
personally under or by reason of this Agreement or any of its provisions. In
addition, GHS/OCD assumes no liability for any accident or injury that may
occur to Hotel’s officers, directors, employees, agents, or dependents while
traveling to and from 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
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period of time as it may determine to be appropriate for the convenience 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 Parties,
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 either
its sovereign or contractual capacity, acts of another Hotel or contractor in the performance
of an agreement with the Government of Guam, fires, floods, typhoons, earthquakes,
epidemics, quarantine restrictions, strikes, freight, or embargoes.

XXXI. Modifications including those Due to Public Welfare, 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 written agreement of Hotel. GHS/OCD
shall have the power to make changes in the Agreement and to impose new rules and
regulations on the Hotel under the Agreement relative to the scope and methods of
providing services as shall from time-to-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 Agreement and an opportunity to be heard conceming those matters. The
scope and method of providing services as referenced herein shall also be liberally
construed to include, but is not limited to, the manner, procedures, operations and
obligations, financial or otherwisc, of the Hotel. In the event GHS/OCD materially alters
the obligations of the Hotel, or the benefits to GHS/OCD, then the Agreement shal] be
amended consistent thercwith. 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 function contrary to law. GHS/OCD and the Hotel
agree to enter into good faith negotiations regarding modifications to the Agreement, which
may be required in order to implement changes in the interest of the public welfare or due
to changes in law. When such modifications are made to the Agreement, GHS/OCD and
the Hotel 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 any modification in the Agreement under this clause.

XXXIIL Nonsegregated Facilities. The Hotel must ensure that facilities
provided for 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 use by written or oral policies nor tolerate such use by employee custom. The
Hotel's obligation extends further to ensure that its employees are not assigned to perform
their services at any location, under the Hotel's control, where the facilities are segregated.
The term "facilities” includes waiting rooms, work areas, restaurants and other eating areas,
time clocks, restrooms, washrooms, locker rooms, and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, 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.
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XXXIIIL Hotel Employee Benefits, Taxes, and Insurance. Hotel agrees
there shall be no government of Guam employee benefits accruing to Hotel under this
Agreement, including, but not limited to:

a) Insurance coverage provided by the GHS/OCD;

b) Participation in the government of Guam retirement system
¢} Accumulation of vacation leave or sick leave; and

d) Workers Compensation coverage.

A. Status of Hotel. The Hotel and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GHS/OCD and
are not employees of either GHS/OCD or the government of Guam. The Hotel and
its officers, agents, servants and employees shall not accrue vacation or sick leave,
participate in the government of Guam retirement system, insurance coverage,
bonding, use of government vehicles or any other benefits accorded to government
of Guam employees as a result of this Agreement. Hotel agrees that Hotel and its
aforementioned employees, officers, directors, agents, servants, and subcontractors
are not and will not become an employee, officer or Board member of GHS/OCD
at any time during the duration of this Agreement, and will otherwise comply with
the provisions of the Guam Procurement Law regarding ethics in public contracting
(Title S Guam Code Annotated, Chapter 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 to evidence or
establish as between Hotel and GHS/OCD a relationship of partnership, agency,
association, joint venture 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/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
contributions to 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 receipts
taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Hotel and Hotel’s employees or agents under
this Agreement or the compensation paid to Hotel for services performed under this
Agreement, unless Hotel is a 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 Agreement will be withheld for the payment of Guam’s
Business Privilege Tax in accordance with 11 GCA § 71114 (PL 33-166).

C. Insurance. Hotel 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.
Hotel agrees to hold harmless and indemnify GHS/OCD, its officers, directors,
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employees, agents, representatives, successors and assigns, for any and all claims,
demands, costs, losses, fees, penalties, interest, or damages, including attorney’s
fees, which may be brought or asseried due to: (i) any injury, death, or property
damage arising from the negligence or other wrongful or tortuous acts of Hotel or
Hotel’s employees, officers, contractors, directors, agents, representatives,
successors, or assigns; or (ii) Hotel’s failure to comply with terms of this
subparagraph B.

D, Wage and Benefits Compliance. Hotel warrants it shall comply with all
applicable federal and local laws, rules, and regulations regarding the payment of
minimum wages and benefits, in particular in accordance with the Wage
Determination for Guam issued and promulgated by the U.S. Department of Labor
and with Guam Public Law 26-111. Hotel guarantees health and similar benefits
for its employees, such benefits having a minimum value as detailed in the Wage
Determination issued and promulgated by the U.S. Department 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. Hotel
assumes all liability for, and hereby indemnifies BSP GCMP from, any violation
of any applicable law, rule, or regulation relating to the payment of wages or
benefits. In addition, this Agreement contains extension and/or renewal clauses.
Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage
Determination promulgated by the U.S. Department of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any
renewal or extension to which this provision applies shall also contain provisions
mandating hcalth and similar bencfits for employees, such benefits having a
minimum value as detailed in the Wage Determination issued and promulgated by
the U.S. Department of Labor and shall contain provisions guaranteeing a minimum
of ten (10) paid holidays per annum per employee, as required by any applicable
law.

XXXIV. Equal Employment Opportunity Compliance. The Hotel and all
subcontractors must comply with the following policies: Executive Order 11246, 41 CFR
60, 29 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as
amended (29 USC 794), Title VI of the Civil Rights Act of {964, as amended, and related
regulations including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 633.
The Hotel and all subcontractors must also comply with the requirements of the Equal
Opportunity Clause in 41 CFR 60-1.4(b).

A. Equal Employment Opportunity: Equal employment opportunity (EEQ)
requirements not to discriminate and to take affirmative action to assure

equal opportunity as set forth under laws, executive orders, rules,
regulations (28 CFR 35, 29 CFR 1630, 29 CFR 16251627, 41 CFR 60 and
49 CFR 27) and orders of the Secretary of Labor as modified by the
provisions prescribed herein, and imposed pursuant to 23 U.S.C. 140 shall
constitute the EEO and specific affirmative action standards for the Hotel's
project activities under this Agreement. The provisions of the Americans
with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set forth under 28
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CFR 35 and 29 CFR 1630 are incorporated by reference in this Agreement.
In the execution of this Agreement, the Hotel agrees to comply with the
following minimum specific requirement activities of EEO:

1. The Hotel will work with GHS/OCD and the Government to ensure that it has made
every good faith effort to provide equal opportunity with respect to all of its terms and
conditions of employment and in their 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 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 shall include: employment, upgrading, demotion, or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training."

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

C. Dissemination of Policy: All members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action,
will be made fully cognizant of, and will implement, the Hotel's EEO policy
and contractual responsibilities to provide EEO 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 periodically, at which times the Hotel's EEO policy
and its implementation will be reviewed and explained. The meetings will be conducted
by the EEO Officer.

2. All new supervisory or personnel office employees will be given a thorough
indoctrination by the EEO Officer, covering all major aspects of the Hotel's EEO
obligations within thirty days following their reporting for duty with the Hotel.

3. All personnel who are engaged in direct recruitment 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 setting forth the Hotel's EEO policy will be placed in areas
readily accessible to employees, applicants for employment and potential employees.

5. The Hotel's EEO policy and the procedures to implement such policy will be
brought to the attention of employees by means of meetings, employee handbooks, or other
appropriate means.
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D. Recruitment: When advertising for employees, the Hotel will include in all
advertisements for employees the notation: "An Equal Opportunity
Employer.” All 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, unless precluded by a valid bargaining agreement, conduct
systematic and direct recruitment through 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 establish with such identified
sources procedures whereby minority and women applicants may be referred to the Hotel
for employment consideration,

2. In the event the Hotcl has a valid bargaining agreement providing for exclusive
hiring hall referrals, the Hotel is expected to observe the provisions of that agreement to
the extent that the system meets the Hotel's compliance with EEO contract provisions.
Where implementation of such an agreement has the effect of discriminating against
minorities or women, or obligatcs the Hotel to do the same, such implementation violates
Federal nondiscrimination provisions.

3. The Hotel will encourage its present employees to refer minorities and women as
applicants for employment. Information and procedures with regard to referring such
applicants will be discussed with employees.

E. Personnel Actions: Wages, working conditions, and employee benefits shall
be established and administered, and personnel actions of every type,
including hiring, upgrading, promotion, transfcr, demotion, layoff, and
termination, shall be taken without regard to race, color, religion, sex,
national origin, age or disability. The following procedures shall be
followed:

1. The Hotel will conduct periodic inspections of project sites to ensure that working
conditions and employee facilities do not indicate discriminatory treatment of project
personnel,

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

3. The Hotel will periodically review selected personnel actions in depth to determine
whether there is evidence of discrimination. Where evidence is found, the Hotel will
promptly take corrective action. If the review indicates that the discrimination may extend
beyond the actions reviewed, such corrective action shall include all affected persons.

4. The Hotel will promptly investigate all complaints of alleged discrimination made
to the Hotel in connection with its obligations under this Agreement, will attempt to resolve
such complaints, and will take appropriate corrective action within a reasonable time. If
the investigation indicates that the discrimination may affect persons other than the
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complainant, such corrective action shall include such other persons. Upon completion of
each investigation, the Hotel will inform every complainant of all of their avenues of
appeal.

F. Training and Promotion:

1. The Hotel will assist in locating, qualifying, and increasing the skills of minorities
and women who are applicants for employment or current employees. Such efforts 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 and State regulations, the Hotel shall make full use of training programs, i.e.,
apprenticeship, and on-the-job training programs for the geographical area of contract
performance. In the event a special provision for training is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision.
GHS/OCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 U.S.C. 140(a).

3. The Hotel will advise employees and applicants for employment of available
training programs and entrance requirements 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 promotion.

G. Unions: If the Hotel relies in whole or in part upon unions as 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, either directly or through a contractor's association acting as
agent, will include the procedures set forth below:

1. 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 to incorporate an EEO clause into each union
agreement to the end that such union will be contractually bound to refer applicants without
regard to their race, color, religion, 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 information to the Hotel, the
Hotel shall so certify to GHS/OCD and shall set forth what efforts have been made to obtain
such information.
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4. In the event the union is unable to provide the Hotel with a reasonable flow of
referrals within the time limit set forth in the collective bargaining agreement, the Hotel
will, through independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability; making full efforts to
obtain qualified and/or qualifiable minorities and women. The failure of a union to provide
sufficient referrals (even though it is obligated to provide exclusive referrals under the
terms of a collective bargaining agreement) does not relieve the Hotel from the
requirements of this paragraph. In the event the union referral practice prevents the Hotel
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 Applicants/Employees with Disabilities:
The Hotel must be familiar with the requirements for and comply with the

Americans with Disabilities Act and all rules and regulations established
thereunder. Employers must provide reasonable accommodation in all
employment activities unless to do so would cause an undue hardship.

L. Selection of Subcontractors, 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 retention of subcontractors, including procurement of
materials and leases of equipment. The Hotel shall take all necessary and reasonable steps to
ensure nondiscrimination in the administration of this Agreement.

l. The Hotel shall notify all potential subcontractors and suppliers and lessors of their
EEO obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compliance with their
EEO obligations.
J. Records and Reports: The Hotel shall keep such records as necessary to

document compliance with the EEQ requirements. 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 available
at reasonable times and places for inspection by authorized representatives
of GHS/OCD.

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

a. The number and work hours of minority and non-minority 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 employment opportunities for minorities and women; and

¢. The progress and efforts being made in locating, hiring, training, qualifying,
and

upgrading minorities and women,;
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2. If required, the Hotel and any subcontractors will submit an annual report to GHS/OCD
each July for the duration of the Project, indicating the number of minority, women, and
non-minority group employees currently engaged in each work classification required by
the Services under this Agreement. The staffing data should represent the project
workforce on board in all or any part of the last payroll period preceding the end of July.
If on-the-job training is being required by special provision, the Hotel will be required to
collect and report training 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, Disclosure. The Hotel hereby represents that it has disclosed to
GHS/OCD all matters regarding Hotel which if not disclosed to GHS/OCD would
materially affect GHS/OCD’s decision to enter into this Agreement with Hotel.

XXXVL Mandatory Representations by Hotel:

A. Persons Convicted of Sex Offense. Hotel warrants that no person in its
employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title
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
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 employee of Hotel is providing services on government property and is convicted
subsequent to an award of a contract, then Hotel warrants that it will notify GHS/OCD of the
conviction within twenty-four hours of the conviction, and will immediately remove such
convicted person from providing services on government property. If Hotel is found to be in
violation of any of the provisions of this paragraph, then GHS/OCD will give notice to Hotel to
take corrective action. Hotel shall take corrective action within twenty-four (24) hours of notice
from GHS/OCD, and Hotel shall notify 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 GHS/OCD in
its sole discretion may temporarily suspend this agreement.

B. Gratuities and Kickbacks. Hotel warrants it has not violated, is not

violating, and promises that it will not violate the prohibition against gratuities and kickbacks set
forth in 2 GAR Division 4 §11107.

C. Contingent Fees. Hotel warrants it has not retained a person to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage,
or contingent fee, except for retention of bona fide employees or bona fide established commercial
selling agencies.

D. Ethical Standards. Hotel warrants it has not knowingly influenced and
promises that it will not knowingly influence a government employee to breach any of the ethical
standards set forth in 5 GCA Chapter 5 Article 11 of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulations,

XXXVII. Hotel's Ethical Warranties.
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A. Warranty against Employment of Sex Offenders. Hotel warrants that: (1)
no person in its employment who has been convicted of a sex offense under
the provisions of Chapter 25 of Title 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 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; 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 Article 2 of Chapter 28, Title 9 GCA or an offense in another jurisdiction
with, at a minimum, the same elements as such offenses, or who is listed on
the Sex Offender Registry at any time during the performance of the
contract, that such person will be immediately removed from working on
government property and Hotel warrants 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/OCD will give notice to Hotel to take corrective action. Hotel shall
take corrective action within twenty-four (24) hours of notice from
GHS/OCD, and Hotel shall notify 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 GHS/OCD in its sole discretion may temporarily
suspend this agreement.

B. Covenant against Contingent Fees. Hotel represents that it has not retained
a person to solicit or sccure a government of Guam contract upon an
agreement or understanding for a commission, percentage, 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 Favors. The Hotel
represents that it has not violated, is not violating, and promises that it will
not violate the prohibition against gratuities, kickbacks, and favors set forth
in the Guam Procurement Law.

D. Ethical Standard. Hotel represents that it has not knowingly influenced and
promises that it will not knowingly influence a government employee to
breach any of the ethical standards set forth in 5 GCA Chapter 5 Article 11
(Ethics in Public Contracting) of the Guam Procurement Law and in Article
11 of the government of Guam Procurement Regulations.

XXXVIII. 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 who have been federally debarred or debarred
by the government of Guam.
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XXXIX. Federal Debarment. Debarment and Suspension (Executive
Orders 12549 and 12689)—A contract award of federal funds (see 2 CFR 180.220) must
not be made to parties listed on the government-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 CFR part 1986 Comp., p. 189) and 12689 (3 CFR 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 parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. 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, “Nonprocurement Debarment and Suspension,” (published in the Federal
Register on December 21, 2006, 71 FR 76573) which generally prohibits entities that have
been debarred, suspended, or voluntarily excluded from participating in nonprocurement
transactions either through primary or lower tier covered transactions, and which sets forth
the responsibilities of recipients of federal financial assistance regarding transactions with
other persons, including subrecipients and contractors.

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Transaction (Sub-Recipient), which is a material representation of
fact, and agrees to include 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 goods
and services under $25,000 not requiring the consent of a DOC official) are subject to 2 CFR Part
1326, Subpart C, “Government-wide Debarment and Suspension (Nonprocurement).” In addition,
applicants/bidders for a lower tier covered transaction for a sub-award, contract, or subcontract
greater than $100,000 of Federal funds at any tier are subject to 15 CFR Part 28, “New Restrictions
on Lobbying.”

Contractors 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. Procurement of Recovered Materials. This 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 section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section
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 level of
competition, with CFR 121 OMB Guidance § 200.324 where the purchase price of the item
exceeds $10,000 or the value of the quantity acquired by the preceding fiscal year exceeded
$10,000; procuring solid waste management services in a manner that maximizes energy
and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

XL1. Drug Free Workplace.
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Hotel agrees to comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Subpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIII, Sec. 809, as codified at 41 U.S.C. § 8102); and the implementing regulations published
at 2 CFR Part 182, “Government-wide Requirements for Drug-free Workplace (Financial
Assistance)”; and the laws and regulations promulgated by the Federal Government and to
maintain a drug-free workplace.

A.

The Hotel shall, within 30 days after award:

1. Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance as defined and listed in
Schedules I through V of the Controlled Substances Act (21 U.S.C. 812), and as further
defined by regulation at 21 CFR 1308.11 through 1308.15,] is prohibited in the Hotel's
workplace and specifying the actions that will be taken against employees for violations
of such prohibition;

2. Establish an ongoing drug-freec awareness program to inform such employees about ~ (i)
The dangers of drug abuse in the workplace;
(ii)  The Hotel's policy of maintaining a drug-free workplace;
(iii)  Any available drug counseling, rehabilitation, and employee assistance
programs; and
(iv) The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

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

4. Notify such employees in writing in the statement required by subparagraph (b)(1) of
this clause that, as a condition of continued employment on this Agreement, the
employee will:

(i) Abide by the terms of the statement; and

(i1} Notify the employer in writing of the employec's conviction under a
criminal drug statute for a violation occurring in the workplace no later than 5 days
after such conviction,

5. Notify the Procurement Officer in writing within 10 days after receiving notice under
subdivision (4)(ii) of this clause, from an employee or otherwise receiving actual notice
of such conviction. The notice shall include the position title of the employee;

6. Within 30 days after receiving notice under subdivision (4)(ii) of this clause of a
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

(i) Taking appropriate personnel action against such employee, up to and including
termination; or
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(i)  Require such employee to satisfactorily participate in a drug abuse assistance or
rehabilitation program approved for such purposes by a Federal, State, or local health, law
enforcement, or other appropriate agency; and

7. Make a good faith effort to maintain a drug-free workplace through implementation of
paragraphs (1) through (6) of this clause.

The Hotel, if an individual, agrees by award of this Agreement not to engage in the
unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance
while performing this Agreement,

In addition to other remedies available to GHS/OCD, the Hotel's failure to comply with the
requirements of paragraph (B) or (C) of this clause may render the Hotel subject to
suspension of contract payments, termination of the contract for default, and suspension or
debarment.

XLIIL 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 mutual agreement. If the controversy is not resolved by mutual agreement,
then the Hotel shall request the government in writing to issue a final decision
within sixty days after receipt of the written request. If the 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 of the decision to the Hotel, by
certified mail with a return receipt requested, or by any 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.

D. This subsection applies to appeals of GHS/OCD’s decision on a dispute.
For money owed by or to 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 Attorney 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/OCD arising under this
Agreement, the Office of the Public auditor has jurisdiction over the appeal from
the decision of GHS/OCD. 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 made.

E. The Hotel shall exhaust all administrative remedies before filing an action
in the Superior Court of Guam in accordance with applicable laws.
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F. 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 Guam of any controversy arising under, or by virtue of, the Agreement, except
where the Hotel claims a material 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 safety, then the Hotel shall
proceed diligently with performance of the Agreement notwithstanding any claim
of material breach by GHS/OCD.

XLIIL. Indemnification. To the fullest 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 employees of any of them, from and against
claims, damages, losses, expenses, actions, recoveries, and judgments of every nature,
including but not limited to attorneys’ fees, arising out of or resulting from Hotel’s
performance of the Services. Hotel shall indemnify 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 and all claims, actions,
damages, including reasonable attorneys’ fees, obligations, liabilities, and liens arising or
imposed without the fault or negligence of Hotel, in connection with latent or other defects,
or any claim for patent, trademark, copyright, or “trade 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 their respective successors or assigns, 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, damage, loss or
expense attributable to bodily injury, sickness, disease or death, or injury to or destruction
of tangible property (including the Equipment 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 liable, regardless of whether or not such claim,
damage, loss or expense is caused in part by a party indemnified hereunder. Hotel’s
indemnification does not extend to liabilities caused solely by the gross negligence or
intentional wrongdoing of the government of Guam. Hotel shall give GHS/OCD prompt
written notice of any matter hereby indemnified against and agrees that upon written notice
by GHS/OCD of the assertion of such a claim, action, damage, obligation, liability, or lien,
Hotel shall assume full responsibility for the defense thereof. The government of Guam
shall have an opportunity 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 litigation might create precedent affecting
future governmental operations or liability, or when involvement of the government of
Guam is otherwise mandated by law. Such obligations shall 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.

XLIV. Attachments, Exhibits, Schedules, and Entire Agreement. This
Agreement, including its Attachments, Exhibits and Schedules, constitutes the entire
Agreement 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. All prior Agreements and negotiations are superseded hereby. This
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Agreement and any duly executed amendments hereto constitute the entire Agreement
between the Parties hereto.

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

XLVL. Partial Invalidity. If any provision of this Agreement shall be deemed by
a court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions shall continue to be in full force and effect.

*** SIGNATURE PAGE TO FOLLOW ***
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OFFICE OF CIVIL DEFENSE

CHARLES ESTEVES Dhate:

Administrator

SENTRY HOSPITALITY CORP.
DBA DAYS INN

Date:

SUNARDI LI
President

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL OF
GUAM

HONORABLE Leevin T. Camacho Date:

Attormmey General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga’hdagan Guahan
Governor of Guam
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OFFICE OF CIVIL BEFENSE

CHARLES ESTEVES Date:

Administrator

SENTRY HOSPITALITY CORP.
DBA DAYS INN)

Date:

» L d
SUNARDI
President

CERTIFIED FUNDS AVAILABLE:

Date:

LF{}H{/%M

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL OF
GUAM

HONORABLE Leevin T. Camacho Date:

Attorney General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

!‘“!ONORABLE Lgurdck:s A Leon Guerrero
Maga’hdgan Gudhan
Governor of Guam
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UFISINAN I MAGA'HAGA
OFFICE OF THE GOVERNOR

TS

LOURDES A. LEON GUERRERO
MAGA'HAGA + GOVERNOR

JOSHUA F. TENORIC
SIGUNDO MAGA'LAH! + LIEUTENANT GOVERNOR

s

MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga'hdgan Guédhan
Governor of Guam

Re: Emergency Purchases for Quarantine / Isolation Facilities
(Sentry Hospitality Corp. dba Wyndham Garden, Guam)

Buenas yan Hdfa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

RICARDO j. BORDALLO GOVERNOR S COMPLEX - HAGATNA, GUAM 96910

P.O. BOX 2950 - HAGATSA, GUAM 96532
671.472.8931 - 671.472.8932/6
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MEMORANDUM

To: Mr, Lester Carlgon, Jr,
Mr, Edward Bimn Page 2 of 3
Fr: Governor of Guam
Dated: May &, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities - Wyndham Garden

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. I issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id., at4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https:/fwww.congress.gov/1 16/bills/hr748/BILLS-116hr748ent.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr, Edward Birn Page 3 of 3
Fr: Governar of Guam
Dated: May 8, 2020
Re: Emergency Purchases for Quarantine / Isolation Facilities -~ Wyndham Garden

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[e]xpenses
for quarantining individuals.” Additionaily, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor., A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma'dse’.

SO ORDERED:

fon o

LOURDES A. LEON GUERRERO
Maga’hdgan Gudhan
Govermor of Guam

cc via email: Sigundo Maga’léhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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AGREEMENT BETWEEN GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE AND SENTRY HOSPITALITY CORP. DBA WYNDHAM GARDEN, GUAM

THIS AGREEMENT is entered into by and between Guam Homeland Security/Office of Civil
Defense (““GHS/OCD?”), an agency of the government of Guam, and Sentry Hospitality Corp. DBA
Wyndham Garden, Guam (“Hotel”), whose address is 240 Ypao Road, Tamuning, Guam, 96913,

WHEREAS, on March 14, 2020, Governor Lourdes Leon Guerrero issued Executive Order No.
2020-03, which declared a state of emergency relative to the COVID-19 pandemic;

WHEREAS, as part of its response, the government of Guam, with the Department of
Public Health and Social Services (“DPHSS”) leading these efforts, is implementing screening,
quarantine and isolation procedures pursuant to 10 G.C.A. § 3309, in accordance with Chapter 10,
Division 1, of Title 26, Guam Administrative Rules;

WHEREAS, pursuant to such quarantine and isolation procedures, it will be necessary to
quarantine and/or isolate individuals in a controlled facility, away from the general public; and

WHEREAS, Hotel is uniquely qualified to provide such a facility for purposes of ensuring that
DPHSS can properly monitor individuals subject to quarantine and/or isolation; and

WHEREAS, Hotel is one of which the Governor has directed for use as a non-congregate shelter
pursuant to the powers afforded by the Organic Act of Guam and Chapter 10, Title 10 of the Guam
Code Annotated.

WITNESSETH, in consideration of the mutual covenants hereinafter set forth, the Parties agree
as follows:

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

A. This Agreement ensures Hotel will lease one hundred and forty-four (144)
fully furnished hotel rooms with 24 hours supervision/service for all persons subject to the
GHS/OCD?’s quarantine orders to GHS/OCD for the entire term of this Agreement and any
renewals or extensions thereof.

B. Hotel shall provide regular linen and towel service for all persons
quarantined at the facility. These linens and towels shall be professionally laundered/cleaned per
CDC guidelines as they pertain to COVID-19.

C. Hotel agrees to provide basic housekeeping for all areas of the facility D.
Hotel agrees to maintain and promptly address any concerns arising

out of
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the physical facility, including but not limited to, air conditioning units, plumbing issues, and
fumiture.

E. Hotel shall provide quarantined persons with
a. Deliver palatable quality food to all quarantined persons at the facility.
Food services must meet all applicable federal and local guidelines,
laws, and regulations and meet the guidelines prescribed herein.

b. Provide an efficient system whereby occupants receive meals that
provide proper nutrition and meet specific dietary needs of individual
medical conditions, religious requirements or management plans.

c. Provide nutritious meals to quarantined person three (3) times a day,
seven (7) days a week.

F. Hotel shall furnish at its own expense, all proper and adequate equipment,
materials, labor, personnel, and supplies necessary to provide the Leased
Premises and perform the Services in a safe, professional, workmanlike and
diligent manner, and shall provide and have available at all times for use by its
employees engaged in the performance of such services all safety equipment
and appliances needed for maximum protection of its employees and other
persons against injuries.

IL Term of Agreement.

A. Effective Date. This Agreement shall be effective starting
March 18, 2020. GHS/OCD shall not be responsible for any services prior to that
date, and HOTEL warrants 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
immediately

on the effective date and shall end on May 17, 2020.

C. Renewal Terms. At the option of GHS/OCD, and as agreed
to by the Hotel, 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 Term™). Upon
expiration of the Renewal Term, this Agreement shall expire, unless sooner
terminated.

D. Decontamination Period. Upon expiration of the Initial
Term or any
subsequent renewal term (whichever is later), GHS/OCD shall be allowed a decontamination
period to last fifteen (15) days, at no cost to GHS/OCD, for the sole purpose of cleaning the facility
per CDC guidelines.

III. Compensation.
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A Compensation. Compensation for Services: Hotel shall receive
compensation based on the following formula: ONE HUNDRED AND NO/100 DOLLARS
($100.00) PER FULLY FURNISHED ROOM PER DAY, regardless of occupancy.

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

C. No Compensation Prior to Approval of Agreement. GHS/OCD shall not be
liable to Hotel for any services performed by Hotel prior to full execution
of this Agreement by all parties, and Hotel expressly waives any and all
claims for services performed in expectation of this Agreement prior to its
full 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 precedent thereto,
Hotel shall execute and deliver to GHS/OCD a release in form approved by
GHS/OCD of claims against GHS/OCD arising under this Agreement.
Hotel expressly waives the provision of Section 82602 of Title 18, Guam
Code Annotated, which states:

A general release does not extend to claims which the creditor does not know or

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

him must have materially affected his settlement with the debtor.

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

IV.  Availability of Funds. This Agreement is contingent upon the availability
of governmental funds. Funds are available for the first fiscal period of this Agreement.
The initial source of the funds for this Agreement is local funds. The government of
Guam and GHS/OCD shall have no liability under this Agreement to the Hotel or to
anyone else beyond the certified funds available for this Agreement.

V. Price Adjustment Clause

A Price Adjustment Methods. Any adjustment in contract price pursuant 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 pertinent
performance or as soon thereafter as practicable;

2. by unit prices specified in the Offer, Agreement, or subsequently agreed upon;
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3. by the costs attributable to the event or situation covered by the clause, plus
appropriate profit or fee, all as specified in the Agreement or subsequently agreed
upon;

4. in such other manner as the parties may mutually agree; or

5. in the absence of an agreement between the parties, by a unilateral determination
by the Procurement Officer of costs attributable to the event or situation covered by
the clause, plus appropriate profit or fee, all as computed by the Procurement
Officer in accordance with generally accepted accounting principles and applicable
sections under Chapter 7 {Cost Principles) 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 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. Change Order. The Procurement Officer, at any time, and without notice to the sureties, in
a signed writing designated or indicated to be a change order, may order:

(1) changes in the services within the scope of the Agreement; and
(2) changes in the time for performance of the Agreement that do not alter the scope of the
Agreement.

All contract change orders must be approved in writing by the GHS/OCD on a form approved by
GHS/OCD to record change orders.

B. Adjustments of Price or Time for Performance. GHS/OCD reserves the right
to increase or decrease any unit priced quantity as may be deemed reasonable
or necessary in order to complete the Services contemplated under this
Agreement. If any such change order increases or decreases the Hotel's cost of,
or the time required for, performance 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. Failure of the parties to
agree 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 adjustments in payments or time for performance
as may be reasonable. By proceeding with the services, the Hotel shall not be
deemed to have prejudiced any claim for additional compensation, or an
extension of time for completion. All changes must be recorded on a contract
change order before they can be included in an application for payment/invoice.
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C. Written Certification. The Hotel shall not perform any change order in excess
of $5,000 unless it bears, or the Hotel has separately received, a written
certification, signed by the Procurement Officer/CEO or other responsible
official that funds are available therefor; and, if acting in good faith, the Hotel
may rely upon the validity of such certification.

D. Time Period for Claim. Within 30 days after receipt of a written change order
under Paragraph (1) (Change Order) of this clause, unless such period is
extended by the Procurement Officer in writing, the Hotel shall file notice of
intent to assert a claim for an adjustment. Later notification shall not bar the
Hotel's claim unless the government of Guam is prejudiced by the delay in
notification.

E. Claim Barred After 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 arising under the Agreement, if pursued in
accordance with the clause entitled Claims Based Upon GHS/OCD’s Actions or Omissions or for
breach of contract.

VII. Subcontractors

A. Subcontractor. A subcontractor is a person or entity who has a direct contract with the
Hotel or a higher tier subcontractor to perform a portion of the Services set forth in this
Agreement,

B. Award of Subcontracts and Other Contracts for Portions of the

Services.

1. Unless otherwise stated in this Agreement, the Hotel, as soon as practicable after
execution of this Agreement, shall furnish in writing to GHS/OCD the names of persons
or entities (including those who are to furnish materials or equipment fabricated to a special
design) proposed for each principal portion of the Services. GHS/OCD may reply within
14 days to the Hotel in writing stating: (1) whether GHS/OCD has reasonable 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 constitute notice of
no reasonable objection.

2. The Hotel shall not contract with a proposed person or entity to whom GHS/OCD
has made reasonable and timely objection. The Hotel shall not be required to contract with
anyone to whom the Hotel has made reasonable objection.

3. The Hotel shall not substitute a subcontractor, person or entity previously selected
if GHS/OCD makes reasonable objection to such substitution,

C. Subcontractor Relations. By appropriate written agreement the Hotel

shall require each subcontractor, to the extent of the Services to be performed by

the subcontractor, to be bound to the Hotel by terms of this Agreement, and to
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assume toward the Hotel all the obligations and responsibilities, including the
responsibility for safety of the subcontractor’s Services, which the Hotel, by these
Documents, assumes toward GHS/OCD . Each subcontract agreement shall
preserve and protect the rights of GHS/OCD under this Agreement with respect to
the Services to be performed by the subcontractor so that subcontracting thereof
will not prejudice such rights. Hotel shall have full 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 Agreement, to include a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
Hotel shall be responsible for compliance by any subcontractor or lower tier
subcontractor 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 all or any part of the services
for such period of time as may be appropriate for the convenience of
GHS/OCD .

B. Adjustment of Cost. If the performance of all or any part of the services is,
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 failure of the Procurement Officer to act within the time specified in
this Agreement (or if no time is specified, within reasonable time), an
adjustment shall 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. However,
no adjustment shall bec madc undcr this clausc for any suspension, delay, or
interruption to the extent: (a) that performance 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 on Claim. No claim under this clause shall be allowed:
(a) for any costs incurred more than twenty (20) days before the Hote! shall
have notified the Procurement Officer in writing of the act or failure to act
involved (but this requirement shall not apply as to a claim resulting from a
suspension order); and (b) Unless the claim is asserted in writing as soon as
practicable after the termination of such suspension, delay, or interruption,
but not later than the date of final payment under the Agreement.

D. Adjustments of Price. Any adjustment in contract price made pursuant to
this clause shall be determined in accordance with the Price Adjustment
Clause of this Agreement.
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IX. Early Termination.

A. By GHS/OCD. GHS/OCD reserves the right to cancel or terminate this
Agreement prior to its completion for any reason, including, but not limited to, the following:

()

(i)

Termination without Cause: GHS/OCD may terminate this
Agreement, without cause, upon the delivery of written notice to the
Hotel at least thirty (30) days prior to the intended date of
termination.

Termination in the Best Interest of the Government of Guam:

GHS/OCD may terminate this Agreement based upon a determination that such termination is in
the best interests 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 but are not limited to Hotel’s successful completion of services under this
Agreement to the satisfaction of GHS/OCD.

(iii)

(iv)

Termination for Cause/Default: If 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 thereof, otherwise fails to timely satisfy the contract
provisions, or commits 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 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 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.

Termination for Convenience. The GHS/OCD procurement officer
may, when the interests of GHS/OCD so require, terminate this
contract in whole or in 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 contract terminated and when
termination becomes effective. The Hotel shall incur no further
obligations in connection with the terminated work and on the date
set in the notice of termination the Hotel will stop work to the extent
specified. The Hotel shall also terminate outstanding orders and
subcontracts as they relate to the terminated work. The Hotel shall
settle the liabilities and claims arising out of the termination of
subcontracts and orders connected with the terminated work. The
procurement officer may direct the Hotel to assign the Hotel’s right,
title, and interest under terminated orders or subcontracts to
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GHS/OCD. The Hotel must still complete the work not terminated
by the notice of termination and may incur obligations as necessary
to do so.

The Hotel shall submit a termination claim specifying the amounts due because of the termination
for convenience together with cost or pricing data to the extent required by 2 GAR §3118. If the
Hotel fails to file a termination claim within one year from the effective date of termination, the
procurement officer may pay the Hotel, if at all, an amount set in accordance with this section. The
procurement officer and the Hotel may agree to a settlement provided the Hotel has filed a
termination claim as required herein and the settlement does not exceed the total contract price
plus settlement costs reduced by payments previously made by GHS/OCD and the contract price
of the work not terminated. Absent agreement of a settlement, the procurement officer shall pay
the Hotel the following amounts: 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 shall not include
anticipatory profit or consequential damages) less amount paid or to be paid for completed portions
of such work; provided that if it appears that the Hotel would have sustained a loss if the entire
contract would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss; (b) cost of settling and paying
claims arising out of the termination of subcontracts or orders pursuant to this clause. These costs
must not include costs paid in accordance with subsection (a) above; (c) the reasonable settlement
costs of the Hotel including accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts thereunder. The total sum to
be paid the Hotel under this subsection shall not exceed the total contract price plus the reasonable
settlement 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 the contract price of work not terminated.

B. By Hotel.

(1) Termination for Cause: Hotel shall notify GHS/OCD in writing of
deficiencies or default in the performance of GHS/OCD’s duties
under this Agreement. GHS/OCD shall have twenty (20} days to
correct the deficiency or cure the default, which period may be
extended by Hotel (said extension not to be unreasonably denied).
Upon 60 days’ writtcn noticc of Hotel’s termination of this
Agreement for cause, the Hotel shall be entitled to payment, in
accordance with Section IIT of this Agreement, for satisfactory
services rendered up to the termination date and GHS/OCD shall
have no obligations to Hotel. The Hotel shall be obligated to
continue performance of services, in accordance with this
Agreement, until the termination date and shall have no further
obligation to perform services after the termination date.

C. Termination/Modification for Lack of Funds. GHS/OCD may terminate or
modify this Agreement based upon a lack of funding. In such an event,
GHS/OCD shall promptly provide notice to Hotel and within twenty (20)
days of the notice, the Parties shall renegotiate the terms of this Agreement
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in good faith. If the parties are unable to reach an agreement on the
renegotiation, then either Party may terminate this Agreement pursuant to
Section IV of this Agreement as applicable.

D. Preservation of Property. Notwithstanding any termination of this
Agreement, and subject to any directions from GHS/OCD, the Hotel shall
take timely and reasonable and necessary action to protect and preserve 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 may issue a new solicitation with respect to
such terminated services. This provision shall not be deemed an admission or waiver of any rights
and defense with respect to rights of either Party under this Agreement, including but not limited
to, either Parties’ rights to assert damages for breach of Agreement.

X. Contact Person. The Hotel agrees that, during the term of this
Agreement, it shall identify a primary contact person who is familiar with the services
being performed hereunder and who shall be responsible to the questions and direction of
GHS/OCD. The contact person must be identified in writing within thirty (30) days after
full execution of this Agreement by all parties. GHS/OCD reserves the right to request
replacement of the contact person designated by the Hotel under this Agreement.

XI.  Confidentiality.

A. Information. The Hotel hereby warrants that it shall not disclose any
documents, materials or information, whether verbal, written, electronic or
digital media or otherwise (collectively, the “Information”), made available
or acquired for the purpose 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 required 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 copies of the Information and the provisions of this Section shall remain in
effect as long as determined by GHS/OCD. All of the Information shall be returned promptly after
use to GHS/OCD and all copies or derivations of the Information shall be physically and/or
electronically destroyed. Hotel shall include a letter attesting to the complete return 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 requires the
third party(ies) to agree to the terms of the confidentiality set forth herein and the Information is
provided to such third party(ies) only for purposes of enabling the Hotel to discharge its
responsibilities under this Agreement.

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
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becomes part of the public domain, but only to the limited extent that such Information, or any
portion thereof, is in the public domain not as a result of any breach or violation 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 court of competent jurisdiction.

B. Liability. Failure to comply with the provisions of Paragraph A shall subject
the Hotel to liability, including all damages and injunctive relief.

XII. Ciaims Based Upon GHS/OCD's Actions or Omissions

A. Notice of Claim. If any 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
constitutes the basis for a claim by Hotel for additional compensation, damages, or an extension
of time 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 not be deemed to have
prejudiced any claim for additional compensation, damages, or an extension of time for
completion; provided:

1. Hotel shall have given written notice to GHS/OCD:

a) prior to the commencement of the work involved, if at that time, Hotel knows of
the occurrence of such action or omission;

b) within 30 days after Hotel knows of the occurrence of such action or omission,
if Hotel did not have such knowledge prior to the commencement of the work;
or

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

This notice shall state that Hotel regards the act or omission as a reason which may entitle Hotel
to additional compensation, damages, or an extension of time. The GHS/OCD, upon receipt of
such notice, may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the GHS/OCD.

2. The notice required by Subparagraph (A) of this Paragraph describes as clearly as
practicable at the time the reasons why Hotel believes that additional compensation,
damages, or an extension of time may be remedies 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 extenston of time in connection with such changes.

B. Limitations of Clause. 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 bad faith in issuing or performing change orders which are clearly not
within the scope of the Agreement..

XIII. 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 occasion.
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XIV. Severability. If any provision of this Agreement shall be held or deemed
by a court of competent jurisdiction to be invalid, inoperative or unenforceable, the
remaining provisions herein contained shall nonetheless continue to be valid, operative and
enforceable as though the invalid, inoperative or unenforceable provision had not been
included in the Agreement.

XV. Survival of Warranties. All representations, warranties, agreements,
covenants 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 obligation by any party hereto.

XVI. Fees and Expenses. Each of the Parties shall bear its own expenses in
connection with the negotiation and consummation of the transactions contemplated by this
Agreement.

XVII. Notices. All invoices, reports, correspondence, notices, requests, demands
and other communications here under shall be in the English Language, in writing. All
notices required to be given under this Agreement by either party to the other may be
effected by personal delivery, or by mail (registered or certified, postage, prepaid with
return receipt requested). Notices delivered personally shall be deemed communicated as
of actual receipt. Mailed notices shall be deemed communicated as of the day of receipt or
the fifth day after mailing, whichever occurs first. Notices shall be addressed and delivered
to the parties as follows, provided that cach party may change the address by giving the
other party written notice in accordance with this section:

TO GHS/OCD: GUAM HOMELAND SECURITY/OFFICE OF CIVIL
DEFENSE

TO HOTEL.: SENTRY HOSPITALITY CORP. DBA WYNDHAM
GARDEN, GUAM
240 YPAO ROAD
TAMUNING, GUAM 96913

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

XIX. Assignment/Subcontractors. It is expressly acknowledged that Hotel is
solely responsible for the fulfillment of its duties and obligations under this Agreement,
regardless of whether or not Hotel utilizes one or more subcontractors for such purpose.
The right and interest of Hotel under this Agreement (including, but not limited to, Hotel’s
right to or interest in any part of or all payments under this Agreement) may not be
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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
assignment of this Agreement by Hotel, Hotel agrees that any subcontractors retained by
Hotel or assignees 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 hereto and their respective successors, assigns and transferees,
except as otherwise provided for under the terms of this Agreement.

XXI. Scope of Agreement. This Agreement (i) supersedes any and all other
Agreements, either oral or in writing, between the Parties hereto with respect to the subject matter
hereof, and (ii) contain all of the covenants and Agreements between the Parties with respect to
such subject matter in any manner whatsoever. The Hotel and GHS/OCD each acknowledge 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, statement, or promise not contained in the Agreement shall be valid or binding.

XXII. Captions. All Section and paragraph titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the content of the
Agreement.

XXIIL Counterparts. This Agreement may be executed in counterparts, all of
which taken together shall be deemed one original.

XXI1V. Governing Law and Forum Selection. Except to the extent United States
federal law is applicable, the validity of this Agreement and of any of its terms or
provisions, as well as the rights and duties of the parties to this Agreement, shall be
governed by the laws of Guam. Hotel expressly recognizes that the Government Claims
Act (Title 5 of the Guam Code

Annotated, Chapter 6) applies with respect only to claims of money owed by or to the
Hotel/Hotel against the Government, if 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 (Title 5 of the Guam Code Annotated,
Chapter 5).

XXV, 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 all claims which may arise by reason
of this Agreement, except 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 proceed with any
claims arising by reason of this Agreement in a different jurisdiction, forum, or venue.

XXVI, Compliance with Laws.

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

B. Non-Discrimination in Emplovment. The Hotel agrees: (i)

not  to unlawfully discriminate in any manner against an employee or
applicant for employment because of race, color, religion, creed, age, sex, marital
status, national origin, ancestry, or physical or mental handicap; (ii) to include a
provision similar to that contained in subsection (i) above in any subcontract or
assighment agreement except a subcontract for standard commercial supplies or
raw materials; and (iii) to post and to cause subcontractors and/or assignees to
post in conspicuous places available to employees and applicants for employment,
notices setting forth the substance of this clause.

XXVII. Retention and Access to Records and Audit Review.

The GHS/OCD, 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 to the contract,
in order to make audits, examinations, excerpts, and transcripts, and to inspect supplies and
services and audit records at any Hotel or proposed subcontractor's facility or place of business
and perform tests both: prior to award of a contract, to determine responsibility and capability of
performing any contract to be awarded under a solicitation, and to determine whether the Hotel’s
or subcontractor’s facilities, supplies, or services conform to solicitation requirements; or after
award, to determine whether the awarded contractor is conforming to contract requirements, and
its performance is therefore acceptable. This right also includes timely and reasonable access to
the Hotel’s personnel for the purpose of interview and discussion related to such documents. The
Hotel agrees to abide by the following access, audit, and 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, accounting records and other
evidence pertaining to costs incurred and relative to its cost or pricing data, and shall make such
materials available at all reasonable times after submission of its Offer, during any awarded
contract term, and for three (3) years from the date of final payment under any awarded contract
or for three (3) years from the date that all other pending matters are closed, whichever is later, for
inspection in Guam or at any reasonable location designated by the GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives, unless the Offeror is notified in writing by the
Federal Emergency Management Agency, the cognizant agency for audit, the oversight agency for
audit, the cognizant agency for indirect costs, or the GHS/OCD to extend the retention period. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records
must be retained until all litigation, claims, 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 retained for three (3) years after final disposition of the real
property and equipment. Each subcontract by the Offeror shall include a provision containing the
conditions of this Section for any contract awarded under this solicitation.
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B. Right to Audit. Hotel shall establish and maintain a reasonable accounting system that
enables the GHS/OCD or the Federal Emergency Management Agency to readily identify
Offeror’s assets, expenses, costs of goods, and use of funds. The GHS/OCD, the Federal
Emergency Management Agency, Inspectors General, the Comptroller General of the United
States, and any of their authorized representatives shall have the right to audit, to examine, and to
make copies of or extracts from all financial and related records {(in whatever form they may be
kept, whether written, electronic, 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, written policies and procedures;
subcontract files (including bids of successful and unsuccessful bidders, bid recaps, etc.); all paid
vouchers including those for out-of-pocket expenses; other reimbursement supported by invoices;
ledgers; cancelled checks; deposit slips; bank statements; journals; original estimates; estimating
work sheets; contract amendments and change order files; back-charge logs and supporting
documentation; insurance documents; payroll documents; timesheets; memoranda; 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 under any awarded contract, maintain such
records, together with such supporting or underlying documents and materials. The Hotel shall at
any time requested by GHS/OCD, the Federal Emergency Management Agency, Inspectors
General, the Comptroller General of the United States, and any of their authorized representatives
before, during, or after completion of an awarded contract, and at Hotel’s own expense make such
records available for inspection and audit (including copies and extracts of records as required) by
GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the Comptroller
General of the United States, and any of their authorized representatives Such records shall be
made available to GHS/OCD, the Federal Emcrgency Management Agency, Inspectors General,
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 available, then the financial records, together with the supporting or
underlying documents and records, shall be made available for audit at a time and location that is
convenient for GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives. Hotel shall
ensure GHS/OCD, the Federal Emergency Management Agency, Inspectors General, the
Comptroller General of the United States, and any of their authorized representatives has these
rights with Hotel’s employees, agents, 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 United States, and any of their authorized
representatives. Costs of any audits conducted under the authority of this right to audit and not
addressed elsewhere will be borne by GHS/OCD, the Federal Emergency Management Agency,
Inspectors General, the Comptroller General of the United States, and any of their authorized
representatives unless certain exemption criteria are met. If the audit identifies overpricing or
overcharges (of any nature) by the Hotel to GHS/OCD, the Federal Emergency Management
Agency, Inspectors General, the Comptroller General of the United States, and any of their
authorized representatives in excess of one-half of one percent (.5%) of the total contract billings,
the Hotel shall reimburse the GHS/OCD or the entity that conducted the audit for the total costs of
the audit. If the audit discovers substantive findings related to fraud, misrepresentation, or
nonperformance, the GHS/OCD may recoup the costs of the audit work from the Hotel. Any
adjustments and/or payments that must be made as a result of any such audit or inspection of the
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Hotel’s invoices and/or records shall be made within a reasonable amount of time (not to exceed
90 days) from presentation of GHS/OCD the Federal Emergency Management Agency, Inspectors
General, the Comptroller 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,
Inspectors General, the Comptroller 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
facilities, place(s) of business, or any place(s) of performance of this Agreement. The GHS/OCD,
the Federal Emergency Management Agency, Inspectors General, the Comptroller General of the
United States, and any of their authorized representatives may enter and inspect any plans,
supplies, services, equipment, work and records at these locations which are related to the
performance of this Agreement, and may conduct any testing deemed necessary to determine
whether the Hotel’s or subcontractor’s compliance or conformity to the solicitation or contract
requirements. Guam may enter and audit the cost or pricing data, books, and records of the Hotel
or any subcontractor, and/or investigate in connection with an action to debar or suspend a person
from consideration for award of contracts pursuant to § 9102 (Authority to Debar or Suspend) of
the Guam Procurement Rules and Regulations.

XXVIIIL Program Fraud and False or Fraudulent Statements or Related
Acts. Hotel stipulates that Title 5 GCA Chapter 37, the False Claims and Whistleblower
Act applies to this Agreement and to all Hotel’s actions pertaining to this Agreement. The
False Claims and Whistleblower Act was passed as Public Law 34-116, Chapter III,
Section 20 (lapsed into law August 24, 2018) and codified at Title 5 GCA Chapter 37.

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

A. General Liability. GHS/OCD and the govermnment of Guam assume no
liability for any accident or injury that may occur to Hotel, its agents, dependents,
or personal property while in execution 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 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
to its approval by the Governor of Guam.

C. GHS/OCD not Liable. GHS/OCD assumes no liability for any accident,
loss, claim, judgment, action or injury that may occur to the Hotel and/or the Hotel’s
Partner’s, officers, directors, agents, servants, subcontractors and/or employees,
and/or to the personal property of any such person or entity, arising out of the
performance of services under this Agreement except to the extent caused or
contributed to by the negligent act or omission of GHS/OCD. No officer, agent, or
employee of GHS/OCD shall be liable personally under or by reason of this
Agreement or any of its provisions. In addition, GHS/OCD assumes no liability
for any accident or injury that may occur to Hotel’s officers, directors, employees,
agents, or dependents while traveling to and from Guam in furtherance of this
Agreement.
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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
period of time as it may determine to be appropriate for the convenience 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 Parties,
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 either
its sovereign or contractual capacity, acts of another Hotel or contractor in the performance
of an agreement with the Government of Guam, fires, floods, typhoons, earthquakes,
epidemics, quarantine restrictions, strikes, freight, or embargoes.

XXXI. Modifications including those Due to Public Welfare, 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 written agreement of Hotel. GHS/OCD
shall have the power to make changes in the Agreement and to impose new rules and
regulations on the Hotel under the Agreement relative to the scope and methods of
providing services as shall from time-to-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 Agreement and an opportunity to be heard concerning those matters. The
scope and method of providing services as referenced herein shall also be liberally
construed to include, but is not limited to, the manner, procedures, operations and
obligations, financial or otherwise, of the Hotel. In the event GHS/OCD materially alters
the obligations 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 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 function contrary to law. GHS/OCD and the Hotel
agree to enter into good faith negotiations regarding modifications to the Agreement, which
may be required in order to implement changes in the interest of the public welfare or due
to changes in law. When such modifications are made to the Agreement, GHS/OCD and
the Hotel 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 any modification in the Agreement under this clause.

XXXIIL Nonsegregated Facilities. The Hotel must ensure that facilities
provided for 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 use by written or oral policies nor tolerate such use by employee custom. The
Hotel's obligation extends further to ensure that its employees are not assigned to perform
their services at any location, under the Hotel's control, where the facilities are segregated.
The term "facilities” includes waiting rooms, work areas, restaurants and other eating areas,
time clocks, restrooms, washrooms, locker rooms, and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and

Page 16 of 30

Doc. No. 35GL-20-1791.*



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 Benefits, Taxes, and Insurance. Hotel agrees
there shall be no government of Guam employee benefits accruing to Hotel under this
Agreement, including, but not limited to:

a) Insurance coverage provided by the GHS/OCD;

b) Participation in the government of Guam retirement system
¢) Accumulation of vacation leave or sick leave; and

d) Workers Compensation coverage.

A. Status of Hotel. The Hotel and its officers, agents, servants, subcontractors
and employees are independent contractors performing Services for GHS/OCD and
are not employees of either GHS/OCD or the government of Guam. The Hotel and
its officers, agents, servants and employees shall not accrue vacation or sick leave,
participate in the government of Guam retirement system, insurance coverage,
bonding, use of government vehicles or any other benefits accorded to government
of Guam employees as a result of this Agreement. Hotel agrees that Hotel and its
aforementioned employees, officers, directors, agents, servants, and subcontractors
are not and will not become an employee, officer or Board member of GHS/OCD
at any time during the duration of this Agreement, and will otherwise comply with
the provisions of the Guam Procurement Law regarding ethics in public contracting
(Title 5 Guam Code Annotated, Chapter 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 to evidence or
establish as between Hotel and GHS/OCD a relationship of partnership, agency,
association, joint venture 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/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
contributions to 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 receipts
taxes or business privilege taxes, or any other taxes or assessments incurred as a
result of the services performed by the Hotel and Hotel’s employees or agents under
this Agreement or the compensation paid to Hotel for services performed under this
Agreement, unless Hotel is a 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 Agreement will be withheld for the payment of Guam’s
Business Privilege Tax in accordance with 11 GCA § 71114 (PL 33-166).

C. Insurance. Hotel 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
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U.S. and Guam Law and the mandates of the underlying RFP to this Agreement.
Hotel agrees to hold harmliess and indemnify GHS/OCD, its officers, directors,
employees, agents, representatives, successors and assigns, for any and all claims,
demands, costs, losses, fees, penalties, interest, or damages, 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 wrongful or tortuous acts of Hotel or
Hotel’s employees, officers, contractors, directors, agents, representatives,
successors, or assigns; or (ii) Hotel’s failure to comply with terms of this
subparagraph B.

D. Wage and Benefits Compliance. Hotel warrants it shall comply with all
applicable federal and local {aws, rules, and regulations regarding the payment of
minimum wages and benefits, in particular in accordance with the Wage
Determination for Guam issued and promulgated by the U.S. Department of Labor
and with Guam Public Law 26-111. Hotel guarantees health and similar benefits
for its employees, such benefits having a minimum value as detailed in the Wage
Determination issued and promulgated by the U.S. Department 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. Hotel
assumes all liability for, and hereby indemnifies BSP GCMP from, any violation
of any applicable law, rule, or regulation relating to the payment of wages or
benefits. In addition, this Agreement contains extension and/or renewal clauses.
Therefore, at the time of any extension or renewal adjustments, there shall be a
stipulation contained in the extension or renewal document stating that the Wage
Determination promulgated by the U.S. Department of Labor on a date most recent
to the extension or renewal date shall apply, as required by any applicable law. Any
renewal or extension to which this provision applies shall also contain provisions
mandating health and similar benefits for employees, such benefits having a
minimum value as detailed in the Wage Determination issued and promulgated by
the U.S. Department of Labor and shall contain provisions guaranteeing a minimum
of ten (10) paid holidays per annum per employee, as required by any applicable
law.

XXX1V. Equal Employment Opportunity Compliance. The Hotel and all
subcontractors must comply with the following policies: Executive Order 11246, 41 CFR
60, 29 CFR 1625-1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as
amended (29 USC 794), Title VI of the Civil Rights Act of 1964, as amended, and related
regulations including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 633.
The Hotel and all subcontractors must also comply with the requirements of the Equal
Opportunity Clause in 41 CFR 60-1.4(b).

A. Equal Employment Opportunity: Equal employment opportunity (EEO)
requirements not to discriminate and to take affirmative action to assure

equal opportunity as set forth under laws, executive orders, rules,
regulations (28 CFR 35, 29 CFR 1630, 29 CFR 16251627, 41 CFR 60 and
49 CFR 27) and orders of the Secretary of Labor as modified by the
provisions prescribed herein, and imposed pursuant to 23 U.S.C. 140 shall
constitute the EEO and specific affirmative action standards for the Hotel's
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project activities under this Agreement. The provisions of the Americans
with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set forth under 28
CFR 35 and 29 CFR 1630 are incorporated by reference in this Agreement.
In the execution of this Agreement, the Hotel agrees to comply with the
following minimum specific requirement activities of EEO:

1. The Hotel will work with GHS/OCD and the Government to ensure that it has made
every good faith effort to provide equal opportunity with respect to all of its terms and
conditions of employment and in their 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 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 shall include: employment, upgrading, demotion, or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training.”
B. EEOQ Officer: The Hotel will designate and make known to the contracting
officers an EEO Officer who will have the responsibility for and must be
capable of effectively administering and promoting an active EEO program
and who must be assigned adequate authority and responsibility to do so.

C. Dissemination of Policy: All members of the Hotel's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action,
will be made fully cognizant of, and will implement, the Hotel's EEO policy
and contractual responsibilities to provide EEO 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 periodically, at which times the Hotel's EEO policy

and its implementation will be reviewed and explained. The meetings will be conducted
by the EEO Officer.

2. All new supervisory or personnel office employees will be given a thorough
indoctrination by the EEO Officer, covering all major aspects of the Hotel's EEO
obligations within thirty days following their reporting for duty with the Hotel.

3. All personnel who are engaged in direct recruitment 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 setting forth the Hotel's EEO policy will be placed in areas
readily accessible to employees, applicants for employment and potential employees.
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5. The Hotel's EEO policy and the procedures to implement such policy will be
brought to the attention of employees by means of meetings, employee handbooks, or other
appropriate means.

D. Recruitment: When advertising for employees, the Hotel will include in all
advertisements for employees the notation: "An Equal Opportunity
Employer." All 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, unless precluded by a valid bargaining agreement, conduct
systematic and direct recruitment through 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 establish with such identified
sources procedures whereby minority and women applicants 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 referrals, the Hotel is expected to observe the provisions of that agreement to
the extent that the system meets the Hotel's compliance with EEO contract provisions.
Where implementation of such an agrecement has the effect of discriminating against
minorities or women, or obligates the Hotel to do the same, such implementation violates
Federal nondiscrimination provisions.

3. The Hotel will encourage its present employees to refer minorities and women as
applicants for employment. Information and procedures with regard to referring such
applicants will be discussed with employees.

E. Personnel Actions: Wages, working conditions, and employee benefits shall
be established and administered, and personnel actions of every type,
including hiring, upgrading, promotion, transfer, demotion, layoff, and
termination, shall be taken without regard to race, color, religion, sex,
national origin, age or disability. The following procedures shall be
followed:

1. The Hotel will conduct periodic inspections of project sites to ensure that working
conditions and employee facilities do not indicate discriminatory treatment of project
personnel.

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

3. The Hotel will periodically review selected personnel actions in depth to determine
whether there is evidence of discrimination. Where evidence is found, the Hotel will
promptly take corrective action. If the review indicates that the discrimination may extend
beyond the actions reviewed, such corrective action shall include all affected persons.
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4. The Hotel will promptly investigate all complaints of alleged discrimination made
to the Hotel in connection with its obligations under this Agreement, will attempt to resolve
such complaints, and will take appropriate corrective 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
each investigation, the Hotel will inform every complainant of all of their avenues of
appeal.

F. Training and Promotion:

1. The Hotel will assist in locating, qualifying, and increasing the skills of minorities
and women who are applicants for employment or current employees. Such efforts 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 and State regulations, the Hotel shall make full use of training programs, i.e.,
apprenticeship, and on-the-job training programs for the geographical area of contract
performance. In the event a special provision for training is provided under this
Agreement, this subparagraph will be superseded as indicated in the special provision.
GHS/OCD may reserve training positions for persons who receive welfare assistance in
accordance with 23 U.S.C. 140(a).

3. The Hotel will advise employees and applicants for employment of available
training programs and entrance requirements 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 promotion.

G. Unions: If the Hotel relies in whole or in part upon unions as 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, either directly or through a contractor's association acting as
agent, will include the procedures set forth below:

1. 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 to incorporate an EEO clause into each union
agreement to the end that such union will be contractually bound to refer applicants without
regard to their race, color, religion, 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 information to the Hotel, the
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Hotel shall so certify to GHS/OCD and shall set forth what efforts have been made to obtain
such information.

4, In the event the union is unable to provide the Hotel with a reasonable flow of
referrals within the time limit set forth in the collective bargaining agreement, the Hotel
will, through independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability; making full efforts to
obtain qualified and/or qualifiable minorities and women. The failure of a union to provide
sufficient referrals (even though it is obligated to provide exclusive referrals under the
terms of a collective bargaining agreement) does not relieve the Hotel from the
requirements of this paragraph. In the event the union referral practice prevents the Hotel
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 Applicants/Employees with_Disabilities:
The Hotel must be familiar with the requirements for and comply with the
Americans with Disabilities Act and all rules and regulations established
thereunder. Employers must provide reasonable accommodation in all
employment activities unless to do so would cause an undue hardship.

I Selection of Subcontractors, 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 retention of subcontractors, including procurement of
materials and leases of equipment. The Hotel shall take all necessary and rcasonable steps to
ensure nondiscrimination in the administration of this Agreement.

1. The Hotel shall notify all potential subcontractors and suppliers and lessors of their
EEOQ obligations under this Agreement.

2. The Hotel will use good faith efforts to ensure subcontractor compliance with their
EEO obligations.

J. Records and Reports: The Hotel shall keep such records as necessary to
document compliance with the EEO requirements. 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 available
at reasonable times and places for inspection by authorized representatives
of GHS/OCD.

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

a. The number and work hours of minority and non-minority 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 employment opportunities for minorities and women; and
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¢. The progress and efforts being made in locating, hiring, training, qualifying,
and
upgrading minorities and women;

2. If required, the Hotel and any subcontractors will submit an annual report to GHS/OCD
each July for the duration of the Project, indicating the number of minority, women, and
non-minority group employees currently engaged in each work classification required by
the Services under this Agreement. The staffing data should represent the project
workforce on board in all or any part of the last payroll period preceding the end of July.
If on-the-job training is being required by special provision, the Hotel will be required to
collect and report training 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. Disclosure. The Hotel hereby represents that it has disclosed to
GHS/OCD all matters regarding Hotel which if not disclosed to GHS/OCD would
materially affect GHS/OCD’s decision to enter into this Agreement with Hotel.

XXXVI Mandatory Representations by Hotel:

A. Persons Convicted of Sex Offense. Hotel warrants that no person in its
employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title
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
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 employee of Hotel is providing services on government property and is convicted
subsequent to an award of a contract, then Hotel warrants that it will notify GHS/OCD of the
conviction within twenty-four hours of the conviction, and will immediately remove such
convicted person from providing services on government property. If Hotel is found to be in
violation of any of the provisions of this paragraph, then GHS/OCD will give notice to Hotel to
take corrective action. Hotel shall take corrective action within twenty-four (24) hours of notice
from GHS/OCD, and Hotel shall notify 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 GHS/OCD in
its sole discretion may temporarily suspend this agreement.

B. Gratuities and Kickbacks. Hotel warrants it has not violated, is not

violating, and promises that it will not violate the prohibition against gratuities and kickbacks set
forth in 2 GAR Division 4 §11107.

C. Contingent Fees. Hotel warrants it has not retained a person to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage,
or contingent fee, except for retention of bona fide employees or bona fide established commercial
selling agencies.

D. Ethical Standards. Hotel warrants it has not knowingly influenced and
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promises that it will not knowingly influence a government employee to breach any of the ethical
standards set forth in 5 GCA Chapter 5 Article 11 of the Guam Procurement Act and in Chapter
11 of the Guam Procurement Regulations.

XXXVII. Hotel's Ethical Warranties.

A

D.

Warranty against Employment of Sex Offenders. Hotel warrants that: (1)
no person in its employment who has been convicted of a sex offense under

the provisions of Chapter 25 of Title 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 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; 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 Article 2 of Chapter 28, Title 9 GCA or an offense in another jurisdiction
with, at a minimum, the same elements as such offenses, or who is listed on
the Sex Offendcr Registry at any time during the performance of the
contract, that such person will be immediately removed from working on
government property and Hotel warrants 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/OCD will give notice to Hotel to take corrective action. Hotel shall
take corrective action within twenty-four (24) hours of notice from
GHS/OCD, and Hotel shall notify 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 GHS/OCD in its sole discretion may temporarily
suspend this agreement.

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

Representation Regarding Gratuities, Kickbacks, and Favors. The Hotel
represents that it has not violated, is not violating, and promises that it will
not violate the prohibition against gratuities, kickbacks, and favors set forth
in the Guam Procurement Law.

Ethical Standard. Hotel represents that it has not knowingly influenced and
promises that it will not knowingly influence a government employee to
breach any of the ethical standards set forth in 5 GCA Chapter 5 Article 11
(Ethics in Public Contracting) of the Guam Procurement Law and in Article
11 of the government of Guam Procurement Regulations.
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XXXVIII. 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 who have been federally debarred or debarred
by the government of Guam.

XXXIX. Federal Debarment. Debarment and Suspension (Executive
Orders 12549 and 12689)—A contract award of federal funds (see 2 CFR 180.220) must
not be made to parties listed on the government-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 CFR part 1986 Comp., p. 189) and 12689 (3 CFR 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 parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. 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, “Nonprocurement Debarment and Suspension,” (published in the Federal
Register on December 21, 2006, 71 FR 76573) which generally prohibits entities that have
been debarred, suspended, or voluntarily excluded from participating in nonprocurement
transactions either through primary or lower tier covered transactions, and which sets forth
the responsibilities of recipients of federal financial assistance regarding transactions with
other persons, including subrecipients and contractors.

Hotel agrees to the Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary
Exclusion, Lower Tier Covered Transaction (Sub-Recipient), which is a material representation of
fact, and agrees to include 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 goods
and services under $25,000 not requiring the consent of a DOC official) are subject to 2 CFR Part
1326, Subpart C, “Government-wide Debarment and Suspension (Nonprocurement).” In addition,
applicants/bidders for a lower tier covered transaction for a sub-award, contract, or subcontract
greater than $100,000 of Federal funds at any tier are subject to 15 CFR Part 28, “New Restrictions
on Lobbying.”

Contractors 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. Procurement of Recovered Materials. This 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 section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section
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 level of
competition, with CFR 121 OMB Guidance § 200.324 where the purchase price of the item
exceeds $10,000 or the value of the quantity acquired by the preceding fiscal year exceeded
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$10,000; procuring solid waste management services in a manner that maximizes energy
and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

XLI. Drug Free Workplace.

Hotel agrees to comply with Title V of the Drug-Free Workplace Act of 1988, 34 CFR Part 85,
Subpart F (Pub. L. No. 100-690, Title V, Sec. 5153, as amended by Pub. L. No. 105-85, Div. A,
Title VIII, Sec. 809, as codified at 41 U.S.C. § 8102); and the implementing regulations published
at 2 CFR Part 182, “Government-wide Requirements for Drug-free Workplace (Financial
Assistance)”; and the laws and regulations promulgated by the Federal Government and to
maintain a drug-free workplace.

A.

The Hotel shall, within 30 days after award:

1. Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance as defined and listed in
Schedules I through V of the Controlled Substances Act (21 U.S.C. 812), and as further
defined by regulation at 21 CFR 1308.11 through 1308.15,] is prohibited in the Hotel's
workplace and specifying the actions that will be taken against employees for violations
of such prohibition;

2. Establish an ongoing drug-free awareness program to inform such employees about ~ (i)
The dangers of drug abuse in the workplace;
(iif)  The Hotel's policy of maintaining a drug-free workplacc;
(iii)  Any available drug counseling, rehabilitation, and employee assistance
programs; and
(iv)  The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

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

4, Notify such employees in writing in the statement required by subparagraph (b)(1) of
this clause that, as a condition of continued employment on this Agreement, the
employee will:

(i) Abide by the terms of the statement; and

(ii) Notify the employer in writing of the employee's conviction under a
criminal drug statute for a violation occurring in the workplace no later than 5 days
after such conviction.

5. Notify the Procurement Officer in writing within 10 days after receiving notice under
subdivision (4)(ii) of this clause, from an employce or otherwise receiving actual notice
of such conviction. The notice shall include the position title of the employee;
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6. Within 30 days after receiving notice under subdivision (4)(ii) of this clause of a
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

() Taking appropriate personnel action against such employee, up to and including

termination; or

(i)  Require such employee to satisfactorily participate in a drug abuse assistance or

rehabilitation program approved for such purposes by a Federal, State, or local health, law

enforcement, or other appropriate agency; and

7. Make a good faith effort to maintain a drug-free workplace through implementation of
paragraphs (1) through (6) of this clause.

The Hotel, if an individual, agrees by award of this Agreement not to engage in the
unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance
while performing this Agreement.

In addition to other remedies available to GHS/OCD, the Hotel's failure to comply with the
requirements of paragraph (B) or (C) of this clause may render the Hotel subject to
suspension of contract payments, termination of the contract for default, and suspension or
debarment.

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 mutual agreement. If the controversy is not resolved by mutual agreement,
then the Hotel shall request the government in writing to issue a final decision
within sixty days after receipt of the written request. If the 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 of the decision to the Hotel, by
certified mail with a return receipt requested, or by any 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.

D. This subsection applies to appeals of GHS/OCD’s decision on a dispute.
For money owed by or to 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 Attorney 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/OCD arising under this
Agreement, the Office of the Public auditor has jurisdiction over the appeal from
the decision of GHS/OCD. Appeals to the Office of the Public Auditor must be
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made within sixty days of GHS/OCD’s decision or from the date the decision
should have been made.

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

F. 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 Guam of any controversy arising under, or by virtue of, the Agreement, except
where the Hotel claims a material 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 safety, then the Hotel shall
proceed diligently with performance of the Agreement notwithstanding any claim
of material breach by GHS/OCD.

XLIIL Indemnification. To the fullest 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 employees of any of them, from and against
claims, damages, losses, expenses, actions, recoveries, and judgments of every nature,
including but not limited to attorncys’ fees, arising out of or resulting from Hotel’s
performance of the Services. Hotel shall indemnify 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 and all claims, actions,
damages, including reasonable attorneys’ fees, obligations, liabilities, and liens arising or
imposed without the fault or negligence of Hotel, in connection with latent or other defects,
or any claim for patent, trademark, copyright, or “trade 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 their respective successors or assigns, 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, damage, loss or
expense attributable to bodily injury, sickness, disease or death, or injury to or destruction
of tangible property (including the Equipment 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 liable, regardless of whether or not such claim,
damage, loss or expense is caused in part by a party indemnified hereunder. Hotel’s
indemnification does not extend to lhabilities caused solely by the gross negligence or
intentional wrongdoing of the government of Guam. Hotel shall give GHS/OCD prompt
written notice of any matter hereby indemnified against and agrees that upon written notice
by GHS/OCD of the assertion of such a claim, action, damage, obligation, liability, or lien,
Hotel shall assume full responsibility for the defense thereof. The government of Guam
shall have an opportunity 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 litigation might create precedent affecting
future governmental operations or liability, or when involvement of the government of
Guam is otherwise mandated by law. Such obligations shall 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.
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XLIV. Attachments, Exhibits, Schedules, and Entire Agreement. This
Agreement, including its Attachments, Exhibits and Schedules, constitutes the entire
Agreement 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. All prior Agreements and negotiations are superseded hereby. This
Agreement and any duly executed amendments hereto constitute the entire Agreement
between the Parties hereto.

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

XLVL. Partial Invalidity. If any provision of this Agreement shall be deemed by
a court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions shall continue to be in full force and effect.

*** SIGNATURE PAGE TO FOLLOW ***
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OFFICE OF CIVIL DEFENSE

Date:

CHARLES ESTEVES
Administrator

SENTRY HOSPITALITY CORP.
DBA WYNDHAM GARDEN, GUAM

Date:

SUNARDI LI
President

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED AS TO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL
OF GUAM

Date:

HONORABLE Leevin T. Camacho
Attorney General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga’hagan Guahan
Governor of Guam

Page 30 of 30

Doc. No. 35GL-20-1791.*



OFFICE OF CIVIL DEFENSE

Date:

CHARLES ESTEVES
Administrator

SENTRY HOSPITALITY CORP.
DBA WYNDHAM GARDEN, GUAM

Date:

Lk/i?/w'm

SUNARDILI —~"

President

CERTIFIED FUNDS AVAILABLE:

Date:

MARIE QUENGA
Certifying Officer

Account No.:

BUREAU OF BUDGET MANAGEMENT &
RESEARCH

Date:

EDWARD M. BIRN
Director

APPROVED ASTO FORM & LEGALITY:

OFFICE OF THE ATTORNEY GENERAL
OF GUAM

Date:

HONORABLE Leevin T. Camacho
Attomey General of Guam

OFFICE OF THE GOVERNOR OF GUAM

Date:

HONORABLE Lourdes A. Leon Guerrero
Maga 'higan Guahan
Governor of Guam

Page 30 of 30

Doc. No. 35GL-20-1791.*



MEMORANDUM

May 8, 2020

TO: Mr. Lester Carlson, Jr.
Director
BUREAU OF BUDGET & MANAGEMENT RESEARCH

Mr. Edward Birn
Director
DEPARTMENT OF ADMINISTRATION

FROM: LOURDES A. LEON GUERRERO
I Maga’hagan Guahan
Governor of Guam

Re:  Emergency Purchases for Food Services

Buenas yan Hdfa Adai,

While no cases had yet been confirmed in Guam, on March 14, 2020, I declared a state of
emergency to respond to the outbreak of Novel Coronavirus (COVID-19) that had been spreading
throughout the continental United States and the rest of the world. In recognition of the emergent
conditions that were present, I issued Executive Order No. 2020-03 in which I invoked the
statutory authority set out in 10 G.C.A. § 19403(a). Specifically, § 19403(a)(1) allows the
Governor to “suspend, the provisions of any regulatory statute prescribing procedures for
conducting local business, or the orders, rules and regulations of any government of Guam agency,
to the extent that strict compliance with the same would prevent, hinder or delay necessary action
(including emergency purchases) by the public health authority to respond to the public health
emergency, or increase the health threat to the population.” See Sedfrey M. Linsangan v.
Government of Guam, Linda DeNorcey, Lourdes Leon Guerrero (Acting in their Official
Capacity), SP0050-20, at 11 (Super. Ct. Guam Apr. 20, 2020) (“The Governor’s emergency
powers allow her to suspend the regulations of any government of Guam agency ‘to the extent that
strict compliance with the same would prevent, hinder or delay necessary action....”” citing 10
G.C.A. § 19403); see also Legal Memorandum, Staff Attorney to Chief Justice and Chairman of

S AR T
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Birn Page 2 of 3
Fr: Governor of Guam
Dated: Mav &, 2020
Re: Emergency Purchases for Food Services

the Judicial Council (Mar. 26, 2020) as included in Judicial Council Meeting Packet for April 16,
2020 meeting and submitted to the Legislature on May 5, 2020 (recognizing Governor’s authority
to suspend certain provisions of Open Government Law during a public health emergency).

By March 16, 2020, Guam had confirmed three (3) COVID-19 positive cases. I issued Executive
Order No. 2020-04, which restricted entry into Guam pursuant to 10 G.C.A. § 3333. This
restriction was prompted by a determination made by the Department of Public Health and Social
Services (DPHSS) that a significant number of our confirmed positives were linked to travel from
the Philippines, which saw a twenty-fold increase in its number of COVID-19 positive cases in the
ten (10) day period between March 9 and March 19, 2020. See In re Travelers from Manila,
Philippines on or about March 19, 2020 and Travelers from Manila, Philippines on or about
March 20, 2020, SP0049-20, at 2 (Super. Ct. Guam Apr. 1, 2020). Under her authority pursuant
to 10 G.C.A. § 10108 and with my approval, the director of DPHSS, who functions as the public
health authority during this emergency period, “enacted a mandatory quarantine at a government
facility for all persons arriving on Guam who had traveled from the Philippines.” Id,, at 4. Among
the factors that were considered was the lack of resources necessary to monitor all potentially
COVID-19 infected travelers. Id., at 5.

Even under the best circumstances, typical procurement is time-consuming and it was readily
apparent that the emergent conditions made it impractical -- and sometimes impossible -- to utilize
the normal process for acquiring goods and services. We recognized the immediate need to secure
quarantine facilities and I instructed that efforts be made to secure the same. We required facilities
sufficient to house what we anticipated may be at least two hundred (200) travelers. Additionally,
we required necessary support services for such facilities, including food services, laundry
services, and healthcare services.

Pursuant to my instruction and in support of the work that all government of Guam agencies are
performing to respond to the COVID-19 outbreak on Guam, agreements were made with several
service providers. All of these services have been secured pursuant to the authority to make
emergency purchases set forth in 10 G.C.A. § 19403.

The federal government, through the Coronavirus Aid, Relief, and Economic Security (CARES)
Act, has directed money to Guam to assist us in our COVID-19 response and recovery
efforts. These funds must be used by the Executive Branch for specific, if broadly stated,
purposes. Oversight of the use of such funds is given to the federal Inspector General. See H.R.
748, the CARES Act, https://www.congress.gov/116/bills/hr748/BILLS-116hr748enr.pdf at 223-
24. The funds are within the exclusive management of the Executive Branch. See Wong v.
Camina, 2 Guam 134, 134, (Dist. Ct. Guam Jan. 24, 1978) (writing that “all grants and
appropriations made by the United States to the government of Guam where the grant or
appropriation provides one hundred percent (100%) of the funding for a specific project or purpose
and which grant or appropriation makes no provision for local legislative control.”)
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MEMORANDUM

To: Mr. Lester Carlson, Jr.
Mr. Edward Birn Page 3 of 3
Fr: Governor of Guam
Dated: Mav &, 2020
Re: Emergency Purchases for Food Services

Services have been, and continue to be, provided to the government of Guam and are appropriate
expenditures under the April 22, 2020 Coronavirus Relief Fund Guidance for State, Territorial,
Local, and Tribal Governments issued by the United States Department of Treasury, which
specifically allows that eligible expenditures include “public health expenses such as...[e]xpenses
for quarantining individuals.” Additionally, the Guidance provides a non-exclusive list of eligible
expenditures, including: establishing temporary medical facilities, emergency medical response
expenses, and costs for food delivery, among others.

I, therefore, instruct compensation contemplated in the attached agreements and invoices shall be
paid, subject to any necessary reconciliation. Where services continue to be provided, I instruct
that future invoices be paid in accordance with any applicable terms and conditions of such
agreements.

In accordance with Executive Order No. 2020-13, all agreements and invoices involving the
services covered by this memorandum shall be posted on the website of the Office of the
Governor. A copy of this memorandum shall also be posted. These expenditures shall be subject
to review and shall be included in monthly reporting to the Legislature.

Si Yu'os Ma’ase’.

SO ORDERED:

L VR

LOURDES A. LEON GUERRERO
Maga’hagan Gudhan
Governor of Guam

cc via email: Sigundo Maga’ldhen Gudhan
Linda DeNorcey, Director, Department of Public Health & Social Services
Charles Esteves, Administrator, Guam Homeland Security/Office of Civil Defense
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FAIR. SAFE.

PROSPEROUS.
COMPASSIONATE. Tony Babauta <tony.babauta@guam.gov>

Invoice 042320-01 from Capitol Kitchen

2 messages

The Capitol Kitchen <quickbooks@notification.intuit.com> Thu, Apr 23, 2020 at 5:03 PM
Reply-To: capitolkitchenguam@gmail.com

To: charles.esteves@hsa.guam.gov

Cc: haig.huynh@guam.gov, tony.babauta@guam.gov, rebeccarespicio@gmail.com,
josephatalig78@gmail.com

The Capitol Kitchen

To: Government of Guam

Hafa Adai! Please see your invoice attached. Thank you for your
business! We appreciate your prompt payment.

We would love to continue working together. Please let us know what you
need on our end to make this possible.

Si Yu'os Ma'ase,
The Capitol Kitchen

INVOICE 042320-01 DETAILS

DUE 05/23/2020
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$76,836.00

Print or save

Powered by QuickBooks

Bill to Government of Guam
Guam
United States

Terms Net 30

Breakfast Boxes
Friday, March 20, 2020

56 X §7.00

Lunch Boxes
Friday, March 20, 2020

56 X $9.00

Dinner Boxes
Friday, March 20, 2020

56 X $9.00

Doc. No. 35GL-20-1791.*

$392.00

$504.00

$504.00



Breakfast Boxes
Saturday, March 21, 2020

56 X $7.00

Lunch Boxes
Saturday, March 21, 2020

56 X $9.00

Dinner Boxes
Saturday, March 21, 2020

56 X $9.00

Breakfast Boxes
Sunday, March 22, 2020

56 X $7.00

Lunch Boxes
Sunday, March 22, 2020

56 X $9.00

Dinner Boxes
Sunday, March 22, 2020

56 X $9.00

Breakfast Boxes

Doc. No. 35GL-20-1791.*

$392.00

$504.00

$504.00

$392.00

$504.00

$504.00

$320.00



Monday, March 23, 2020 - Pacific Star

40 X $8.00

Breakfast Boxes
Monday, March 23, 2020

56 X $7.00

Lunch Boxes
Monday, March 23, 2020

56 X $9.00

Dinner Boxes
Monday, March 23, 2020

56 X $9.00

Breakfast Boxes
Tuesday, March 24, 2020

59 X $7.00

Lunch Boxes
Tuesday, March 24, 2020

59 X $9.00

Dinner Boxes
Tuesday, March 24, 2020

59 X $9.00

Doc. No. 35GL-20-1791.*

$392.00

$504.00

$504.00

$413.00

$531.00

$531.00



Breakfast Boxes
Wednesday, March 25, 2020

59 X $7.00

Lunch Boxes
Wednesday, March 25, 2020

59 X $9.00

Dinner Boxes
Wednesday, March 25, 2020

59 X $9.00

Breakfast Boxes
Thursday, March 26, 2020

59 X $7.00

Lunch Boxes
Thursday, March 26, 2020

59 X $9.00

Dinner Boxes
Thursday, March 26, 2020

59 X $9.00

Breakfast Boxes
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$413.00

$531.00

$531.00

$413.00

$531.00

$531.00

$343.00



Friday, March 27, 2020

48 X $7.00

Lunch Boxes
Friday, March 27, 2020

68 X $9.00

Dinner Boxes
Friday, March 27, 2020

62 X $9.00

Breakfast Boxes
Saturday, March 28, 2020

49 X $7.00

Lunch Boxes
Saturday, March 28, 2020

68 X $9.00

Dinner Boxes
Saturday, March 28, 2020

62 X $8.00

Breakfast Boxes
Sunday, March 29, 2020

49 X $7.00
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$612.00

$558.00

$343.00

$612.00

$558.00

$343.00



Lunch Boxes
Sunday, March 29, 2020

68 X $9.00

Dinner Boxes
Sunday, March 29, 2020

49 X $9.00

Breakfast Boxes
Monday, March 30, 2020

49 X $7.00

Lunch Boxes
Monday, March 30, 2020

77 X $9.00

Dinner Boxes
Monday, March 30, 2020

55 X §9.00

Breakfast Boxes
Tuesday, March 31, 2020

49 X $7.00

Lunch Boxes
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$612.00

$441.00

$343.00

$693.00

$495.00

$343.00

$693.00



Tuesday, March 31, 2020

77 X $9.00

Dinner Boxes
Tuesday, March 31, 2020

55 X $9.00

Inbound Flight Meal Boxes
Tuesday, March 31, 2020

20 X $10.00

Breakfast Boxes
Wednesday, April 1, 2020

77 X$7.00

Lunch Boxes
Wednesday, April 1, 2020

118 X $9.00

Dinner Boxes
Wednesday, April 1, 2020

93 X $9.00

Inbound Flight Meal Boxes
Wednesday, April 1, 2020

29 X $10.00
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$495.00

$200.00

$539.00

$1,062.00

$837.00

$290.00



Breakfast Boxes
Thursday, April 2, 2020

77 X $7.00

Lunch Boxes
Thursday, April 2, 2020

118 X $9.00

Dinner Boxes
Thursday, April 2, 2020

93 X $9.00

Inbound Flight Meal Boxes
Thursday, April 2, 2020

15 X $10.00

Breakfast Boxes
Friday, April 3, 2020

77 X $7.00

Lunch Boxes
Friday, April 3, 2020

118 X $9.00

Dinner Boxes

Doc. No. 35GL-20-1791.*

$539.00

$1,062.00

$837.00

$150.00

$539.00

$1,062.00

$711.00



Friday, April 3, 2020

79 X $9.00

Inbound Flight Meal Boxes
Friday, April 3, 2020

13 X $10.00

Breakfast Boxes
Saturday, April 4, 2020

67 X $7.00

Lunch Boxes
Saturday, April 4, 2020

90 X $9.00

Dinner Boxes
Saturday, April 4, 2020

83 X $9.00

Inbound Flight Meal Boxes
Saturday, April 4, 2020

43 X $10.00

Breakfast Boxes
Sunday, April 5, 2020

67 X §7.00

Doc. No. 35GL-20-1791.*

$130.00

$469.00

$810.00

$747.00

$430.00

$469.00



Lunch Boxes
Sunday, April 5, 2020

90 X $9.00

Dinner Boxes
Sunday, April 5, 2020

83 X $9.00

Inbound Flight Meal Boxes
Sunday, April 5, 2020

14 X $10.00

Breakfast Boxes
Monday, April 6, 2020

67 X $7.00

Lunch Boxes
Monday, April 6, 2020

117 X $9.00

Dinner Boxes
Monday, April 6, 2020

85 X $9.00

Inbound Flight Meal Boxes
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$810.00

$747.00

$140.00

$469.00

$1,053.00

$765.00

$180.00



Monday, April 6, 2020

18 X $10.00

Breakfast Boxes
Tuesday, April 7, 2020

67 X $7.00

Lunch Boxes
Tuesday, April 7, 2020

127 X $9.00

Dinner Boxes
Tuesday. April 7, 2020

93 X $9.00

Breakfast Boxes
Wednesday, April 8, 2020

75 X §7.00

Lunch Boxes
/ednesday, April 8, 2020

127 X $9.00

Dinner Boxes
Wednesday, April 8, 2020

93 X $9.00
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$469.00

$1,143.00

$837.00

$525.00

$1,143.00

$837.00



Inbound Flight Meal Boxes
Wednesday, April 8, 2020

15 X $10.00

Breakfast Boxes
Thursday, April 9, 2020

75 X $7.00

Lunch Boxes
Thursday, April 9, 2020

127 X $9.00

Dinner Boxes
Thursday, April 9, 2020

93 X $9.00

Inbound Flight Meal Boxes
Thursday, April 9, 2020

41 X $10.00

Breakfast Boxes
Friday, April 10, 2020

75 X $7.00

Lunch Boxes
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$150.00

$525.00

$1,143.00

$837.00

$410.00

$525.00

$1,143.00



Friday, Aprit 10, 2020

127 X $9.00

Dinner Boxes
Friday, April 10, 2020

93 X $9.00

Breakfast Boxes
Saturday, Aprit 11, 2020

75 X $7.00

Lunch Boxes
Saturday, April 11, 2020

101 X $9.00

Dinner Boxes
Saturday, April 11, 2020

93 X $9.00

Inbound Flight Meal Boxes
Saturday, April 11, 2020

8 X $10.00

Breakfast Boxes
Sunday, April 12, 2020

75 X $7.00
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$837.00

$525.00

$909.00

$837.00

$80.00

$525.00



Lunch Boxes
Sunday, April 12, 2020

85 X $9.00

Dinner Boxes
Sunday, April 12, 2020

85 X $9.00

Inbound Flight Meal Boxes
Sunday, April 12, 2020

17 X'$10.00

Breakfast Boxes
Monday, April 13, 2020

86 X $7.00

Lunch Boxes
Monday, April 13, 2020

145 X $9.00

Dinner Boxes
Monday, April 13, 2020

109 X $9.00

Breakfast Boxes
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$765.00

$765.00

$170.00

$602.00

$1,305.00

$981.00

$637.00



Tuesday, April 14, 2020

91 X $7.00

Lunch Boxes
Tuesday, April 14, 2020

145 X $9.00

Dinner Boxes
Tuesday, April 14, 2020

109 X $9.00

Inbound Flight Meal Boxes
Tuesday, April 14, 2020

82 X $10.00

Breakfast Boxes
Wednesday, April 15, 2020

81 X §7.00

Lunch Boxes
Wednesday, April 15, 2020

145 X $9.00

Dinner Boxes
Wednesday, April 15, 2020

109 X $9.00
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$1,305.00

$981.00

$820.00

$637.00

$1,305.00

$981.00



Breakfast Boxes
Thursday, April 16, 2020

91 X $7.00

Lunch Boxes
Thursday, April 16, 2020

145 X $9.00

Dinner Boxes
Thursday, Aprit 16, 2020

109 X $9.00

Inbound Flight Meal Boxes
Thursday, April 16, 2020

20 X '$10.00

Breakfast Boxes
Friday, April 17, 2020

91 X §7.00

Lunch Boxes
Friday, April 17, 2020

145 X $9.00

Dinner Boxes
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$637.00

$1,305.00

$981.00

$200.00

$637.00

$1,305.00

$981.00



Friday, April 17, 2020

109 X $9.00

Inbound Flight Meal Boxes
Friday, April 17, 2020

13 X$10.00

Breakfast Boxes
Saturday, April 18, 2020

91 X §7.00

Lunch Boxes
Saturday, Aprit 18, 2020

117 X $9.00

Dinner Boxes
Saturday, April 18, 2020

109 X $9.00

Breakfast Boxes
Sunday, April 19, 2020

91 X §7.00

Lunch Boxes
Sunday, April 19, 2020

117 X $8.00
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$130.00

$637.00

$1,053.00

$981.00

$637.00

$1,053.00



Dinner Boxes
Sunday, April 19, 2020

109 X $9.00

Breakfast Boxes
Monday, April 20, 2020

91 X $7.00

Lunch Boxes
Monday, April 20, 2020

145 X $9.00

Dinner Boxes
Monday, April 20, 2020

109 X $9.00

Breakfast Boxes
Tuesday, April 21, 2020

91 X §7.00

Lunch Boxes
Tuesday, April 21, 2020

145 X $9.00

Dinner Boxes
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$981.00

$637.00

$1,305.00

$981.00

$637.00

$1,305.00

$981.00



Tuesday, April 21, 2020

109 X $9.00

Breakfast Boxes $637.00
Weadnesday, April 22, 2020

91 X $7.00
Lunch Boxes $1,305.00

Wednesday, April 22, 2020

145 X $9.00

Balance due $76,836.00

Printor save

The Capito! Kitchen
173C Quinata St. Talofofo, GU 96915

(671) 685-8949  capitolkitchenguam@gmail.com

If you receive an email that seems fraudulent. please check with the business owner before
paying.

@ Gliickbooks.

© Intuit, Inc. All rights reserved.  Privacy | Security | Terms of Service
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@ Invoice_04232001_from_The_Capitol_Kitchen.pdf
65K

joseph atalig <josephatalig78@gmail.com> Tue, Apr 28, 2020 at 8:00 AM
To: capitolkitchenguam@gmail.com

Cc: charles.esteves@hsa.guam.gov, haig.huynh@guam.gov, tony.babauta@guam.gov,
rebeccarespicio@gmail.com

Good Morning,
Is there anything else we need to do on our end to get our invoice processed?

Thanks,
Joey

Sent from my iPhone

On Apr 23, 2020, at 5:03 PM, The Capitol Kitchen <quickbooks@notification.intuit.com>
wrote:

The Capitol Kitchen

To: Government of Guam

Hafa Adai! Please see your invoice attached. Thank you for your
business! We appreciate your prompt payment.

We would love to continue working together. Please let us know
what you need on our end to make this possible.

Doc. No. 35GL-20-1791.*



Si Yu'os Ma'ase,
The Capitol Kitchen

INVOICE 042320-01 DETAILS

DUE 05/23/2020

$76,836.00

Print or save

Powered by QuickBooks

Bill to Government of Guam
Guam
United States

Terms Net 30

Breakfast Boxes $392.00
Friday, March 20, 2020

56 X $7.00

Lunch Boxes $504.00
Friday, March 20, 2020

56 X $9.00

Doc. No. 35GL-20-1791.*



Dinner Boxes
Friday, March 20, 2020

56 X $9.00

Breakfast Boxes
Saturday, March 21, 2020

56 X $7.00

Lunch Boxes
Saturday, March 21, 2020

56 X $9.00

Dinner Boxes
Saturday, March 21, 2020

56 X $9.00

Breakfast Boxes
Sunday, March 22, 2020

56 X $7.00

Lunch Boxes
Sunday, March 22, 2020

56 X $9.00

Dinner Boxes

Doc. No. 35GL-20-1791.*

$504.00

$392.00

$504.00

$504.00

$392.00

$504.00

$504.00



Sunday, March 22, 2020

56 X $9.00

Breakfast Boxes

Monday, March 23, 2020 - Pacific Star

40 X $8.00

Breakfast Boxes
Monday, March 23, 2020

56 X $7.00

Lunch Boxes
Monday, March 23, 2020

56 X $9.00

Dinner Boxes
Monday, March 23, 2020

56 X $9.00

Breakfast Boxes
Tuesday, March 24, 2020

59 X $7.00

Lunch Boxes
Tuesday, March 24, 2020

59 X $9.00

Doc. No. 35GL-20-1791.*

$320.00

$392.00

$504.00

$504.00

$413.00

$531.00



Dinner Boxes
Tuesday, March 24, 2020

59 X $9.00

Breakfast Boxes
Wednesday, March 25, 2020

59 X $7.00

Lunch Boxes
Wednesday, March 25, 2020

59 X $9.00

Dinner Boxes
Wednesday, March 25, 2020

59 X $9.00

Breakfast Boxes
Thursday, March 26, 2020

59 X §7.00

Lunch Boxes
Thursday, March 26, 2020

59 X §9.00

Dinner Boxes

Doc. No. 35GL-20-1791.*

$531.00

$413.00

$531.00

$531.00

$413.00

$531.00

$531.00



Thursday, March 26, 2020

59 X $9.00

Breakfast Boxes $343.00
Friday, March 27, 2020

48 X $7.00

Lunch Boxes $612.00
Friday, March 27, 2020

68 X $8.00

Dinner Boxes $558.00
rriday, March 27, 2020

62 X $9.00

Breakfast Boxes $343.00
Saturday, March 28, 2020

48 X $7.00

Lunch Boxes $612.00
Saturday, March 28, 2020

68 X $9.00

Dinner Boxes $558.00
Saturday, March 28, 2020

62 X $9.00

Doc. No. 35GL-20-1791.*



Breakfast Boxes
Sunday, March 29, 2020

48 X $7.00

Lunch Boxes
Sunday, March 29, 2020

68 X $9.00

Dinner Boxes
Sunday, March 29, 2020

49 X $9.00

Breakfast Boxes
Monday, March 30, 2020

49 X §7.00

Lunch Boxes
Monday, March 30, 2020

77 X $8.00

Dinner Boxes
Monday, March 30, 2020

55 X $9.00

Breakfast Boxes

Doc. No. 35GL-20-1791.*

$343.00

$612.00

$441.00

$343.00

$693.00

$495.00

$343.00



Tuesday, March 31, 2020

48 X $7.00

Lunch Boxes
Tuesday, March 31, 2020

77 X $9.00

Dinner Boxes
Tuesday, March 31, 2020

55 X $9.00

Inbound Flight Meal Boxes
Tuesday, March 31, 2020

20 X $10.00

Breakfast Boxes
Wednesday, April 1, 2020

77 X $7.00

Lunch Boxes
Wednesday, April 1, 2020

118 X $9.00

Dinner Boxes
Wednesday, April 1, 2020

93 X $9.00

Doc. No. 35GL-20-1791.*

$693.00

$495.00

$200.00

$539.00

$1,062.00

$837.00



Inbound Flight Meal Boxes
Wednesday, Aprit 1, 2020

29 X $10.00

Breakfast Boxes
Thursday, April 2, 2020

77 X $7.00

Lunch Boxes
Thursday, April 2, 2020

118 X $9.00

Dinner Boxes
Thursday, April 2, 2020

93 X $9.00

Inbound Flight Meal Boxes
Thursday, April 2, 2020

15 X $10.00

Breakfast Boxes
Friday, April 3, 2020

77 X $7.00

Lunch Boxes

Doc. No. 35GL-20-1791.*

$290.00

$539.00

$1,062.00

$837.00

$150.00

$539.00

$1,062.00



Friday, April 3, 2020

118 X $9.00

Dinner Boxes
Friday, April 3, 2020

79 X $9.00

Inbound Flight Meal Boxes

Friday, April 3, 2020

13 X $10.00

Breakfast Boxes
Saturday, April 4, 2020

67 X $7.00

Lunch Boxes
Saturday, Aprit 4, 2020

90 X $9.00

Dinner Boxes
Saturday, April 4, 2020

83 X $9.00

Inbound Flight Meal Boxes

Saturday, April 4, 2020

43 X $10.00

Doc. No. 35GL-20-1791.*

$711.00

$130.00

$469.00

$810.00

$747.00

$430.00



Breakfast Boxes
Sunday, April 5, 2020

87 X $7.00

Lunch Boxes
Sunday, April 5, 2020

90 X $9.00

Dinner Boxes
Sunday, April 5, 2020

83 X $9.00

Inbound Flight Meal Boxes
Sunday, April 5, 2020

14 X $10.00

Breakfast Boxes
Monday, April 6, 2020

67 X $7.00

Lunch Boxes
Monday, April 6, 2020

117 X $9.00

Dinner Boxes

Doc. No. 35GL-20-1791.*

$469.00

$810.00

$747.00

$140.00

$469.00

$1,053.00

$765.00



Monday, April 6, 2020

85 X $2.00

Inbound Flight Meal Boxes
Monday. Aprit 6, 2020

18 X $10.00

Breakfast Boxes
Tuesday, April 7, 2020

67 X $7.00

Lunch Boxes
Tuesday, April 7, 2020

127 X $9.00

Dinner Boxes
Tuesday, April 7, 2020

93 X $9.00

Breakfast Boxes
Wednesday, April 8, 2020

75 X $7.00

Lunch Boxes
Wednesday, April 8, 2020

127 X $8.00

Doc. No. 35GL-20-1791.*

$180.00

$469.00

$1,143.00

$837.00

$525.00

$1,143.00



Dinner Boxes
Wednesday, April 8, 2020

83 X $9.00

Inbound Flight Meal Boxes
Wednesday, April 8, 2020

15 X $10.00

Breakfast Boxes
Thursday, April 9, 2020

75 X $7.00

Lunch Boxes
Thursday, April 9, 2020

127 X $9.00

Dinner Boxes
Thursday, April 9, 2020

93 X $9.00

Inbound Flight Meal Boxes
Thursday, April 9, 2020

41 X $10.00

Breakfast Boxes

Doc. No. 35GL-20-1791.*

$837.00

$150.00

$525.00

$1,143.00

$837.00

$410.00

$525.00



Friday, April 10, 2020

75 X $7.00

Lunch Boxes
Friday, April 10, 2020

127 X $9.00

Dinner Boxes
Friday, April 10, 2020

93 X $9.00

Breakfast Boxes
Saturday, April 11, 2020

75 X $7.00

Lunch Boxes
Saturday, April 11, 2020

101 X $9.00

Dinner Boxes
Saturday, April 11, 2020

93 X $9.00

Inbound Flight Meal Boxes
Saturday, April 11, 2020

8 X $10.00

Doc. No. 35GL-20-1791.*

$1,143.00

$837.00

$525.00

$909.00

$837.00

$80.00



Breakfast Boxes $525.00
Sunday, April 12, 2020

75 X $7.00

Lunch Boxes $765.00
Sunday, April 12, 2020

85 X $9.00

Dinner Boxes $765.00
Sunday, April 12, 2020

85 X $9.00

Inbound Flight Meal Boxes $170.00
Sunday, April 12, 2020

17 X $10.00

Breakfast Boxes $602.00
Monday, April 13, 2020

86 X $7.00

Lunch Boxes $1,305.00
Monday, April 13, 2020

145 X $9.00

Dinner Boxes $981.00

Doc. No. 35GL-20-1791.*



Monday, April 13, 2020

109 X $8.00

Breakfast Boxes
Tuesday, April 14, 2020

81 X $7.00

Lunch Boxes
Tuesday, April 14, 2020

145 X $9.00

Dinner Boxes
Tuesday, April 14, 2020

109 X $9.00

inbound Flight Meal Boxes
Tuesday, April 14, 2020

82 X $10.00

Breakfast Boxes
Wednesday, April 15, 2020

91 X $7.00

Lunch Boxes
Wednesday, April 15, 2020

145 X $8.00

Doc. No. 35GL-20-1791.*

$637.00

$1,305.00

$981.00

$820.00

$637.00

$1,305.00



Dinner Boxes
Wednesday, April 15, 2020

109 X $9.00

Breakfast Boxes
Thursday, April 16, 2020

91 X $7.00

Lunch Boxes
Thursday, April 16, 2020

145 X $9.00

Dinner Boxes
Thursday, April 16, 2020

109 X $9.00

Inbound Flight Meal Boxes
Thursday, April 16, 2020

20 X $10.00

Breakfast Boxes
Friday, April 17, 2020

91 X §$7.00

Lunch Boxes

Doc. No. 35GL-20-1791.*

$981.00

$637.00

$1,305.00

$981.00

$200.00

$637.00

$1,305.00



Friday, April 17, 2020

145 X $9.00

Dinner Boxes
Friday, April 17, 2020

109 X $9.00

Inbound Flight Meal Boxes
Friday, April 17, 2020

13 X $10.00

Breakfast Boxes
Saturday, April 18, 2020

91 X §$7.00

Lunch Boxes
Saturday, April 18, 2020

117 X $9.00

Dinner Boxes
Saturday, Aprii 18, 2020

109 X $9.00

Breakfast Boxes
Sunday, April 19, 2020

91 X'§7.00

Doc. No. 35GL-20-1791.*

$981.00

$130.00

$637.00

$1,053.00

$981.00

$637.00



Lunch Boxes

Sunday, April 19, 2020

117 X $9.00

Dinner Boxes
Sunday, April 19, 2020

109 X $9.00

Breakfast Boxes
Monday, April 20, 2020

91 X $7.00

Lunch Boxes
Monday, April 20, 2020

145 X $9.00

Dinner Boxes
Monday, April 20, 2020

109 X $9.00

Breakfast Boxes
Tuesday, April 21, 2020

91X §7.00

Lunch Boxes

Doc. No. 35GL-20-1791.*

$1,053.00

$981.00

$637.00

$1,305.00

$981.00

$637.00

$1,305.00



Tuesday, April 21, 2020

145 X $9.00

Dinner Boxes $981.00
Tuesday, April 21, 2020

109 X $9.00

Breakfast Boxes $637.00
Wednesday, April 22, 2020

91 X $7.00

Lunch Boxes $1,305.00
Wednesday, April 22, 2020

145 X $9.00

Balance due $76,836.00

Print or save

The Capitol Kitchen
173C Quinata St. Talofofo, GU 96915

(671) 685-8949  capitolkitchenguam@gmail.com

If you receive an email that seems fraudulent, please check with the business
owner before paying.

Doc. No. 35GL-20-1791.*
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The Capitol Kitchen

173C Quinata St.

Talofofo, GU 96915

(671) 685-8949
capitolkitchenguam@gmail.com

BILLTO

Government of Guam
Guam

United States

___Friday, March 20, 2020 Breakfast Boxes 56 7.00 392.00
~ Friday, March 20, 2020 Lunch Boxes 56 9.00 504.00
_ Friday, March 20, 2020 ___Dinner Boxes 56 9.00 504.00
Saturday, March 21,2020  Breakfast Boxes i 56 7.00 392.00
Saturday, March 21,2020  LunchBoxes 56 9.00 504.00
~ Saturday, March 21, 2020 Dinner Boxes 56 9.00 504.00
~ Sunday, March 22, 2020 BreakfastBoxes 56 7.00 392.00
__Sunday,March 22,2020~ LunchBoxes 56 9.00 504.00
Sunday, March 22, 2020 DinnerBoxes 56 9.00 504.00
Monday, March 23, 2020 - Breakfast Boxes 40 8.00 320.00
~Monday, March 23,2020 BreakfastBoxes 56 7.00 392.00
Monday, March 23, 2020 LunchBoxes 56 9.00 504.00
Monday, March 23,2020 @~ DinnerBoxes @~~~ 56 9.00 504.00
Tuesday, March 24,2020 ~  BreakfastBoxes @~ 59 7.00 413.00
_ Tuesday, March 24, 2020 Lunch Boxes 59 9.00 531.00
~ Tuesday, March 24, 2020 Dinner Boxes . 59 9.00 531.00
~ Wednesday, March 25, 2020  Breakfast Boxes 59 7.00 413.00
Wednesday, March 25,2020 LunchBoxes 59 9.00 531.00
~Wednesday, March 25, 2020  Dinner Boxes B9 9.00 531.00
____Thursday, March 26, 2020 Breakfast Boxes 59 7.00 413.00
~ Thursday, March 26, 2020 Lunch Boxes ) 59 9.00 ~531.00
Thursday, March 26, 2020 Dinner Boxes ~ 59 9.00 531.00
Friday, March 27, 2020 Breakfast Boxes 49 7.00 343.00
Friday, March 27, 2020 Lunch Boxes 68 9.00 612.00
Friday, March 27, 2020 Dinner Boxes 62 9.00 558.00

Doc. No. 35GL-20-1791.*



Saturday, March 28, 2020
Saturday, March 28, 2020

Breakfast Boxes

~ Lunch Boxes

Saturday, March 28, 2020
Sunday, March 29, 2020
Sunday, March 29, 2020

Sunday, March 29,2020

Monday, March 30, 2020
Monday, March 30, 2020
Monday, March 30, 2020

Tuesday, March 31,2020

Tuesday, March 31, 2020
Tuesday, March 31, 2020
Tuesday, March 31, 2020
Wednesday, April 1, 2020
Wednesday, April 1, 2020
Wednesday, April 1, 2020
Wednesday, April 1, 2020
Thursday, April 2, 2020
Thursday, April 2, 2020
Thursday, April 2, 2020
Thursday, April 2, 2020
Friday, April 3, 2020
Friday, April 3, 2020
Friday, April 3, 2020
Friday, April 3, 2020
Saturday, April 4, 2020
Saturday, April 4, 2020
Saturday, April 4, 2020
Saturday, April 4, 2020
Sunday, April 5, 2020
Sunday, April 5, 2020
Sunday, April 5, 2020
Sunday, April 5, 2020
Monday, April 6, 2020

Monday, April 6, 2020

Monday, April 6, 2020
. Monday, April 6, 2020

~ Tuesday, April 7, 2020

Tuesday, April 7, 2020
Tuesday, April 7, 2020

_Dinner Boxes
_ Breakfast Boxes

Lunch Boxes

_Dinner Boxes

Breakfast Boxes

_ Lunch Boxes

Dinner Boxes

_Breakfast Boxes
_Lunch Boxes

Dinner Boxes

_ Inbound Flight Meal Boxes
__ Breakfast Boxes
_ Lunch Boxes

Dinner Boxes

_ Inbound Flight Meal,BQXE§,

Breakfast Boxes

Lunch Boxes

Dinner Boxes i
Inbound Flight Meal Boxes
Breakfast Boxes

Lunch Boxes

Dinner Boxes

Inbound Flight Meal Boxes

Breakfast Boxes

Lunch Boxes

Dinner Boxes

Inbound Flight Meal Boxes

Breakfast Boxes

Lunch Boxes

Dinner Boxes

Breakfast Boxes

_Lunch Boxes

Dinner Boxes

_Inbound Flight Meal Boxes
Breakfast Boxes

Lunch Boxes
Dinner Boxes

Wednesday, April 8, 2020

Breakfast Boxes

Doc. No. 35GL-20-1791.*

49, 343.00
68 61200
62 558.00

49 34300
68 61200
49 441.00
49 ~343.00
77 . 693.00
55 49500
49 343.00
7 1693.00
55 495.00
20 200.00
T 539.00
118 ©1,062.00
93 837.00
29 29000
77 1539.00
118 1,062.00
93  837.00
15 150.00
77 539.00
118 1,062.00
79 71100
13 130.00
67 469.00
%0 810.00
83 747.00
43 - 430.00
67 - 469.00
90 810.00
83 747.00
14 140.00
67 | 469.00
17 1,05300
85 765.00
18 18000
e 114300
9 837.00
75 525.00



Wednesday, April 8, 2020

Lunch Boxes

127

9.00

1,143.00

Wednesday, April 8, 2020

Dinner Boxes

93

9.00

837.00

Wednesday, April 8, 2020

Inbound Flight Meal Boxes

15

~10.00

150.00

Thursday, April 9, 2020

Breakfast Boxes

75

7.00

525.00

Thursday, April 9, 2020

Lunch Boxes

Thursday, April 9, 2020

Dinner Boxes

127

9.00

1,143.00

93

9.00

837.00

Thursday, April 9, 2020

Inbound Flight MealBoxes

Friday, April 10, 2020

Breakfast Boxes

75

a

10.00

410.00

7.00

525.00

Friday, April 10, 2020

LunchBoxes

Friday, April 10, 2020

__Dinner Boxes

127

9.00

1,143.00

93

9.00

Saturday, April 11,2020

Breakfast Boxes

Saturday, April 11, 2020

Lunch Boxes

__Sunday, Aprit 12,2020

~Sunday, Aprif 12,2020
_Sunday, April 12,2020

Sunday, April 12,2020

Saturday, April 11, 2020

Dinner Boxes

101

9.00

700

. 83700

93

Saturday, April 11,2020

Inbound Flight Meal Boxes

_Breakfast Boxes
LunchBoxes

75

85

~10.00

052500

909.00

83700

80.00

L reo
9-00 B

_DinnerBoxes
Inbound Flight Meal Boxes )

17

__Monday, April 13, 2020

~ Monday, April 13,2020
Monday, Aprit 13,2020
~Tuesday, April 14,2020
Tuesday, April 14,2020
_Tuesday, Aprit 14,2020

,' ,' _ Thursday, April 16,2020
__Thursday, Aprit 16,2020

_ BreakfastBoxes

LunchBoxes =
DinnerBoxes
Breakfast Boxes

Lunch Boxes

Tuesday, April 14, 2020

DinnerBoxes
_ Inbound Flight Meal Boxes

85

800
10.00

145

86 e

7.00

52500
76500
78500
170.00

- 602.00

~9.00

109

L
145

80
700
9.00

Wednesday, April 15, 2020

BreakfastBoxes

_Wednesday, April 15,2020
Wednesday, April 15, 2020

~ Thursday, April 16, 2020

LunchBoxes =~
_DinnerBoxes

_ Breakfast Boxes

LunchBoxes =
Dinner Boxes

Thursday, April 16, 2020

Inbound Flight Meal Boxes

_ Friday, Aprit 17,2020

Friday, April 17, 2020

Breakfast Boxes

Lunch Boxes

145

L1
L8z
B2 B
Lo 1as
L

B B
145
109
20 .
- 91, S

%00
10.00
oo
..s00
800
Lreo
%060
~9.00

1,305.00
981.00
.. 637.00
1,805.00
.981.00
82000
. 837.00
180500
98100
637.00
1,805.00

- 981.00

o100
700

9.00

1,305.00

Friday, April 17, 2020

Dinner Boxes

Friday, April 17, 2020

_ Inbound Flight Meal Boxes

109

9.00

981.00

20000
83700

Saturday, April 18,2020

Breakfast Boxes

91

1 3 BT

110.00

130.00

7.00

637.00

Saturday, April 18, 2020

Lunch Boxes

117

9.00

1,053.00

Saturday, April 18, 2020

Dinner Boxes

109

9.00

981.00

Sunday, April 19, 2020

Breakfast Boxes

91

7.00

637.00

~_Sunday, April 19, 2020

Lunch Boxes

117

9.00

1,053.00

Doc. No. 35GL-20-1791.*



Sunday, April 19,2020

Monday, April 20,2020

Monday, April 20, 2020
Monday, April 20, 2020
Tuesday, April 21, 2020
Tuesday, April 21, 2020
Tuesday, April 21, 2020
Wednesday, April 22, 2020
Wednesday, April 22, 2020

~ Dinner Boxes
Breakfast Boxes

Lunch Boxes
Dinner Boxes
Breakfast Boxes
Lunch Boxes
Dinner Boxes
Breakfast Boxes
Lunch Boxes

Doc. No. 35GL-20-1791.*

e e
B B
145

109
91

145

109
91
145

. 981.00
637.00

1,305.00

1981.00
637.00
1,305.00
981.00
637.00

1,305.00

[





